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(incorporated in Spain in accordance with the Spanish Capital Companies Act)

EUR 400,000,000 Senior Unsecured Notes Programme
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INFORMATION MEMORANDUM (DOCUMENTO BASE INFORMATIVO DE

INCORPORACION) ON THE ADMISSION (INCORPORACION) OF MEDIUM

AND LONG-TERM SECURITIES ON THE ALTERNATIVE FIXED-INCOME
MARKET (“MARF”)

Audax Renovables, S.A. (“Audax”, the “Issuer” or the “Company”), a public listed company with limited
liability (sociedad andénima) organized under the laws of Spain with registered office at Avinguda Navarra,
14, 08911 Badalona (Barcelona) and registered with the Commercial Registry of Barcelona at volume
33.107, sheet 61, page B-222.861, with tax identification number A-62338827 and legal entity identifier
number (“LEI Code”) 959800MAFGMXMGJHCH4S, will request the admission of the notes (bonos)
(incorporacion de valores) (the “Notes”) to be issued under this Programme on the Alternative Fixed-
Income Market (“Mercado Alternativo de Renta Fija” or “MARF”) under the provisions of this
Information Memorandum (Documento Base Informativo de Incorporacion) (indistinctively, the
“Programme” or the “Information Memorandum”).

This Information Memorandum is the one required by Circular 2/2018 from the MARF, of 4 December, on
the inclusion and exclusion of securities on the Alternative Fixed Income Market (“Circular 2/2018”).

The Final Terms, as this term is defined below, of each issue shall include the particular terms and
conditions of the relevant issue, which shall determine those terms and conditions not set out in this
Information Memorandum and shall include, where applicable, additional obligations to those set out in
section VIII of this Information Memorandum.

Admission (incorporacion) to MARF will be requested for the Notes issued under the Programme. MARF
is a multilateral trading facility (“MTF”) and is not a regulated market in accordance with the provisions
of the Royal Decree Law 21/2017 of December 29, 2017, on urgent measures to adapt Spanish law to the
European Union securities market legislation (“Royal Decree Law 21/2017”). There is no guarantee that
the price of the Notes in MARF will be maintained. There is no assurance that the Notes will be widely
distributed and actively traded on the market. Nor is it possible to ensure the development or liquidity of
the trading markets for the Notes.

The Notes will be represented by book entries and their accounting records will be kept by Sociedad de
Sistemas de Registro, Compensacion y Liquidacion de Valores, S.A.U. ("Iberclear"), together with its
participating entities.

An investment in the Notes involves certain risks. Read section III of the Information
Memorandum on Risk Factors.



This Information Memorandum is not a prospectus (folleto informativo) and has not been registered
with the National Securities Market Commission (“Comision Nacional del Mercado de Valores” or
“CNMYV?”). The offering of the securities does not constitute a public offering in accordance with the
provisions of Article 35 of Royal Legislative Decree 4/2015 of 23 October, approving the revised text
of the Securities Market Act (“Royal Legislative Decree 4/2015” or “Securities Market Law”) and
therefore there is no obligation to approve, register, and publish a prospectus with the CNMV.

The issue of Notes under this Programme is intended exclusively for professional clients and qualified
investors in accordance with the provisions of Article 205 of Royal Legislative Decree 4/2015 and
Article 39 of Royal Decree 1310/2005 of 4 November, which partially develops Law 24/1988, of 28
July, on the Securities Market, with regard to the admission of securities to trading on official

secondary markets, public offerings or subscription, and the prospectus required for this purpose
(“Royal Decree 1310/2005”).

No action has been taken in any jurisdiction to permit a public offering of the Notes or the possession
or distribution of the Information Memorandum or any other offering material in any country or
jurisdiction where such action is required for said purpose.

MARF has not carried out any kind of verification or testing with regard to this Information

Memorandum or with regard to the content of the documentation and information provided by the
Issuer.
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IMPORTANT INFORMATION

The Issuer has not authorized anyone to provide information to potential investors
other than the information contained in this Information Memorandum, the
information contained in the final terms and conditions of each issue issued
pursuant to the template attached as Annex I (the “Final Terms”), publicly
available information and the information available in the corporate website of the
Issuer. Potential investors should not base their investment decision on information
other than that contained in this Information Memorandum, in the successive Final
Terms and alternative sources of public information.

The Placement Entities assume no liability for the content of the Information
Memorandum nor on the content of the documentation and information provided
by the Issuer pursuant Circular 2/2018.

Admission (incorporacion) to MARF will be requested for the Notes issued under
the Programme. MARF has the legal structure of a MTF (“sistema multilateral de
negociacion”, SMN), under the terms set out Article 26 and Article 44 et seq. of
the Royal Decree Law 21/2017 of 29 December, on urgent measures to adapt
Spanish law to the European Union securities market legislation constituting an
unofficial alternative market for the trading of fixed-income securities.

The Notes will be represented by book entries and their accounting records will be
kept by Iberclear, together with its participating entities.

This Information Memorandum follows the applicable proceedings on admission
(incorporacion) to trading and removal of MARF set out in its own regulations and
other applicable regulations. Neither MARF, the CNMYV nor the Placement Entities
have approved or carried out any verification or testing regarding the content of the
Information Memorandum. The intervention of MARF does not represent a
statement or recognition of the full, comprehensible and consistent nature of the
information set out in the documentation provided by the Issuer.

The Registered Advisor has verified that the content of this Information
Memorandum is compliant with the information requirements established by
MAREF, and has reviewed that the information disclosed by the Issuer does not omit
any relevant data or may mislead potential investors, as required under Circular
3/2013 of 18 July on Registered Advisors to the Alternative Fixed Income Market
(“Circular 3/2013”). However, it shall not be assumed that the Registered Advisor
has carried out any checks on the accuracy of the information provided by the
Issuer.

The Notes to be issued under the Programme should be considered as “green notes”
in accordance with the Green Bond Principles (the “GBP”) as per the "second party
opinion" of the Issuer issued on April 2020 by Vigeo Eris, an environmental, social



and corporate governance service provider for investors, organizations and NGOs
(“Vigeo Eris”). See section VIII.13 of this Information Memorandum for more
details in this regard.

NO ACTION HAS BEEN TAKEN IN ANY JURISDICTION TO PERMIT A
PUBLIC OFFERING OF THE NOTES OR THE POSSESSION OR
DISTRIBUTION OF THE INFORMATION MEMORANDUM OR ANY
OTHER OFFERING MATERIAL IN ANY COUNTRY OR JURISDICTION
WHERE SUCH ACTION IS REQUIRED FOR SAID PURPOSE. THIS
INFORMATION MEMORANDUM SHALL NOT BE DISTRIBUTED,
DIRECTLY OR INDIRECTLY, IN ANY JURISDICTION WHERE SUCH
DISTRIBUTION CONSTITUTES A PUBLIC OFFERING OF
SECURITIES. THIS INFORMATION MEMORANDUM IS NOT AN
OFFERING TO SELL SECURITIES AND NO PUBLIC OFFERING OF
SECURITIES SHALL BE CARRIED OUT IN ANY JURISDICTION
WHERE SUCH OFFER OR SALE IS CONSIDERED CONTRARY TO THE
APPLICABLE LEGISLATION. IN PARTICULAR, THIS INFORMATION
MEMORANDUM DOES NOT CONSTITUTE AN APPROVED
PROSPECTUS REGISTERED WITH THE CNMV AND THE ISSUE OF
THE NOTES DOES NOT CONSTITUTE A PUBLIC OFFER IN
ACCORDANCE WITH THE PROVISIONS OF ARTICLE 35 OF THE
SECURITIES MARKET LAW, WHICH EXEMPTS THE OBLIGATION
TO APPROVE, REGISTER AND PUBLISH A PROSPECTUS WITH THE
CNMV.

The distribution of the Information Memorandum and the offering, sale or
placement of the Notes may be restricted by law in certain jurisdictions. The Issuer
and the Placement Entities require from those persons who at any time have
possession of the Information Memorandum to inform themselves properly of any
such potential restrictions. For a description of certain restrictions on the sale of the
Notes and on the distribution of the Information Memorandum and other offering
materials in connection with the Notes, see the "Selling Restrictions" section below.

The Notes have not been (and will not be) registered in the United States of America
in accordance with the United States Securities Act of 1933 (the "U.S. Securities
Act") and may not be offered or sold in the United States of America without
registration or the application of an exemption from registration under the U.S.
Securities Act.

In particular, the Notes have not been (and will not be) registered in the United
States of America as defined by the U.S. Securities Act. Except for certain
exemptions under the U.S. Securities Act, the Notes will not be offered, sold or
otherwise placed in the United States of America or to investors in the United States
of America.



This Information Memorandum does not constitute an offer or solicitation by the
Issuer or on behalf of the Issuer to subscribe for or acquire the Notes.

This Information Memorandum is not intended to be, nor should it be considered
as, a recommendation by the Issuer nor by the Placement Entities to potential
investors subscribe to the Notes. Each potential investor or subscriber to the Notes
must determine for itself the relevance of the information contained in this
Information Memorandum and in the Final Terms of each issue. In this regard, it is
recommended that the investor fully and carefully reads the present Information
Memorandum prior to making any investment decision regarding the Notes.

PRODUCT GOVERNANCE STANDARDS RULES UNDER MIFID II

THE TARGET MARKET WILL ONLY BE ELIGIBLE
COUNTERPARTIES AND PROFESSIONAL CLIENTS

Exclusively for the purposes of the product approval process to be carried out
by each producer, following the assessment of the target market for the Notes,
it has been concluded that: (i) the market to which the Notes are intended to
be issued is solely for "eligible counterparties" and "professional clients' as
defined for each of these terms in the Directive 2014/65/EU of the European
Parliament and of the Council of May 15, 2014 on markets in financial
instruments and amending Directives 2002/92/EC and 2011/61/EC (""MIFID
II") and their implementing legislation (transposed in Spain, amongst others,
by Royal Decree-Law 14/2018 of 28 September and Royal Decree 1464/2018 of
21 December) and (ii) all channels of distribution of the Notes to eligible
counterparties and professional clients are appropriate.

Any person who, after the initial placement of the Notes, offers, sells, places,
recommends or otherwise makes available the Notes (the "Distributor') shall
take into account the assessment of the producer's target market. However,
any Distributor subject to MIFID II shall be responsible for carrying out its
own assessment of the target market with respect to the Notes (either by
applying the evaluation of the target market of the producer or/and to identify
appropriate distribution channel).

BAN ON SALES TO RETAIL INVESTORS IN THE EUROPEAN
ECONOMIC AREA

The Notes are not intended to be offered, sold or otherwise made available to,
or for use by, retail investors in the European Economic Area (the “EEA”).
For these purposes, "retail investor' means a person who meets either or both
of the following definitions: (i) a retail client within the meaning of Article 4(1)
point (11) of MIFID II; (ii) a client within the meaning of Directive (EU)
2016/97 of the European Parliament and of the Council of 20 January 2016,



provided that he does not qualify as a professional client as defined in Article
4(1) point (10) of MiIiFID II; or (iii) a retail customer as provided for in the
regulations implementing MiFID in any EEA Member State (in particular in
Spain as defined in Article 204 of the Securities Market Act). Consequently,
none of the key data documents required by Regulation (EU) No 1286/2014 of
the European Parliament and Council of 26 November 2014 have been
prepared, on key data documents relating to packaged retail investment
products and insurance-based investment products (Regulation 1286/2014) for
the purposes of offering or selling the Notes to, or making them available to,
retail investors in the EEA and therefore any of such activities could be
unlawful under Regulation 1286/2014.

SELLING RESTRICTIONS

No action has been taken in any jurisdiction to permit a public offering of the Notes
or the possession or distribution of the Information Memorandum or any other
offering material in any country or jurisdiction where such action is required for
said purpose.

In particular:
European Union

The Notes are only directed to professional clients and qualified investors according
to the provisions in Article 2.1.e) of Regulation (EU) 2017/1129 of the European
Parliament and of the Council of 14 June 2017 on the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated
market, and repealing Directive 2003/71/EC. Therefore, this Information
Memorandum has not been registered with any competent authority of any Member
State.

Spain

This Information Memorandum has not been registered with the CNMV. The issue
of the Notes will not constitute a public offering in accordance with the provisions
of Article 35 of the Securities Market Law. The issue of Notes shall be intended
exclusively for professional clients and qualified investors in accordance with the
provisions of Article 205 of Royal Decree 4/2015 and Article 39 of Royal Decree
1310/2005.

United Kingdom
Financial promotion: it has only been communicated or caused to be communicated

and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (within the meaning of section 21 of



the Financial Services and Markets Act 2000 (“FSMA”)) received by it in
connection with the issue or sale of any Notes in circumstances in which section
21(1) of the FSMA does not apply to the Issuer.

General compliance: it has been complied and will comply with all applicable
provisions of the FSMA with respect to anything done by it in relation to any Notes
in, from or otherwise involving the United Kingdom.

United States of America

This document must not be distributed, directly or indirectly, in (or sent to) the
United States of America (according to definitions of the U.S. Securities Act. This
document is not an offer to sell securities or a solicitation to buy any securities in
any jurisdiction in which such offer or sale is considered contrary to law. The Notes
to be issued under the Programme will not be registered in the United States for the
purposes of the U.S. Securities Act and may not be offered or sold in the United
States without registration or an exemption application for registration under the
U.S. Securities Act. There will not be a public offering of the notes in the United
States or in any other jurisdiction.

Italy

The offering of the Notes has not been registered pursuant the Italian securities
legislation and accordingly, no Notes may be offered or sold and no Notes will be
offered or sold in the Republic of Italy by means of a public offer and any sale of
Notes in the Republic of Italy shall be carried out in accordance with applicable
regulations regarding the Italian securities market, control of changes and taxes
together with any other applicable regulations.

Any offer, sale or distribution of the Notes or distribution of copies of the
Information Memorandum or any other document relating to the Notes in the
Republic of Italy must be:

(i) made by an investment firm, bank or financial intermediaries permitted to
conduct such activities in the Republic of Italy in accordance with
Legislative Decree No. 385 of 1st September 1993, Legislative Decree No.
58 of 24th February 1998 and CONSOB resolution No. 16190 of 29th
October 2007 (as amended from time to time); and

(i1) in compliance with any other applicable regulations.
France

No Notes have been offered or sold and will be offered or sold, directly or indirectly
in the Republic of France and the Information Memorandum or any other offering
material relating to the Notes has not been distributed, will be distributed or will



cause to be distributed in the Republic of France except (i) providers of investment
services relating to portfolio management for the account of third parties (personnes
fournissant le service d'investissement de gestion de portefeuille pour compte de
tiers), and/or (i) qualified investors (investisseurs qualifiés), who do not have the
status of natural persons, acting for their own account, as defined in and in
accordance with Articles L.411-1, L.411-2 and D.411-1 et seq. of the French
Monetary and Financial Code (Code monétaire et financier). The Information
Memorandum has not been delivered to the Autorité des marchés financiers for its
approval.

Portugal

This Information Memorandum has not been registered with the Portuguese
Securities Market Commission (Comissdo do Mercado de Valores Mobiliarios) and
no action has been undertaken that would be considered a public offer of the Notes
in Portugal. According to the above, the Notes to be issued under this Programme
may not be offered, sold, or distributed in Portugal except in accordance with the
provisions of Articles 109, 110 and 111 of the Portuguese Securities Code (Cédigo
dos Valores Mobiliarios).

Andorra

No action has been undertaken that may require the registration of this Information
Memorandum with any authority of the Principality of Andorra.

Switzerland

This document does not constitute an offer to sell or a solicitation to buy the Notes
in Switzerland. The Notes to be issued under the Programme shall not be subject to
public offering or advertised, directly or indirectly, in Switzerland and will not be
listed on SIX, the Swiss Exchange, or any other Swiss market. Neither this
document nor the issue or marketing materials of the Notes constitute a prospectus
within the meaning of Articles 652a or 1156 of the Swiss Code of Obligations, nor
a listing prospectus according to the Admission rules of the SIX Swiss Exchange
or any other Swiss market.



II. SUMMARY

1. OVERVIEW OF THE PROGRAMME

This general overview of the Programme contains the basic information about the
Programme and does not purport to be complete and may be subject to the limitations and
exceptions set out below in this Information Document. This Sections should be read in
conjunction with the entire Information Document and the corresponding Final Terms of

each issue.

Issuer

Programme Amount

Currency

Status of the Notes

Rating of the Issuer

Issue Price

Audax Renovables, S.A.

Up to EUR 400,000,000 aggregate principal
amount of Notes outstanding at any one time.

Euro

The Notes constitute, subject to the provisions of
Condition 6.3 of Section VIII below (Negative
Pledge), senior unsecured obligations of the [ssuer
which (unless they qualify as subordinated credits
under Article 92 of the Insolvency Law, as defined
below) in the event of the insolvency (concurso) of
the Issuer will, at all times, rank pari passu among
themselves and pari passu with all other present and
future senior unsecured and unsubordinated
obligations of the Issuer (unless they qualify as
subordinated credits under Article 92 of the
Insolvency Law as may be amended from time to
time and subject to any applicable legal and
regulatory exceptions).

On 1 April 2020, Axesor Rating (as defined
below) issued a rating report on the Issuer, based
on its own methodology. In its report, Axesor
Rating assigns a global risk rating for Audax of
BBB- with a stable trend. This rating focuses on
the evaluation of solvency and the associated
credit risk in the medium and long term of the
Issuer.

Notes may be issued at any price, as specified in the
relevant Final Terms of each issue. The price and
amount of Notes to be issued under the Programme
will be determined by the Issuer and the relevant
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Interest

Redemption

Optional Redemption by
the Issuer

Covenants

Placement Entities

Paying Agent

Commissioner

Placement Entities at the time of each issue in
accordance with prevailing market conditions.

Notes may be interest-bearing. Interest may accrue
at a fixed rate or a floating rate. In addition, Notes
may accrue a contingent interest rate (if so
specified in the relevant Final Terms).

The relevant dates, system and price applicable to
the redemption of the Notes issued under this
Programme shall be set out in the Final Terms of
each issue.

Notes may be redeemed before their state of
maturity at the option of the Issuer (either in
whole or in part) to the extent (if at all) specified
in the relevant Final Terms of each issue or in this
Programme, as further described in Section
VIILY(ii) (Optional early redemption by the
Issuer (call option)).

Pari passu;

Limitation to additional indebtedness;
Negative pledge;

Change of Control;

Limitation on transactions with related parties;
Limitation on the sale of assets;

Limitation on dividends;

Limitation on investments;

Limitation on Structural Modifications;
Limitation on transactions with Subsidiaries; and
Information and reports.

See section VIIL.6 (Covenants)

PKF Attest Capital Markets AV, S.A. and/or any
other placement entity appointed to these effects
from time to time by the Issuer either generally in
respect of the Programme or in relation to a
particular Tranche of Notes.

Banco de Sabadell, S.A.

Bondholders, S.L.

o111 -



Governing law

Risk Factors

Use of proceeds

Green Bond Principles
(GBP)

The Notes and any non-contractual obligations
arising out of or in connection with the Notes are
governed by Spanish law.

Investing in Notes issued under the Programme
involves certain risks. The principal risk factors
that may affect the abilities of the Issuer to fulfil its
obligations under the Notes are discussed under
Section III (Risk Factors) below.

Audax has requested admission (incorporacion) of
this Programme to the MARF to raise funds to be
destined, directly or indirectly, to general purposes
of the Group and, in particular to the development
of its activity in order to consolidate its growth.

According to the "Second party opinion" of Audax
provided by Vigeo Eris on April 2020, the Notes
issued under this Programme should be considered
as Green Notes (as defined in VIII.12) as the net
proceeds of the Notes will be used to finance and/or
refinance in part or in full, renewable energy
projects which contribute to the climate change
mitigation.

The International Capital Markets Association
(ICMA) describes the four core components of the
green bond principles that shall be observed by any
issuer of Green Notes: (i) use of proceeds; (ii)
process for project evaluation and selection; (iii)
management of proceeds; and (iv) reporting.

In this regard, Audax has prepared the “Green
Financing Framework” which is available in the
corporate website.

GENERAL OVERVIEW OF THE BUSINESS OF THE ISSUER

Audax Renovables, S.A. (hereinafter “Audax”, the “Issuer” or the “Company”,
and jointly with the companies of the group of which the Issuer is the parent
company, the “Group”), develops its activity in the electricity sector, mainly on (i)
energy retailing to qualified consumers or other subjects of the electricity system
by means of any type of legally permitted contracting; and (ii) generation facilities
through renewable sources (wind, solar, etc.). Audax is one of the main electricity
energy retailing companies in Spain and, as of the date of this Information
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2.1

Memorandum, it is placed within the group of the ten (10) largest companies in
terms of volume of traded MW (Source: Red Eléctrica de Esparia).

Overview of the Issuer's business in relation to the energy retailing activity

In 2009, the activity of energy retailing in Spain was liberalised. Until then the
Spanish energy retailing activity used to be a service provided only by the
traditional energy retailing companies: Endesa, Iberdrola, Union Fenosa and
Hidrocantabrico. The liberalization of the electricity sector led to the entry of new
competitors in the energy retailing activity.

Following this liberalisation, there has been a slow but progressive increase in the
market shares of independent energy retailing companies to the detriment of the
traditional ones, reflecting a gradual shift in demand. The share of energy supplied
by independent energy retailing companies in Spain increased from 23% in 2017 to
27% in 2018 (source: Informe de supervision de Mercado minorista de electricidad
— Comision Nacional de los Mercados y la Competencia). This market share is
based mainly on the small and medium enterprises (“SME”) segment and, to a
lesser extent, on the acquisition of final customers (domestic economies).

The Issuer’s revenues from its energy retailing activity has been experiencing
significant growth since 2012, reaching a turnover of EUR 1,009 million for the
year ended December 31, 2019.

As at December 31, 2019 the Issuer had an approximate market share of 1.40% (in
terms of MWh) over the total market.

As at the date of this Infromation Memorandum, with respect to the energy retailing
activity, Audax is offering the following price-based structures:

(i) Fixed price: allows deciding the final price by modifying the consumption
parameters.

(i) Index-based price: allows paying the energy at the real market price (cost
price), that is, the energy is paid every hour at the price that is being sold in the
electricity market.

(ii1) Flat-based price: allows paying every month the same amount avoiding the
peaks in the months of greatest consumption and incorrect estimated readings,
calculated in a personalized way according to the needs of each costumer,
mainly cuestomers.

-13 -



2.2 Overview of the Issuer's business in relation to the power generation activity

Audax is not only one of the main energy retailing companies in Spain, but is also
an independent company dedicated to the production of electric energy from 100%
renewable energy sources.

Audax is currently carrying out its power generation activity in Spain, Poland,
France and Panama. It has a record of accomplishment that enables it to carry out
its operations as a reference player in both the national and international renewable
energy sector, mainly wind power.

The Issuer’s generation facilities activity currently has a portfolio of projects in both
national and European operations that reaches 90.5 MW of wind power. The Issuer
believes it has a portfolio of operational assets of high technological quality.

3. STRENGTHS

(i) Nature of the market with assured demand. Electricity is considered a basic
need for the resident sectors (businesses, households and public
administrations). Although its demand is closely linked to the evolution of the
economy, it does not suffer determining fluctuations, as may be the case with
other types of goods linked to private consumption. Therefore, the strategy of
the companies in this sector focuses more on retailing activity (attracting new
customers) than on the generation facilities because of a demand that is, to a
large extent, certain.

(i) Good positioning in the SME segment. The Issuer believes the SME segment
is a very attractive segment due to its profitability and accessibility. The Isuer
believes the strength of the growth of such segment, based on the Issuer’s
retailing model, will enable the Issuer to gain market share in the coming years.

(ii1) Retailing model and commercial strength. The Issuer has a retailing model
based on an external commercial network. The retailing model implemented
by the Issuer: (a) prioritizes both acquisition and maintenance, which the Issuer
believes helps achieve a more stable customer portfolio than its competitors;
(b) is focused on the market niche that provides the Issuer with the best return;
(c) screens the new agreements to minimize default; and (d) interacts in real
time with its commercial agents, providing them with business opportunities
and quick responses. The Issuer is of the opinion that this allows it to be quicker
than its competitors and avail itself of opportunities more efficiently. The
Issuer believes that the volume of its commercial strength allows it to reach a
large number of customers, leading to sustained growth.

(iv) High diversification of the customer portfolio. As at December 31, 2019 the
Issuer had more than 338,141 customers.

- 14 -



4.

STRATEGY

@

(i)

Increase of the market share in Spain to take advantage of economies of
scale.

The Issuer aims to gain market share in the SME segment, sustaining this
increase both organically and inorganically, due to the effort in agreements
with new retailing channels.

Internationalization as a mechanism for diversification and consolidation
of growth.

Retailing Activity:

In line with the consolidation of its market position in Spain, the Issuer has
already started its market positioning in international markets. The presence in
Portugal, an integrated market in the Iberian electricity system, was the logical
first step in this process of international expansion.

The Issuer also increased its market position in Italy through the purchase of a
business unit (the domestic division) of the retailing company Audax Energie,
S.R.L., which is expected to serve as the basis for its growth in the area. In
addition, in Poland the Issuer acquired the majority stake in a Polish company
in July 2016, which expects to serve as a starting point for growth in Eastern
Europe.

As part of the strategy of creating a group at a European level, the Issuer has
also entered the German market and, in March 2017, the Issuer acquired
71.97% of the share capital of a company in the Netherlands through a Dutch
newco. The Issuer currently owns the 100% of the share capital of such Dutch
company after acquiring the shares owned by the minority shareholders in
April 2020.

For the year ended 31 December 2019, the Netherlands, Portugal, Italy and
Poland accounted for 37%, 6%, 5% and 2% of the Group’s revenues related to

its retailing activity (in terms of volume of traded TW).

Generation facilities activity:

With regard to its generation facilities activity, the Issuer is operating in Spain,
France, Poland and Panama as at the date of this Information Memorandum.

The Issuer commenced a process of international expansion in 2007 with the

aim of diversifying the markets in which it operates as a facilities generator,
placing itself in strategic markets in the generation of facilities through

-15 -



renewable sources with the aim of becoming an internationally recognised and
reference operator in those markets.

The Issuer believes that its international presence in its two activities, retailing
and generation facilities, and its continued expansion strategy enables it to
generate revenue from sufficiently diversified international markets to avoid
concentrating them in a single market.

(iii) Enhancement of services to the retail network

For a given demand market, the retailing activity is especially relevant. In order
to strengthen its position among independent market participants, the Issuer has
been developing a computer system that the Issuer believes represents a
competitive advantage. The Issuer has subsequently added new services to such
retailing support system, such as (a) geolocation of the retail agent and
indication of potential customers in its working area; (b) online scoring of those
potential customers; (c) automatic preparation of all contractual
documentation, among other things, and (d) a differential retail commissions
payment system. These new services have expanded the retailing capacity of
the Issuer’s network and contributed to increase the loyalty of the agents
involved in the retail network.

HISTORY
The Issuer’s full name is “Audax Renovables, S.A.”

Audax is a public limited company (sociedad anonima) organized under the laws
of Spain with registered office at Avinguda Navarra, 14, 08911 Badalona
(Barcelona), Spain, and registered with the Commercial Registry of Barcelona at
volume 33.107, sheet 61, page B-222.861, with tax identification number A-
62338827 and LEI Code 959800MAFGMXMGJHCH4S. The corporate website of
the Issuer is www.audaxrenovables.com.

The Issuer’s share capital at the date of presentation of this Information
Memorandum is represented by 440,291,054 shares, nominal value of EUR 0.10
each. The shares of the Company are admitted to trading in both Madrid’s and
Barcelona’s Stock Exchanges and are traded through the Sistema de Interconexion
Bursatil Espariol (“SIBE”) (continuous market).

On June 29, 2018, the board of directors of Audax approved the merger by
absorption project whereby Audax (as the absorbing company), engaged in
generation facilities through renewable sources, absorbed the group company
Audax Energia, S.A.U. engaged in energy retailing (as the absorbed company), with
the extinction of the latter through a capital increase in the former (the "Merger").
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6. RELEVANT ASPECTS OF RECENT ACTIVITY

In January 2020 the Company entered into an Engineering, Procurement and
Construction agreement through its fully owned subsidiary Da Vinci Energia,
S.L.U. with Risen Energy Spain, S.L. (a company belonging to Risen Energy Co.
Ltd group) for the construction of the solar power plant Cafiamares in the
municipality of Fontanar (Guadalajara, Castilla La Mancha) with a capacity of 5
MWp.

The abovementioned solar power plant is one of the photovoltaic projects that the
Issuer purchased on May 8, 2019, located in Andalucia, Castilla la Mancha and
Murcia, which shall produce up to 320 MW after their development and launching.
The 320 MW of installed power incorporated by these photovoltaic projects shall
provide, once their commissioning starts, about 600 GWh per year of green energy,
which is equivalent to the annual consumption of more than 175,000 homes. The
energy produced by these photovoltaic projects in the future shall be
commercialized through the incorporation of a power purchase agreement (PPA) in
the commercialization division of Audax.

On March 30, 2020, Audax incorporated a programme of promissory notes on the
MAREF for a maximum amount of EUR 200,000,000 with a one (1) year validity.

On April 2020, Audax acquired a minority stake of MAIN Energie B.V. and
currently owns 100% of the share capital of this Dutch company.

7. ORGANIZATIONAL STRUCTURE

AUDAX
RENOVABLES,
S.A.
l 100% l 100% l lBetween 80% - 100% 96%
ADS GENERACION NON-SPANISH RENEWABLE
ENERGY 8.0 IBERIA S.L.U. SUBSIDIARIES SUBSIDIARIES
S.L.U.

100%

UNIELECTRICA
ENERGIA, S.A.
l 100% l 100% 100% llOO% l 100%
A 4
AUDAX AUDAX AUDAX AUDAX MAIN ENERGIE
(PORTUGAL ENERGIA, ENERGIE ENERGIA SP. B.V.
SUBSIDIARY) S.L.R. GmbH 70.0. (NETHERLANDS)
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FINANCIAL INFORMATION

The audited and wunqualified consolidated annual accounts of the Issuer
(“Consolidated Annual Accounts”) and its Subsidiaries for the years ended 31%
December 2018 and 315t December 2019, are attached as Annex II to this
Information Memorandum.

The Consolidated Annual Accounts for 2019 are not comparable to those for the
year 2018 because, according to the information in Note 2.1, of the Consolidated
Annual Accounts of 2019, the Group has applied the standard IFRS 16 with
modified retrospective approach and, therefore, the comparative information has
not been restated, while information is provided following IAS 7 and IFRIC 4 on
detailed accounting policies under these standards if they differ from those of IFRS
16. For comparative purposes, the effect of the application of IFRS 16 and IFRIC
23 should be taken into consideration.

Below, are presented: (i) Consolidated Balance Sheet (ii) Consolidated Income
Statement, and (iii) Consolidated Cash Flow Statement for the years ended
December 315t 2018 and December 315 2019 prepared from the audited
Consolidated Annual Accounts of the Company for the year 2019.

Consolidated Balance Sheet

ASSETS (€ thousands) 2018 (*) 2019
Goodwill 138.564 137.945
Other intangible assets 111.510 106.280
Property, plant and equipment 166.597 75.347
Investments as per equity accounting method 6.992 6.905
Financial assets 99.355 76.306
Deferred tax assets 5.461 7.390
Total non-current assets 528.479 410.173
Inventory 4.513 1.812
Trade and other receivables 136.076 148.336
Current tax assets 1.432 666
Financial assets 44.460 36.241
Time period adjustments and other current assets 19.626 26.241
Cash and other cash equivalents 98.313 150.784
Total current assets 304.420 364.080
Total assets 832.899 774.253

NET EQUITY AND LIABILITIES (€ thousands) 2018 (*) 2019
Capital 308.204 44.029
Share premium account 420.316 420.316
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Reserves (637.245) (364.322)
Profit (loss) for the year attributable to the parent company 8.412 25.417
Translation differences 1.717 1.682
Other comprehensive income 4.904 (4.901)
Equity attributed to the parent company 106.308 122.221
Non-controlling interests 33.258 33.493
Total net equity 139.566 155.714

Provisions 2.670 1.211
Bonds and other negotiable securities issuance liabilities 96.938 143.184
Financial liabilities to credit institutions 129.873 46.554
Lease liabilities - 8.267
Derivative financial instruments 11.373 4.009
Other financial liabilities 34.409 19.605
Subsidies 5.869 5.675
Other non-current liabilities 26.492 4.636
Deferred tax liabilities 29.755 17.637
Total non-current liabilities 337.379 250.778

Liabilities related to assets held for sale -
Provisions 949 1.270
Bonds and other negotiable securities issuance liabilities 67.985 67.534
Financial liabilities to credit institutions 103.713 71.121
Lease liabilities - 1.362
Derivative financial instruments 462 4.060
Other financial liabilities 16.495 28.934
Trade and other payables 93.313 93.820
Current tax liabilities 1.994 2.267
Other current liabilities 71.043 97.393
Total current liabilities 355.954 367.761

Total net equity and liabilities 832.899 774.253

(*) Non-comparable information (See Note 2.1 of the Consolidated Annual Accounts for the year 2019)

Consolidated Income Statement

INCOME STATEMENT (€ thousands) 2018(*) 2019
Ordinary income 984.354 1.040.969
Procurements (883.246) (917.218)
Other operating income 2.593 2.820
Wages and salaries (19.360) (20.994)
Other operating expenses (39.521) (37.274)
Amortisation and depreciation (25.079) (26.228)
Impairment and profit (loss) on disposal of fixed assets 8.575 4.947
Operating profit (loss) 28.316 47.022
Financial income 4.124 4.005
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Financial expenses (20.831) (19.490)

Profit (loss) on disposal and change in value of financial instruments (291) 1.687

Exchange differences (94) (106)

Financial profit (loss) (17.092) (13.904)

Profit (loss) of companies consolidated by equity accounting (48) (87)

Profit (loss) before tax from continuing activities 11.176 33.031

Income tax expense (1.772) (1.693)

Profit (loss) after tax from continuing activities 9.404 31.338

Profit (loss) for the year from discontinued operations - -

Consolidated profit (loss) for the year 9.404 31.338

Profit (loss) attributable to the parent company 8.412 25417

Profit (loss) attributable to non-controlling interests 992 5.921
Profit (loss) per share 2018(*) 2019

Basic 0,049 0,058

Diluted 0,049 0,058

(*) Non-comparable information (See Note 2.1 of the Consolidated Annual Accounts for the year 2019)

Consolidated Cash Flow Statement

CASH FLOW STATEMENT (€ thousands) 2018 (*) 2019
Cash flows from operating activities

Profit (loss) for the year before tax 11.176 33.031
Adjustments to results 38.520 38.471
Amortisation and depreciation 25.079 26.228
Valuation adjustments due to impairment 6.426 5.304
Changes in provisions (6.993) (3.468)
Profit (loss) on derecognition and disposal of fixed assets - (4.947)
Profit (loss) on derecognition and disposal of financial instruments (61) (27)
Financial income (4.124) (4.005)
Financial expenses 20.831 19.490
Exchange differences 932 106
Changes in fair value of financial instruments (3.058) (25)
Other income and expenses (512) (185)
Changes in working capital 23.371 629
Inventory (4.457) 2.701
Accounts receivable 11.946 (17.578)
Other current assets (6.687) (6.763)
Accounts payable 24.428 2.223
Other current liabilities - 21.239
Other non-current assets and liabilities (1.859) (1.193)
Other cash flows from operating activities (17.176) (16.132)
Payments of interest (20.246) (19.699)
Collections of interest 4.124 3.567
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Income tax payments (1.054) -
Cash flows from operating activities 55.891 55.999
Cash flows from investment activities
Payments of investments (79.189) (63.462)
Intangible assets (2.522) (25.753)
Property, plant and equipment (590) (7.754)
Group and associated companies
Other financial assets (10.647) (22.960)
Other assets (65.430) (6.995)
Collection on divestments 35.266 76.445
Intangible assets 297 23
Property, plant and equipment 119 1.378
Collections from sale of subsidiaries, net of cash and equivalents - 39.249
Other financial assets 34.850 35.795
Business unit 9.973 -
Cash flows from investment activities (33.950) 12.983
Cash flows from financing activities
Collections and payments for financial liability instruments 27.254 (14.785)
Issuing
Bonds and other negotiable securities 60.817 63.146
Amounts owed to credit institutions. 141.534 15.520
Payables to group companies and associates - 13.000
Repayment
Bonds and other negotiable securities - (16.460)
Amounts owed to credit institutions. (175.097) (61.650)
Payables to group companies and associates - (28.341)
Dividends (1.140) (1.727)
Cash flows from financing activities 26.114 (16.512)
Net increase/decrease in cash or equivalents 48.055 52.471
Cash and equivalents at the beginning of the year 50.258 98.313
Cash and equivalents at the end of the year 98.313 150.784

(*) Non-comparable information (See Note 2.1 of the Consolidated Annual Accounts for the year 2019)
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I1I.

RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its
obligations under Notes issued under the Programme. Most of these factors are
contingencies which may or may not occur and the Issuer is not in a position to
express a view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks
associated with Notes issued under the Programme are also described below. The
Issuer believes that the factors described below represent the principal risks inherent
in investing in Notes issued under the Programme, but the inability of the Issuer to
pay any amounts due on or in connection with any Notes may occur for other
reasons and the Issuer does not represent that the statement below regarding the
risks of holding any Notes are exhaustive. Prospective investors should also read
the information set out elsewhere in this Information Memorandum and the
information incorporated by reference therein and reach their own view prior to
making any investment decision.

Investing in Notes involves certain risks. Prospective investors should carefully
consider the risks described in this section, together with other information
contained in this Information Memorandum and in the Final Terms of each issue,
before investing in Notes.

Should any of these risks materialise, the business activity, financial position of the
Issuer’s and/or its Group result, and/or the ability of the Issuer to repay the Notes
at maturity and the corresponding coupons could be adversely affected and, as a
result, the market price of the Notes could decline, resulting in the loss of all or part
of any investment in the Notes.

The Issuer believes that the risks described below represent the main or material
risks inherent in investing in the Notes, but a failure to repay the Notes at the time
of repayment and/or to pay the corresponding coupons may be due to other
unforeseen or unknown reasons. Most of these factors are contingencies that may
or may not occur and the Issuer is not in a position to express a view on the
likelihood of any such contingency occurring.

The Issuer does not guarantee the completeness of the risk factors described below.
The risks and uncertainties described in this Information Memorandum may not be
the only risks that the Issuer may face and there may be additional risks and
uncertainties currently unknown or considered not to be material, that alone or in
conjunction with others (whether identified in this Information Memorandum or
not) could potentially cause a material adverse effect on the business activity,
financial position, Issuer’s and/or its Group companies’ operating results, and/or
the ability of the Issuer to repay the Notes at maturity (including accrued interests),
or to pay the corresponding coupons at any time, and which consequently could
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result in a decrease in the market price of the Notes and/or cause a loss of all or part
of any investment in the Notes.

Risks related to the Issuer and its business activities
The main risks associated with the Issuer or its business activities are the following:

(A) Financial risks

The Issuer's business activities are exposed to several financial risks. The Issuer’s
global risk management programme focuses on the uncertainty of financial
markets and seeks to minimise the potential adverse effects on the Issuer's financial
profitability. Risk management is handled by the Issuer's Financial Department,
which has established the necessary mechanisms to control the different risks that
may arise.

@) Credit risk

Credit risk is referred to economic losses arising from the breach of the
counterparty’s contractual obligations. Accordingly, the Issuer is exposed to
the credit risk arising from the default or insolvency of a counterparty,
whether customer or supplier, which might affect its results and financial
situation. The credit risk affects each of the two main business activities
carried out by the Issuer in a different way:

a) Generation facilities activity

The credit risk of Audax in relation to the generation facilities activity is
limited because the balances of customers are insignificant in relation to
the whole balance sheet.

b) Energy retailing activity

The energy retailing activity involves credit risk with regard to costumers
since the costumers consume the energy prior to Audax submitting the
corresponding bills.

Even though Audax does not have significant concentrations of credit risk
in the energy retailing activity since (i) no customer accounts for more
than 1% of the Issuer’s revenues; and (ii) the Company has policies to
ensure that sales are made to customers with an adequate credit
background (by performing a customer scoring prior to the execution of
the agreements), the Issuer could have relevant losses if customers fail to
pay their receipts.
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(i)

(iii)

In April 2018, the Issuer subscribed a risk policy with Coface, Sucursal
en Espafia, in order to improve the quality of the admission of new
customers, thus enabling to secure its revenues and reduce the default
ratio. This risk policy is renewed annually.

The risk rating of the existing credit as a defaulting credit is based
considering unpaid debts older than 180 days, those that are in
bankruptcy, as well as those customers for whom the corresponding
procedural steps have been initiated. Based on historical information,
Audax’s average default ratio for the last two (2) years was 0.67% of
revenues in fiscal year 2019 and 0.59% in fiscal year 2018.

Additionally, in order to mitigate the credit risk resulting from financial
positions, Audax bases its policy on contracting derivatives and the
placement of cash surpluses in banks and financial institutions of high
solvency limiting both the time horizon of open positions and the credit
quality of the counterparties involved in financial operations.

Market risk

The market risk inherent to the electricity sector is based on the complex
price formation process that affects both the generation facilities activity and
the energy retailing activity.

As explained in subsequent sections of this Information Memorandum, the
price of the products offered by the sector is composed of a regulated
component and a market component. The government handles the regulated
component, so it may change at any time if the government deems it
appropriate and necessary and consequently every market agent (including
Audax) will have to adapt to such changes. This would affect the cost of
products and, therefore, the final price paid by the costumers.

Regarding the market component, there is the risk that Audax’s competitors
may be able to offer lower prices to costumers that could jeopardize the
stability of Audax customer portfolio and, therefore, its profitability.

Volatility risk of the electricity market price

In certain countries where Audax operates in the generation facilities
activity, the remuneration received by the Issuer has both a regulated
component and a component linked to the market price. In such countries,
there is a risk that the regulated component cannot fully compensate
fluctuations in market prices and, therefore, there is a risk that total
remuneration may be volatile.
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\))

In both generation and retailing of energy, market prices can be volatile and
are conditioned by multiple factors, such as the cost of the commodities used
as a primary source of energy or the demand of the final consumer, amongst
others.

In addition, it cannot be assured that market prices remain at levels that allow
the Issuer to obtain the profit margins and desired return on investment
levels. A reduction in prices below such levels could have a significant
adverse effect on the business, the financial situation and the results of the
Issuer's operations.

Liquidity risk

The management of the liquidity risk arising from the financing needs of the
Issuer’s activities due to the temporary mismatches between needs and
generating funds is based on the maintenance of sufficient cash and
securities, the availability of financing through a sufficient amount of
committed credit facilities and sufficient capacity to execute market
positions.

Given the dynamic nature of the underlying businesses, Audax aims to
maintain flexibility in financing through the availability of credit. For this
purpose, the liquidity reserve forecasts are monitored on the basis of the
expected cash flows.

Nevertheless, changes in the Issuer's liquidity needs could arise in the event
the market supervisor guarantees’ requirements change, either as a result of
variations in payment or collection periods or as a result of the variation of
energy market prices. The amount of these needs would be based on the size
of such potential variations and any substantial variations could lead to
relevant liquidity needs.

Interest rate risk

Variations in interest rates modify future flows of assets and liabilities
referenced at floating interest rates.

A significant part of Audax's debt accrues interest at fixed rates. However,
any rise in interest rates would increase Audax's financial expenses in
relation to its indebtedness at a floating rate, which would be mitigated by
the interest rate coverage policy.

In the event that there is a significant fluctuation in interest rates contrary to
Audax's interests, the impact would be insignificant on the financial situation
and the results thereof, since the Issuer’s indebtedness at a floating rate is not
relevant.
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(vi)

(vii)

Risk of guarantee conditions

To develop its activities, Audax must provide the system with the guarantees
linked to the purchases of electric energy that it carries out. These guarantees
are provided in the form of bank guarantees and/or surety, several of which
are guaranteed by the Issuer's liquidity surplus position.

In the event that the financial institutions, which grant Audax such
guarantees, decide to cancel them, the energy retailing activity of the Issuer
would be restricted, and this could affect its viability. Furthermore, should
the financial entities substantially modify the conditions of the guarantees
granted (such as related cost, terms or guarantees, among others), such
modifications could affect the profitability of the Issuer.

Financing availability

Regarding the generation of facilities activity, the development of facilities
in the promotion phase owned by Audax, the financing conditions and the
amount of own resources that the Issuer must contribute to, depends on the
availability of financing and the existence of credit in the market for
financing renewable energy projects.

Financing renewable energy projects with financial debt may imply the
pledging of all or part of the shares of the companies in which Audax has a
stake, as a guarantee for the financial institutions.

(B) Risks related to the Issuer's business activities

The risks to which the Issuer is exposed associated to its business activities are set
out below.

(@

Macroeconomic risks

The Issuer carries out its activities in Europe, with Spain being its main
market. Certain European countries, including Spain, have a relatively high
volume of sovereign debt or fiscal deficit, or both, which may have a
negative impact on their economic growth over the next few years.

The global economic situation and the uncertainty over the markets could
negatively affect the volume of demand of current and potential customers
of the Issuer. Other factors affecting the energy demand could be: (1)
difficulties in accessing financing; (2) fiscal deficits; and (3) other macro-
economic factors that would impair customers' ability to demand energy.
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Notwithstanding the fact the Issuer is in an internationalization process, it
should be noted that most of its business is currently located in Spain, and
therefore any change in the Spanish national economic situation could have
a direct impact on the evolution of the business.

In addition, there is a strong correlation between economic growth and
electric energy consumption. Accordingly, the reduction in GDP growth at
the end of the last decade, as well as the slowdown in growth in the current
decade, has had a corresponding impact on electric energy demand in Spain.
Electricity demand in 2019, with the estimated data at the end of the year,
stood at 246.5 TWh, 1.6% when compared to 2018 (source: Red Eléctrica de
Espaiia).Once adjusted for the effects of labour the electricity energy
demand has decreased by 2.7% compared to 2018.

IBERIAN ELECTRICITY DEMAND (GWh)

Hid i by 11| Flal |
Source: Red Eléctrica de Esparia

(b) Market concentration

With regard to the energy retailing activity, as of December 31, 2019 the Issuer
was ranked 10th among Spanish electric energy retailers, with a market share
of 1.49% (source: Red Eléctrica de Esparia). The four main retailers (Endesa,
Iberdrola, Naturgy and EDP) together accounted for 76.51% of the market as
at that date.

It is, therefore, a highly concentrated market and, consequently, the Issuer
faces a market concentration risk. In any case, these large companies may not
be considered direct competitors of the Issuer because they offer different
products and the service they provide is less personalized than the one offered
by small retailers such as the Issuer.

In conclusion, while the trend seems to be that the liberalisation of the electric
energy market leads to a rebalance the agents involved, the current
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concentration of the market share in those large energy groups, as well as their
financial capacity, poses a risk for all independent retailers (including the
Issuer).

Table 1: Ranking of retailers on a MW / h basis as of December 2019

POSITION RETAILER F{B(;TWI?; Né?—llzllilgr
(%)
1 ENDESA 6,405,453 32.84%
2 IBERDROLA 5,251,917 26.93%
3 NATURGY 2,140,280 10.97%
4 EDP 1,124,021 5.76%
5 REPSOL 458,095 2.35%
7 ACCIONA GREEN ENERGY 431,310 2.21%
6 FORTIA 410,158 2.10%
8 ALDRO ENERGIA 322,910 1.66%
9 ENERGYA VM 296,791 1.52%
10 AUDAX 290,687 1.49%
11 FENIE ENERGIA 259,842 1.33%
12 NEXUS 249,637 1.28%
13 ENGIE 245,928 1.26%
14 AXPO 241,702 1.24%
15 TOTAL GAS 171,019 0.88%
16 CHC 136,662 0.70%
17 CEPSA 109,847 0.56%
18 HOLALUZ 112,85 0.58%
19 FACTOR ENERGIA 100,583 0.52%
20 ENERGIA DLR 73,631 0.38%
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21 GESTERNOVA 76,222 0.39%
22 ALPIO 59,580 0.31%
23 AURA ENERGIA 55,716 0.29%
24 LIGHT UP 50,276 0.26%
25 FOENER 46,118 0.24%
26 INTEGRA ENERGIA 41,211 0.21%
27 WATIUM 36,281 0.19%
28 ESTABANELL Y PAHISA 33,757 0.17%
29 SOM ENERGIA 32,760 0.17%
30 GALP 26,689 0.14%
31 ATLAS ENERGIA 26,604 0.14%
32 BASSOLS 28,585 0,15%
33 SWAP ENERGIA 26,581 0.14%
34 ON DEMAND 26,411 0.14%
35 SYDER 25,313 0.13%
36 ALCANZIA ENERGIA 22,659 0.12%
37 RESPIRA ENERGIA 21,160 0.11%
39 INCOGAS 19,004 0.10%
38 PETRONIEVES 15,391 0.08%
40 INSERIMOS ENERGIA 0 0.00%

Source: Red Eléctrica de Espania (REE). Data as of December 31, 2019

Furthermore, the Issuer develops its generation facilities activity in Spain,
France and Poland, although most of its business is currently concentrated in
Spain. For the year ended 31 December 2019, Spain accounted for 69% of
Audax’s revenues, with France and Poland accounting for 9% and 22%
respectively.

The business concentration in these countries brings greater exposure to
significant variations that may take place in the applicable regulatory
framework, as well as other important changes in the economic circumstances
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(©)

(d)

of these markets, such as consumer acceptance, cost increases, or demand
decrease, which could significantly affect the Issuer’s income.

Product or price risk of the commercialisation activity

As described in sections VIIL.7 of this Information Memorandum, which details
the Issuer's business, Audax mainly offers three (3) products to its customers
which differ from each other in the process of forming the price at which the
energy is sold.

For the formulation of these prices, the regulated component and the market
component are taken into account. These concepts are further developed in
section VIL.8 of this Information Memorandum.

The government decides the regulated component which applies equally to all
market participants. In this regard, there is a generic regulatory risk for the
entire sector as developed in the next risk “Regulatory Risk”. However, the
transmission of the market component to the customer involves a greater or
lesser risk depending on the product:

- Indexed rate price: The customer assumes the risk since the price is
directly related to the evolution of the market price. Audax establishes the
commercial margin that applies to the cost of energy.

- Flat rated price: To the extent it allows consumers to pay the same amount
every month, in case of a change in market circumstances, this could
result in a reduction of the Issuer's profits. This rate is established in a
personalized way according to the consumption needs of each costumer
and includes a retailing margin to cover costs.

- Fixed price: This product incorporates a considerable retailing margin and
a premium for the assumption of the market risk.

While, as at the date of this Information Memorandum, high product weight
of the indexed rate price product in the Issuer’s business mix substantially
reduces the Issuer’s price risk such price risk may become relevant in the
context of the Issuer’s overall risk, should this business mix change in the
future.

Regulatory risk

Audax’s activities are subject to compliance with both sector-specific and
general regulations of the different jurisdictions in which it operates
(accounting, environmental, labour, data protection or tax regulations,
amongst others).
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In all regulated sectors, all regulatory changes that may arise could adversely
affect the Issuer’s business.

The below paragraphs discuss the Spanish regulatory framework as the
Issuer’s activity is currently mainly based in the Spanish market.

(i) Evolution of the sector’s regulations

From 1988 to 1997, the Spanish electric energy sector was regulated by a
set of rules and laws known as “Marco Legal Estable” (“MLE”), whose
main goal was to provide a stable regulatory framework for all agents in
the sector. The situation of each of the market agents within the MLE
depended on their activity.

As from January 1998, the process of liberalization of the Spanish electric
energy system began. Through the Law 54/1997, of November 27, 1997
on the Electric Sector (the “Electric Sector Law”), a series of measures
was introduced which aimed to provide the sector with criteria for
competition and liberalization, in order to improve the quality of service
and the formation of competitive energy prices. Considering the electric
energy generation-consumption process, the Electric Sector Law divided
the electric energy sector into five activities: generation, transport,
distribution, retailing and consumption.

In 2000, the Royal Decree-Law 6/2000, of June 23, 2000 on Urgent
Measures for Intensification of Competition in Markets of Goods and
Services, introduced a clarification on consumers, considering all of them
as qualified consumers, i.e. they could negotiate the supply conditions.

In 2007, based on the Santiago International Agreement, the Iberian
Electric Energy Market (the “MIBEL”) was created, including the
Kingdom of Spain and the Republic of Portugal.

In 2009, the Royal Decree 485/2009, of April 3, 2000 was approved,
which regulates the implementation of the supply of last resource in the
electric energy sector, extinguishing the integral prices whereby the
electric energy supply became entirely controlled by the retailers in free
competition, being the electric energy consumers who freely chose the
relevant retailer. For those consumers who did not make their choice
effective on time, the so-called “Tarifa de Ultimo Recurso” (the “TUR”)
was applied, the price of which was based on the auction of the CESUR
(“Contratos de Energia para el Suministro de Ultimo Recurso”).
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(i1) Retailing activity

The Electric Sector Law was largely derogated by Law 24/2013, of
December 26, 2013 on the Electric Sector. One of the novelties included
in this law was the suppression of the CESUR auction, which means that
consumers had to go to the free market and negotiate directly with the
retailer agents. As a consequence, the Kingdom of Spain ceased to have
control over the billing amount, with the exception of the regulated
component which made up approximately 55% of the electric energy bill.

The Royal Decree 216/2014, of March 28, 2014, which establishes the
methodology for calculating voluntary prices for the small consumer of
electricity “Pequeiio Consumidor de Energia Eléctrica” (the “PVPC”),
established an indexed price for customers in regulated markets.

In this sense, regulatory modifications can have a direct effect on the
electric energy price and, consequently, on the market agents behaviour,
not only of consumers in terms of choosing the least expensive service
but also by the remaining agents who may want to offer the most
competitive price in order to gain greater market share.

However, with the new legal framework, a large number of domestic
consumers stopped having an invoice with a fixed price framework to
access a market where the cost of the invoice was established based on
the daily spot prices on the market. Likewise, consumers had the option
of selecting the kind of rate that best suits their needs, using flat rates or
indexed rates, amongst others.

Most of the costumers of the Issuer’s retailing energy activity, have
indexed prices (81% of the volume of consumption of the costumers as at
December 31, 2019), and therefore the risk of the variation of the market
price is directly transferred to the final customer. For this reason, a
hypothetical regulatory change affecting the price formation of the
electric energy invoice should have a low economic impact on the
Issuer’s revenue structure. However, a relevant impact could be generated
should the customers seek accommodation within a fixed price
framework, which could cause a significant variation in revenues for the
Issuer. Consequently, the most obvious risk that Audax could experience
regarding a regulatory change in the formation of the price of electric
energy would be the loss of a part of the customers due to the variation in
the price.
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(ii1) Generation facilities activity

The Issuer’s electric energy production facilities are subject to strict
regulations on the construction and operation of the facilities (including
rules related to the acquisition and use of land, obtaining administrative
authorizations, environmental protection and energy production). If the
facilities do not comply with those regulations, the Issuer’s administrative
authorizations could be revoked and/or any type of penalties, including
both fines and criminal penalties, could be imposed.

Furthermore, the revenues of Audax’s production facilities are
determined by the Royal Decree 413/2014, of June 6, 2014 regulating the
activity of electricity production from renewable energy sources,
cogeneration and waste, as well as the regulations applicable by virtue of
which the application remuneration parameters are approved.

Electric energy producers are subject to the payment of tolls for access to
transport and distribution networks according to the Royal Decree
1544/2011, of October 31, 2011, which establishes the tolls for access to
transport and distribution networks to be paid by electric energy producers
(as well as other applicable regulations that replace such Royal Decree
from time to time).

The Issuer cannot rule out any future changes in the current regulation,
both in terms of revenues and costs that, if relevant, could have a
significant adverse effect on the business, the financial situation and the
results of Audax’s operations and, indirectly, on the financial situation
and the results of the Issuer's investments.

(e) Risk of increased competition

In the short to medium term, Audax does not expect any significant risk in the
generation facilities activity in terms of increase of competition.

However, regarding the retailing energy activity, there is a risk that
competition may increase. In this regard, to access the Spanish electric energy
market it is necessary to obtain the corresponding authorization by the system
operator (Red FEléctrica de Espana, the “REE”), the market operator
(Operador del Mercado Ibérico de la Energia, the “OMIE”) and make a
communication to the Spanish Ministry of Industry, Energy and Tourism.

The system operator (REE) requires passing a technical qualification course
in which different tests for sending and receiving files are performed, and the
REEand OMIE also request, a series of guarantees prior to granting the
authorization.
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This system is quite similar in the rest of Europe. Accordingly there are no
strong barriers to entry for new European Union retailers which in turn should
undergo the same formalities as any other Spanish retailer. In addition,
Portuguese retailers face weaker barriers to entry since Portugal is already
included in the MIBEL.

While there are no strong barriers to entry, knowledge of the sector, financial
capacity to make purchase orders in the market (since any purchase of energy
made in the market requires a guarantee for the amount of the purchase made),
costs associated with the deviations of the demand (if the deviation between
demand and real consumption is high, an additional cost to the retailers is
generated, see section II1.B(g)i.) as well as the type of products offered, can
limit the retailing margin.

In any case, there is a risk of competition that could result in a reduction of the
price offered and, to a lesser extent, in the characteristics of the customer
services, which could have a negative impact in Audax's revenues.

Risk due to low price bargaining power

The price of electric energy in Spain is defined by a regulated system where
the main factors are (i) the general supply of electric energy; (ii) consumer
demand; and (iii) the production of renewable energy.

The designed system aims to achieve adequate price formation, avoiding
situations of market abuse by the participating agents. Therefore, it should be
presumed that none of the participating agents are in a position to influence
price formation. In this sense, Audax, like the other participants, has no
capacity to influence the prices of electricity.

The risk of such inability to negotiate prices with suppliers would increase in
the event of a change in the Issuer's mix of agreements (significantly
increasing fixed-rate agreements and reducing the indexed ones) along with
an increase in the price of electric energy. However, the Issuer has the means
to reduce this risk by the generation facilities at its disposal.

(g) Operational risk

i. Deviation cost in energy demand
This risk is particularly important in the retailing energy activity.

The electric energy system encompasses both market agents and
management bodies. The electric energy trading companies are in the
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first group, buying electric energy from the generating companies and
selling it to the final consumers (both companies and individuals).

It is precisely this purchase and sale of electric energy that causes a
deviation in the demand for electric energy. Retailers must estimate
beforechand what their customers' consumption will be and buy
accordingly. Such estimation involves subsequent adjustments.

The difference between actual and estimated consumption is considered
short when the forecast is lower than real consumption and long when it
is higher. The cost of the diversion is not directly charged to the
customer, but is implicit in the margin of the sale price.

When the retailer is short, that is, the forecast has been lower than the
actual consumption, the system is asked for more electric energy. The
system must produce more electric energy by reactivating the process or
by using a possible excess of electric energy produced by another agent
with a long position. In the first case (the system must produce more
electric energy), there may be an additional cost that shall arise from
multiplying the electric energy deficit by the difference between the cost
of electric energy in the deviation market and the price of the daily
market. In the second case (using the excess electric energy of the
system), there won’t be an additional cost, when this electric energy
deficit is purchased at the daily market price.

Therefore, if Audax has a short position and the electric energy system
has a short position; Audax must buy the part of the electric energy not
included in the demand for the market price plus the possible additional
cost. On the other hand, if Audax has a short position and the electric
energy system has a long position; it must buy the part of electric energy
not included in the demand for the daily market price at no additional
cost.

On the contrary, when the Issuer is in a long position, that is, the forecast
has been greater than the actual consumption, the system must produce
less electric energy by decreasing the process or by using a possible
electric energy deficit suffered by another agent with a short position. In
the first case (the system must produce less electric energy) there may
be an additional cost that arises from multiplying the excess electric
energy by the difference between the cost of electric energy in the
diversion market and the price of the daily market. In the second case
(using the system power deficit) there is no an additional cost, when this
excess electric energy is sold at the daily market price.

As a consequence, the correct estimation of customer demand for
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electric energy becomes a key factor in optimizing the financial structure
of the trading companies. An accurate estimation substantially reduces
the guarantees required by market regulators, leading to a lower need for
capital resources and a reduction in financial expenses.

Audax has modelled the demand for electric energy of its customers
through a self-developed algorithm that is based on a multitude of
parameters with geographical differentiation (such as holidays, weather,
seasonality, demand in t-1, etc.), which enables to make an accurate
demand forecast with the aim of reducing deviations, that is, minimizing
the differences between the amount of electric energy consumed and the
one purchased. It also conducts a study of the market situation
(long/short) in order to position itself on the right side and avoid a
possible penalty.

Within this context, there is a risk that, due to different circumstances
(changes in customer behaviour pattern, modelling errors, etc.) the
Issuer’s consumption estimations may be less accurate, which could lead
to an increase in the required guarantees by the market regulator. Such
circumstance would increase the financial costs of Auda and, therefore,
reduce its profitability.

ii. Risk of breakdowns

Audax’s results depend, partly, on the level of wind farms’ operability,
and therefore a technical or operational breakdown in the machines used
for generating electric energy in the wind farms could have a negative
effect on the operating results.

In order to mitigate the negative effect that would result from an event
that did not allow the wind farms to operate at the expected optimal
level, Audax has entered operation and maintenance contracts (the
“Q&M”) with the manufacturers of wind turbines installed in the wind
farms. In the event of a breakdown, the Q&M contracts foresee
compensations to the corresponding promoter company for the loss of
production and for the amounts (and within the limits) agreed therein.
However, O&M contracts may not always cover all break downs or
cover all costs, in which case a breakdown may adversely affect the
Issuer’s revenues or its productive capacity.

(h) Risk of exposure to the Spanish market

Audax’s current activities depend mainly on the Spanish market.
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If the national financial-economic context were impaired, the population's
electric energy demand could be contracted, having a negative effect on the
business of Audax and in its results and financial position. In this sense, the
geographic diversification strategy allows Audax to compensate for potential
income falls in Spain with other geographical areas such as Portugal, France,
Italy, Germany, Poland, Holland and Panama.

Risk of litigation and claims

Audax may from time to time be involved in litigation and claims as a result
of its activities, the outcome of which may be uncertain. Although as at date
of this Programme, there are no material proceedings affecting Audax (nor
have there been any such material proceedings in the past), and unfavourable
result in any potential future proceedings could have a negative impact on the
Issuer's results (see section VII 11.4 related to the Issuer’s litigations and
claims is detailed).

Dependence and concentration of qualified suppliers

The Issuer's business generation of facilities activity requires the supply and
assembly of different technical components, such as wind turbine and solar
panels, for both wind and solar power production facilities, which only a
limited number of qualified suppliers can provide. The reduced presence of
wind turbine manufacturers in the national and international market limits the
Issuer's ability to choose suppliers and reduces its bargaining power.

In the generation facilities activity, Audax relies on a small number of
suppliers, which generally cover the supply, transport, assembly,
commissioning and maintenance of wind turbines. While the Issuer maintains
stable relationships with top-level suppliers, the stability of future business
relationships cannot be guaranteed. Any significant interruption in the supply
of products and services by any of these suppliers and which does not allow
them to fulfil their obligations or guarantees, could affect the Issuer and result
in the Issuer having to seek other suppliers in the market.

While the Issuer believes that, if necessary, it could resort to other qualified
suppliers negotiating and obtaining economic conditions similar to those
currently in force there can be assurance that this will be the case or that any
future interruption of relations with suppliers will not affect the capacity of the
Issuer.

In this sense, a general delay in the fulfilment of the contractual obligations by

the Issuer’s main suppliers or their inability to fulfil such obligations, the lack
of availability of spare parts and equipment, the speed and efficiency in the
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(k)

(U)

response to breakdowns or the inability to meet the Issuer's needs and
expectations could adversely affect the achievement of the Issuer's objectives.

Risks related to weather conditions

The purpose of the generation of facilities activity is the production of electric
energy through renewable sources, with wind power being the main source of
energy generation.

The generation of electric energy through wind power depends on the
meteorological conditions of the place where the power generating facilities
are located and, particularly, to wind conditions. Since wind energy is the main
source of electric energy generation of the Issuer, the profitability of the Issuer
is subject primarily to the wind conditions from the places where the power
generating facilities are located, which may change from time to time. In
addition, to the extent that wind turbines only work if the wind speed reaches
certain specific ranges, which vary depending on the type of wind turbine and
the manufacturer, if such ranges were not reached, the electric energy
production of the Issuer would decrease.

During the promotion and development phase of wind projects and, as a
previous step to making an investment in a wind farm, Audax evaluates the
meteorological conditions that any location presents through wind
measurement instruments, in order to assess the energy capacity and
production level that the eventual wind farm can reach. However, there can be
no assurance that any such evaluation will turn out to be correct.

On the other hand, exceptional weather conditions or natural disasters can
occur, which could cause serious material damage to the wind farm facilities
and should a large number of the Issuer's facilities be affected, this would have
a significant negative impact on the business, the financial situation and results
of operations.

Insurance related risks

The Issuer’s generation facilities activity is exposed to the risks inherent in the
construction, operation and maintenance of electric power plants such as
breakdowns, natural disasters, terrorist attacks and acts of sabotage. The Issuer
is also exposed, although to a lesser extent, to environmental risks. Audax, in
line with the practice usually followed by companies in the sector in which it
operates, has insured the most significant accidents.

Notwithstanding the foregoing, if any uninsured claims occur, the Issuer could
face them in addition to the loss related to the investment made and the
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expected income, with the consequent impact on the financial situation, results
or valuation of the Issuer.

(m) Dismantling of facilities

()

(0

In the generation facilities activity, at the end of the term for the operation of
the wind farms and depending on the country in which the facilities are
located, due to applicable regulations or contractual requirements with the
corresponding public or private organizations, the holding company of the
facilities may be required to dismantle the electric energy facilities and return
the site to its initial state.

In order to mitigate the risk the cost of dismantling of the facilities may
produce, Audax quantifies this obligation by including it as a provision for
dismantling the project. However, any relevant increase in such costs that has
not been foreseen by the Issuer could have a significant adverse effect on the
business, financial position or results of operations.

Dependence on factors not under the Issuer’s control

The net amount of the Issuer's revenue may fluctuate over time depending on
various factors, including changes in prices and demand for electric energy,
which follows seasonal demand habits and the variability of weather
conditions, as set out above.

Given that the Issuer has little or no control over such factors, it cannot be
guaranteed that the revenues do not experience fluctuations over time.
Therefore, the comparison of the Issuer's revenues between certain periods of
time may not reflect the long-term trends of the business and may not be a
relevant indicator of the Issuer's future earnings. Furthermore, it cannot be
assured that the future earnings of the Issuer will correspond to the historical
results of the Issuer.

Risk arising from COVID-19

Considering that the World Health Organization upgraded the public health
emergency caused by COVID-19 to an international pandemic on March 11,
2020, and the fast evolution of the events at both national and international
level, the Spanish government, by means of Royal Decree 463/2020, of March
14, declared a state of alarm ("Estado de alarma") to tackle the health crisis
caused by COVID-19.

The scenario triggered by COVID-19 has limited the production of many

companies, consumption and tourism in most of the countries affected,
including Spain. Likewise, national and international trade relations have been
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(p)

affected by the measures adopted to mitigate the COVID-19 crisis, with the
consequent adverse impact on the evolution of business activity, employment,
consumption and the economic situation in general.

In this regard, the Issuer and its Group acted in advance and reacted quickly
to this new situation, implementing among others things, the following
actions:

- Employees: to ensure the safety, health and family reconciliation of its
employees, travels were limited and subsequently prohibited at all levels,
online training sessions were held in relation to the pandemic and
teleworking was coordinated and implemented for 100% of the
employees, providing the necessary resources for remote work in a period
of 24/48 hours from the start of the state of alarm and thus guaranteeing
the normal operation of the Issuer.

- Customers: The supply of gas and electricity at cost price to hotels and
hospitals was established, as well as the postponement of the payment of
bills for the self-employed and SMEs for six months following the end of
the state of alarm upon request and compliance with certain requirements,
in addition to not suspending the supply of electricity and natural gas to
vulnerable clients or those at risk of social exclusion.

- Suppliers: With the aim of ensuring total operability, the use of digital
signatures was generalised, among other tools, maintaining contact with
them at all times. In the case of the construction of generation projects,
the works have not been significantly affected and the start-up of the
projects will not have significant delays with respect to the dates initially
planned.

Notwithstanding the foregoing, should this situation persist, it could lead to
material and negative impacts on the Audax’s business situation, results,
prospects, achievement of objectives and financial, economic or asset
situation, which at the date of this Programme cannot be estimated as it will
depend to a large extent on the scale and duration of the COVID-19 crisis
which cannot currently be predicted.

Other business risks

As the Issuer is engaged in both the generation and retailing of energy mainly
in Spain, the activities and results of Audax and/or its Group may be affected
by the political environment of Spain.

In this regard, although the recent measures implemented by the Spanish

government have helped to reduce the uncertainty in the capital market as of
the date of this Information Memorandum, there is some uncertainty about
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future decisions in Catalonia and their eventual impact on the markets of
capital and financial conditions in Spain, as well as its potential effect on the
business, investment and Spanish economy in general.

(C) Issuer specific risks

In the usual course of operations, the Issuer is exposed to certain risks, which are
described below:

®

(i)

Concentration in the ownership of Audax

Mr. Francisco José Elias Navarro (indirectly) holds 84.67% of the voting
rights of the Company. The concentration of the ownership of the Company's
shares in a majority shareholder could entail risks of different kinds, which
must be adequately weighed in making an investment decision.

Customer concentration

Generating of facilities activity

The energy generated is mainly sold to the electricity market, so there is no
such risk.

Retailing energy activity

As at December 2019, the Issuer had a portfolio of 338,141 customers, which
could be classified into three categories: (a) companies, specifically SMEs,
representing the 51% of the Issuer’s revenues for the year ended December
31, 2019; (b) individuals, representing approximately 14%; and (c) large
companies representing approximately 35%.

The following table indicate the classification of the Issuer's customers in
absolute sales figures for the year eneded December 31, 2019.

Table 2: sales by customers

Customers Revenues
(thousand €)
Individuals 141,158
SMEs 514,217
Large companies 352,895
Total 1,008,270

Source: Audax’s management data

- 41 -



(iii)

@iv)

\9)

Despite showing a reasonable diversification level at both profile and
geographical basis, the high concentration of customers around SMEs could
entail a risk to the Issuer's income in environments of falling demand for
electric energy from these types of companies.

Technology risk

Audax uses IT support for the management and control of its customers, for
the economic- financial administration of the Issuer, as well as for the
management of the external retailing energy activity. It also uses its own
system for the operational management of the purchase and sale of energy in
the relevant markets.

In the event that circumstances occurred that could affect these technological
systems used by the Issuer, this would have a direct impact on the
administrative management of the Issuer as well as its results of operations.

Internationalization policy risk

Audax is currently in a process of international expansion. The Issuer
continues with the expansion that began in 2013 in the Portuguese market, in
2014 in the Italian market, entering the German market in 2015, the Polish
market in 2016 and the Dutch market in 2017. In the event that this
internationalization expansion is executed incorrectly, the potential growth
could turn into relevant losses for the Issuer.

Risk arising from the indebtedness of Audax

For the development of its activities, Audax has received external financing
from credit institutions, as well as from through the issue of fixed-income
securities in the MARF; (i) a bond issue in June 2017 (as amended by the
syndicate of noteholders held on November 22, 2019); (ii) another bond issue
in October 2018, extended in October 2019 (as amended by the syndicate pf
noteholders held on November 22, 2019); and (iii) a promissory note
programme in March 2020. Audax is therefore exposed to the risk of default
on its debt obligations.

Particularly, in accordance with the commitments assumed for the issuance of
bonds made in 2017 and 2018 (as extended in 2019), respectively, Audax is
currently subject to compliance with several financial covenants, which are
described in the respective information memorandums duly published on the
MARF website and which are available on the corporate website of the
Company. Audax regularly monitors the compliance with such financial
covenants in order to anticipate the risk of non-compliance with them and take
corrective measures.
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(vi)

(vii)

Risk of dependence on key employees

Audax has certain employees that are essential for the development of its
business plan. A hypothetical termination of any such key employees’ labour
relation with Audax could have negative consequences for the Issuer, and may
have an impact on its profitability.

Fraud risk

While as at the date of this Information Memorandum, there have been no
cases of fraud, bribery or corruption involving or affecting Audax despite
taking the prevention measures deemed most appropriate to prevent all
hypothetical cases of fraud, bribery or corruption that could be attributed to
the employees or commercial agents of the Issuer, in the future Audax may be
subject to civil and criminal penalties, as well as possible reputational damage
should any such fraud, bribery or corruption occur.

(viii) Other risks related to the generation of electric energy

a. Weather and natural disaster risk

Adverse weather conditions, as well as natural disasters, accidents or
other unforeseen environmental events may result in delays in repairs or
maintenance actions in the generation facilities, significantly affecting
their operation, and, consequently, they could have a significant adverse
effect on the Issuer’s business, financial position and results of operations,
affecting the resources it generates and, therefore, could indirectly affect
the results of the Issuer's investments.

b. Risks arising from the volatility of the wind resource

The energy production of wind farms is directly linked to the available
wind resources. The greater the wind resource, the greater the production
of electric energy and the higher the variable income from sale to the
market and remuneration to the operation defined by the regulation.

The estimated annual average energy production of the wind farms is
based on historical wind data. However, variations in the available wind
resource from one year to another may occur, and such variations directly
affect the variable income of the wind farms and, therefore, could
indirectly affect the results of the Issuer's investments.
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¢. Wind farms and solar plants technological and / or operating risk

The operation of wind farms and solar plants can be a process of technical
and administrative complexity that requires attention, resources and
knowledge. Despite good operation, maintenance and management of the
wind farms, breakdowns or problems with the technical installations that
are difficult to solve can occur, leaving the equipment out of operation
totally or partially and/or temporarily or even permanently. While, the
Issuer entered into appropriate Q&M contracts to reduce the risk, there
can be no assurance that breack downs or technical problems don not
occur. In addition to the reduction in income due to loss of generation of
energy activity, the repair or replacement of these equipment may
generate costs that could have a significant adverse effect on the Issuer’s
business, financial position and results of operations, affecting resources
the Issuer generates.

Risks in relation to the Notes
(A) Credit risk

The credit risk is referred to economic losses arising from the breach of the
counterparty’s contractual obligations. In this case, the credit risk of the Notes
comes from Audax's potential inability to fulfil with its payment obligations,
in whole or in part and and the possible economic loss for the investors that
may arise from a such failures. The principal and interest of the Notes are
secured by Audax's assets.

(B) Market risk

The Notes are fixed-income securities and their price in the market is subject
to possible fluctuations, mainly due to the evolution of interest rates.
Therefore, Audax cannot guarantee that the Notes will be traded at a market
price equal to or greater than the subscription price of the Notes

(C) Risk of subordination and priority of investors in bankruptcy situations

In accordance with the classification and order of preference of credits
established in Law 22/2003 of 9 July, on Insolvency, as amended as amended
from time to time and in particular by the Royal Legislative Decree 1/2020 of
5 May, approving the revised text of the Insolvency Law and which will enter
into force on 1 Septemeber 2020 (the “Insolvency Law”), in the event of
bankruptcy of the Issuer, the credits held by investors by virtue of the Notes
will generally be classified as ordinary credits (common creditors), ranking
behind privileged credits and ahead of subordinated credits (unless they can
be classified as such in accordance with the provisions of Article 92 of the
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Insolvency Law). As ordinary credits, the holders of the Notes would not enjoy
preference among themselves.

Pursuant to Article 92 of the Insolvency Law, the following, among others,
will be considered as subordinated claims:

1. bankruptcy administration in the list of creditors, as well as those that,
not having been communicated, or having been communicated late, are
included in said list by subsequent communications or by the judge when
deciding on the challenge of the same.

il. Claims for surcharges and interest of any kind, including late payments,
except those corresponding to secured claims to the extent of the
respective guarantee.

1. Credits held by any of the persons especially related to the debtor
referred to in Article 93 of the Insolvency Law.

(D) Issuer credit rating risk

Audax's credit quality may be impaired as a result of increased indebtedness,
as well as deteriorating financial ratios, which would represent a deterioration
in Audax's ability to meet its debt commitments.

On 1 April 2020, Axesor Conocer Para Decidir, S.A. ("Axesor Rating")
issued a rating report on the Issuer, based on its own methodology (the
"Rating Report"). In its report, Axesor Rating assigns a global risk rating for
Audax of BBB- with a stable trend. This rating focuses on the evaluation of
solvency and the associated credit risk in the medium and long term.

However, there is no guarantee that the previous rating granted by Axesor
Rating will be maintained throughout the term of the corresponding issue. This
credit rating may be revised upwards or downwards, suspended or even
withdrawn by the rating agency. The downgrading, suspension or withdrawal
of the credit rating by the rating agency may make it more difficult for Audax
to access the debt markets and may have an impact on its financing capacity.

Similarly, credit ratings may not reflect all risks, they are not
recommendations to purchase or hold securities.

(E) Liquidity or representation risk of the securities in the trading market

Audax cannot assure Noteholders of the liquidity of any market, their ability
to sell the Notes, or the sale price of the Notes. Future trading prices for the
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Notes will depend on many factors, including, among other things, prevailing
interest rates, Audax’s operating results, and the market for similar securities.

Although an application will be submitted to list the Notes issued under the
Programme on the MARF, Audax cannot assure that the Notes will be or will
remain listed nor that active trading will take place in the market or outside it.
Likewise, it is not possible to ensure the development or liquidity of the
trading markets for each issue in particular.

In this regard, the Issuer has not entered into any liquidity contract and
therefore there is no entity obliged to quote purchase and sale prices.
Consequently, investors may not find a counterparty for the Notes.

(F) The issues under the Programme may not be suitable for all types of
professional investors or eligible counterparties

Each potential professional investor in the Notes issued under this Programme
should determine the appropriateness of such investment in the light of his or
her own circumstances, in particular the professional investors should:

- have sufficient knowledge and experience to make a meaningful
evaluation of the Notes, the benefits and risks of their investments, and the
information contained in this Information Memorandum.

- Have access to and knowledge of appropriate analytical tools to evaluate,
in the context of their particular financial situation, an investment in the
Notes, and the impact that such investment will have on their portfolio.

- Have a thorough understanding of the terms of the Notes, as well as the
performance of the financial markets in which they participate.

- Evaluate possible economic scenarios, interest rate varitations and other
factors that may affect to the investments and the ability to take risks.

(G) Additional debt incurred may take preference over the Notes in the credit
priority order

In the event that the Issuer takes on additional debt secured by guarantees such
as pledges or mortgages on certain assets, the credit rights of the holders of the
Notes as a result of the Issuer's insolvency would be ranked behind the creditors
in whose favour such guarantees have been granted.
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(H) Insolvency situations, liquidation, etc. of the Issuer's subsidiaries

)

The Notes will be subordinated to any indebtedness of the Issuer's subsidiaries.
In the event of liquidation, dissolution, administration, reorganisation or any
other event of insolvency, the subsidiaries would pay the holders of their debt
and their creditors before they could distribute any of their assets to the Issuer.

The decisions of the Noteholders Syndicate may be contrary to those of
individual Noteholders

The terms and conditions of the Notes issued under the Programme may
include certain provisions regarding the Noteholders Syndicate assemblies,
which may take place to resolve matters regarding the interests of the
Noteholders. Such provisions establish certain majorities which shall bind all
Noteholders, including those who have not attended nor voted in the assembly,
or who have voted against the majority, being bound by the decisions taken in
a meeting of Noteholders validly called and held. Therefore, it is possible that
the Noteholders Syndicate takes decisions with which an individual Noteholder
does not agree, but to which all Noteholders are bound.
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IV. DECLARATION OF LIABILITY

1.

Person responsible for the information contained in the Information
Memorandum

Mr. Francisco José Elias Navarro, as the Executive President of the board of
directors, in the name and on behalf of Audax assumes responsibility for the
content of this Information Memorandum, as required by Circular 2/2018.

Mr. Francisco José Elias Navarro acts by virtue of the delegation of
authorities granted by the board of directors of Audax on June 26, 2020.

Statement of the person responsible for the content of the Information
Memorandum

Mr. Francisco José Elias Navarro, as representative of Audax hereby declares
that, after acting with reasonable care, the information contained in this
Information Memorandum is, to his best knowledge, in full accordance with
the facts and contains no relevant omissions likely to affect its content.
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FUNCTIONS OF THE REGISTERED ADVISOR OF MARF

PKF Attest Servicios Empresariales, S.L. is a limited liability company, of Spanish
nationality, with registered office in Bilbao, Alameda de Recalde 36, 48009, with
tax identification number. B-95221271 and registered in the Commercial Registry
of Bizkaia in volume 4.205, sheet 122, page BI-34713 and in the Register of
Registered Advisors by virtue of the resolution of the Board of Directors of the
AIAF Mercado de Renta Fija published by means of the instruction (/nstruccion
Operativa) 14/2014 of 12 November, on the admission of registered advisors to the
Alternative Fixed Income Market in accordance with the provisions of section two
of Market Circular 3/2013 (the "Registered Advisor" or "PKF Attest").

PKF Attest has been designated as Registered Advisor of the Issuer. Accordingly
PKF Attest shall enable the Issuer to comply with the obligations and
responsibilities to be assumed on incorporating its issues into the MARF acting as
specialist liaison between both, MARF and Audax, and as a means to facilitate the
insertion and development of the same under the new securities trading regime.

The Registered Advisor must provide MARF with any periodical information it
may require and, on the other hand, MARF may require as much information as it
may deem necessary regarding the actions to be carried out and its corresponding
obligations, being authorized to perform as many actions as necessary, where
appropriate, in order to verify the information provided.

The Issuer must have, at any time, a designated Registered Advisor registered in
the MARF Registered Advisor registry (“Registro de Asesores Registrados del
MARF™).

PKF Attest has been designated as Registered Advisor of the Issuer in order to
provide advisory services (i) on the admission to trading (incorporacion) of the
securities issued, (ii) on compliance with any obligations and responsibilities
applicable to the Issuer for taking part on MAREF, (iii) on compiling and presenting
the financial and business information required, and (iv) in order to ensure that the
information complies with these regulatory requirements.

As Registered Advisor, PKF Attest with respect to the request for the admission
(incorporacion) to trading of the securities on MARF:

(1) has verified that the Issuer complies with the requirements of MARF’s
regulations for the admission (incorporacion) of the securities to trading;

(i) has assisted the Issuer in the preparation of the Information Memorandum,
has reviewed all the information provided by the Issuer to the MARF in
connection with the request for the admission (incorporacion) to trading of
the securities on MARF and has checked that the information provided
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complies with the requirements of applicable regulations and does not leave
out any relevant information that could lead to confusion among potential
investors.

Once the Notes are admitted to trading, the Registered Advisor will:

(1)

(i)

(iii)

(iv)

review the information that the Issuer prepares for MARF periodically or on
a one-off basis, and verify that this information meets the requirements
concerning content and deadlines set out in the regulations;

advise the Issuer on the events that might affect compliance with the
obligations assumed when including its securities to trading on MARF, and
on the best way of treating such events in order to avoid breach of said
obligations;

report to MARF any events that could represent a breach by the Issuer of its
obligations in case it notices any potential and relevant breach that had not
been rectified following notification; and

manage, answer and deal with queries and requests for information from
MARF regarding the situation of the Issuer, progress of its activity, the level
of compliance with its obligations and any other data the market may deem
relevant.

Regarding the previous, the Registered Advisor shall perform the following actions:

(1)

(i)

(iii)

maintain regular and necessary contact with the Issuer and analyze any
exceptional situations that may arise concerning the evolution of the price,
trading volumes and other relevant circumstances regarding trading of the
Issuer’s Notes issued under this Programme;

sign any declarations which, in general, have been set out in the regulations
as a consequence of the admission (incorporacion) to trading of the securities
on MARF, as well as with regard to the information required from companies
with securities on the Market; and

forward to MARF, without undue delay, the communications received in
response to queries and requests for information the latter may send.

-50 -



VI.

INDEPENDENT AUDITORS

The consolidated financial statements of the Issuer for the years ended 31 December
2019 and 31 December 2018 have been audited by KPMG Auditores, S.L., with
registered office at Paseo de la Castellana, 259C, Madrid (Spain) and registered in
the Commercial Registry of Madrid in volume 11.961, sheet 84, page M-188007,
with tax identification number B-78510153.

KPMG Auditores, S.L. is registered in the official registry of auditors (Registro
Oficial de Auditores de Cuentas) under number S0702.

KPMG Auditores, S.L. has not resigned nor been removed from its duties during

the period covered by the historical information for which he was appointed auditor
of the Company.
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VII. INFORMATION ON THE ISSUER

1.

Full name of the Issuer including its address and identification data

The Issuer’s full name is Audax Renovables, S.A. and is a company incorporated
with limited liability under the laws of Spain.

Its registered office is located at Avinguda Navarra, 14, 08911 Badalona
(Barcelona), Spain.

The Issuer is a Spanish public limited company (“sociedad anonima”) initially
incorporated under the corporate name of Fibanc Energias Renovables, S.A. by
public deed granted before the Notary of Barcelona, Mr. Tomas Giménez Duart, on
July 10, 2000, under number 4,003 of his files.

The Issuer adopted its current corporate name by virtue of the decision of the
ordinary shareholders’ general meeting held on June 29, 2017, notarized in a public
deed granted on August 1, 2017 before the Notary of Barcelona, Mr. Raul Gonzalez
Fuentes, under number 2,658 of his files, causing the 116th inscription within the
Commercial Registry of Barcelona.

Audax’s currently registered office is established in the above-mentioned location
according to the public deed granted on January 10, 2017 before the Notary of
Barcelona, Mr. Raul Gonzalez Fuentes, under number 37 of his files, causing the
112th inscription in the Commercial Registry of Barcelona.

The Issuer’s share capital at the date of presentation of this Information
Memorandum is represented by 440,291,054 shares, with nominal value of EUR
0.10 each, amounting to EUR 44,029,105.40. The shares are fully subscribed and
paid up.

The shares of the Company are admitted to trading in both Madrid’s and
Barcelona’s Stock Exchanges and are traded through the SIBE (continuous market).

The Issuer's Tax Identification Number is A-62338827 and its LEI Code is
959800MAFGMXMGJHCH48. The corporate website of the Issuer is
www.audaxrenovables.com.

History and main milestones of the Issuer from 2015 onwards

- 2015|On January 25, 2015, Audax Energia, S.A. formalized the constitution of
a new energy provider company in Germany under the name of Audax Energie
GmbH.

On 30 January 2015, the Issuer (the called Fersa Energias Renovables, S.A.)

announced the novation of the financing agreement for its corporate financial
debt.
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On July 27, 2015, Audax Energia S.r.1. acquired the client portfolio of the Italian
energy retailing company Compagnia Energetica Italiana S.p.A.

On October 7, 2015, the Company sold its 100% equity interest in its four Indian
subsidiaries acquired by virtue of the non-monetary capital increase agreed in
January 2008.

On October 13, 2015, the Company acquired 16% of the shares of Parc Edlic
Mudéfer, S.L., and as a result the Company became the sole shareholder of Parc
Eolic Mudéfer, S.L.

On December 28, 2015, Fersa Energias Renovables, S.A informed the CNMV
of the early repayment of the amount corresponding to tranche A of the
corporate debt, amounting to EUR 8,800,000 of principal and the accrued
interest.

2016 | On May 9, 2016, the Company informed, by means of a relevant event
(“hecho relevante”) published with the CNMV about the reconfiguration
process of its shareholders, with potential investors interested in participating
in such process, in order to consolidate and enhance the continued growth of
both the Company and the Group.

Audax Energia, S.A. on May 19, 2016, submitted to the CNMV the prior
announcement of the public offer of voluntary acquisition of the shares
representing the entire share capital of the Issuer (then called Fersa Energias
Renovables, S.A.) (the “Offer”) in accordance with the provisions of Article 16
of the Royal Decree 1066/2007, of July 27,2007, on the regime of public offers
for the acquisition of securities and on June 8§, 2016 submitted the request for
authorization of the Offer.

On July 15, 2016, Audax Energia, S.A. acquired 51% of the Polish energy
retailing company Deltis Sp. Z.0.0. (currently Audax Energia Sp. Z.0.0.).

On August 8, 2016, the CNMYV announced the result Offer launched by Audax
Energia, S.A. to all the shares of the Issuer (then called Fersa Energias
Renovables, S.A.), which was accepted by 99,211,899 shares representing
70.86% of its share capital.

2017 | On January 18, 2017, Audax Energia, S.A. launched a programme for
the issue of prommisory notes on the MARF for a maximum amount of EUR
50,000,000.

On February 21, 2017, Audax Energia, S.A. acquired the Dutch company
Audax Netherlands B.V. (“Audax Netherlands”), in which it holds 71.97%.
On March 29, 2017, Audax Netherlands acquired 100% of the energy retailing
company Main Energie B.V.
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In the same year, Audax Energia, S.A. acquired the remaining 49% of the Polish
energy retailing company Audax Energia Sp. Z.0.0.

On June 2, 2017 Audax Energia, S.A. made its second senior secured notes issue
for an amount of EUR 65,000,000, which was admitted to trading on the MARF
on June 5, 2017, and which matures on June 2, 2022.

On June 29, 2017, the shareholder’s general meeting approved, among other
things, to change the Company’s corporate denomination from Fersa Energias
Renovables, S.A. to Audax Renovables, S.A., as part of the process of
integration into the Group.

2018 | On April 6, 2018, Eryx Investments S.L.U. acquired 80% of the energy
retailing company Unieléctrica Energia, S.A.

On May 9, 2018 started the first phase of the Toabré Wind Farm in Panama with
an installed capacity of 66 MW and a total investment of over U.S.$ 150 million.

On June 29, 2018, the board of directors of Audax signed the merger by
absorption project whereby Audax Energia, S.A. (or the "Absorbed
Company") would be absorbed by the Company (or the "Absorbing
Company") (the "Merger").

On October 10, 2018, Audax Energia, S.A. made its third issue of senior
unsecured notes for an amount of EUR 35,000,000 which was admitted to
trading on the MARF and which matures on October 10, 2023.

On November 23, 2018, Audax’s shareholders’ general meeting approved the
Merger and, consequently, to increase its share capital by EUR 210,201,093.20,
by issuing 300,287,276 new shares with a nominal value of EUR 0.70 each, of
the same class and serie as those that were already existing, which were fully
attributed to the sole shareholder of the Absorbed Company, that is, Eléctrica
Nuriel, S.L.U.

On December 27, 2018, the public deed formalizing the shareholder resolutions
regarding the Merger approval was granted before a notary and such deed was
filed with the Commercial Registry of Barcelona on December 31, 2018, and
therefore the effects of the Merger are dated back to that date.

As set out in the resolutions adopted by the Issuer’s general shareholders’
meeting published on November 23, 2018, by means of a relevant event at the
CNMV (“hecho relevante), by application of the 21st valuation rule of the
Spanish General Accounting Plan regarding the “Transactions between Group
companies” (“Operaciones entre empresas del grupo’), the capital increase
formalized in the framework of the Merger was carried out by reference to the
market value of the integrated assets and liabilities, although the accounting
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record of the assets and liabilities of the Absorbed Company that were
integrated in the balance sheet of the Absorbing Company was based on their
accounting value. As a result, a difference was generated between the increase
in the equity of the Absorbing Company and the increase in the corresponding
assets and liability items, which was allocated to reserves.

Accordingly, and regardless of the fact that the amount of the capital increase
due to the Merger was fully supported by the value of the assets and liabilities
that were integrated into the Absorbing Company’s assets, the Absorbing
Company registered a negative reserve in its balance sheet for an amount of
302,202,000, which is equivalent to the difference between the market value of
the integrated net worth, EUR 351,569,000 and its accounting value, EUR
49,367,000.

As a result of the accounting record of the abovementioned negative reserve in
the Absorbing Company’s net worth, the Absorbing Company’s net worth
became less than two thirds of the share capital, and therefore, pursuant to
Article 327 of the Spanish Capital Companies Act, the Absorbing Company’s
capital had to be reduced within one year, to offset losses arising from the
Merger.

Considering that the Absorbing Company’s asset situation resulted from the
Merger, within the Merger’s agreement it was also resolved to instruct the
Absorbing Company’s board of directors to carry out the necessary procedures
so that the Company’s general shareholders’ meeting could approve the
corresponding capital reduction to offset losses arising from the Merger,
according to the Absorbing Company’s financial statements as of December 31,
2018.

2019 | The Merger’s public deed was registered with the Commercial Registry
of Barcelona on January 25, 2019.

The Issuer’s new shares were admitted to trading on the Madrid and Barcelona
Stock Exchanges through the SIBE (continuous market) with effect as of May
20, 2019.

The Issuer’s ordinary general shareholders’ meeting held on April 29, 2019,
approved a capital reduction of EUR 264,174,632.40, by decreasing the
nominal value of each of the 440,291,054 shares of the Company by EUR 0.60,
which was therefore set at EUR 0.10 per share, in order to compensate the
negative reserves resulting from the accounting records of the Absorbed
Company’s assets and liabilities of the Absorbed Company following the
execution of the Merger.
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All of the Company's shares were admitted to trading on the Madrid and
Barcelona Stock Exchanges through the SIBE (continuous market) with its new
nominal value of EUR 0.10 per share as of July 9, 2019.

In January 2019, the Company entered into a letter of intent with BAS FV Italia
for the long-term power and purchase agreement (“PPA”) of 100% of the
electric power to be produced by two solar photovoltaic plants with a capacity
of 10 MW each over a period of ten (10) years.

On February 4, 2019, by virtue of a PPA entered into with Morningchapter S.A.,
the Issuer began to act as a representative for the sale, within the Portuguese
market, of the electric energy generated by the Ourika photovoltaic installation,
which is owned by Morningchapter S.A., which, in turn, is controlled by Allianz
Insurance Companies.

On February 7, 2019, the Company entered into a representation agreement for
the sale of the electric energy generated in the Solara4 photovoltaic plant within
the Portuguese market, pursuant to the framework agreement for the sale and
purchase of electricity entered into with WElink Investment Holdings (Ireland)
Ltd, under which the Company agreed to acquire the energy produced both by
Solara4 and other new photovoltaic facilities developed by WElink Group, both
in Spain and Portugal, with an option to reach a total of 708 MW. The 218.8
MWp capacity of the Solara4 photovoltaic plant, developed by the WElink
Group, together with the 46 MWp of the Ourika photovoltaic plant, also
developed by the WElink Group and commercialized as well by the Company,
is expecte to contribute to consolidating the Company’s leadership position in
the Portuguese electric energy market.

On March 19, 2019, the Issuer entered into a framework agreement regulating
the long-term sale of electric energy from different photovoltaic installations of
the company Trina Solar (Spain) Systems, S.L.U. in the Spanish electric energy
market. Audax agreed toacquire for twenty (20) years, through PPAs, all the
electricity energy produced by these facilities, with a capacity of up to 300
MWp. Pursuant to this framework agreement, the Company secured the
purchase of energy from multiple facilities in different regions of high solar
radiation areas of Castilla La Mancha, Levante and Andalucia, and which is
expected to generate enough energy to supply more than 200,000 homes.

On May 8, 2019, the Issuer purchased photovoltaic projects located in
Andalucia, Castilla la Mancha and Murcia, are expected to produce up to 320
MW, for its development. The 320 MW of installed power incorporated by
these photovoltaic projects is expected to provide, once their commissioning
starts, about 600 GWh per year of green energy, which is equivalent to the
annual consumption of more than 175,000 homes. The energy produced by
these photovoltaic projects in the future is expected to be commercialized
through the incorporation PPAs in the retaining division activity of Audax.
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In July 2019, the Issuer, as part of the Group's debt reduction objective and in
line with its asset rotation strategy, transferred to third parties direct
participations of two of its Spanish subsidiaries as well as certain loans and
credit rights granted by the Company, namely:

- Transfer of the direct participations of 100% of the capital and associated
loans of the company Parc Eolic Mudéfer, S.L., a wind project located in
the province of Tarragona, with an installed capacity of 57.6 MW; and

- Transfer of the 76% direct participation and associated credit rights of the
company Gestora Fotovoltaica de Castellon, S.L., a solar project located in
the province of Castellon, with an installed capacity of 1.0 MW.

In addition, in July 2019, the Issuer redeemed the first bond issued in 2014 for
EUR 21,000,000.

On October 16, 2019 Audax exercized the option to extend the issue of senior
unsecured notes of October 2018 in the amount of EUR 35,000,000 at a fixed
annual nominal interest rate of 5.5% and maturing in October 2023. At
December 31, 2019, the outstanding principal amount og these notes and the
notes issued in October 2018 amounted to EUR 70,000,000.

2020 | In January 2020 the Company entered into an Engineering, Procurement
and Construction agreement through its subsidiary Da Vinci Energia, S.L.U.
with Risen Energy Spain, S.L. (a company belonging to Risen Energy Co. Ltd
group) for the construction of the solar power plant Cafiamares in the
municipality of Fontanar (Guadalajara, Castilla La Mancha) with a capacity of
5 MWp.

On March 30, 2020, Audax established a programme for the issue of promissory
notes on the MARF for a maximum amount of EUR 200,000,000 with a one (1)
year validity.

On April 2020, Audax acquired a minority stake of MAIN Energie B.V. and
currently owns the 100% of the share capital of this Dutch company.
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3. Main Shareholders

As at the date of this Information Memorandum, the mail sharcholders of the Issuers
are as set forth in the table below:

Direct Indirect Bl
T LT Total participation
Participation | Participation
Shareholders Y % votin
N° Shares N° Shares N° Shares o ° &
capital rights
Mr. Francisco José Elias
Navarro (by means of Eléctrica
Nuriel, S.L.U., of which Mr. 0 372,817,861 | 372,817,861 | 84.67% | 84.67%
Francisco José Elias Navarro is
the sole ultimate shareholder)
Free Float 67,473,193 0 67,473,193 | 15.33% | 15.33%
TOTAL 67,473,193 372,817,861 | 440,291,054 10((,}' 00 100.00%
(1]
4.  Organizational structure
As at the date of this Information Memorandum, the organizational structure of the
Group is as set forth in the chart below:
AUDAX
RENOVABLES,
S.A.
l 100% l 100% l lBetween 80% - 100% 96%
ADS GENERACION NON-SPANISH RENEWABLE
ENERGY 8.0 IBERIA S.L.U. SUBSIDIARIES SUBSIDIARIES
S.L.U.

100%

UNIELECTRICA
ENERGIA, S.A.
l 100% l 100% 100% lloo% l 100%
A 4
AUDAX AUDAX AUDAX AUDAX MAIN ENERGIE
(PORTUGAL ENERGIA, ENERGIE ENERGIA SP. B.V.
SUBSIDIARY) S.L.R. GmbH 70.0. (NETHERLANDS)
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5.

6.1

Corporate purpose

In accordance with the provisions of Article 2 of the bylaws, the corporate purpose
of the Issuer is:

“The purpose of the company is: 1. the promotion of all types of activities related
to the production of electric energy from renewable energy sources, for which
purpose it may constitute, acquire and hold shares, obligations, participations and
rights in companies whose corporate purpose is the promotion, construction and
operation of facilities for the production of electric energy from renewable
sources; 2. the commercialization of energy, sale of electricity, including import
and export, for energy production; 3. the commercialization of natural gas, CO2
emission rights; and 4. all other activities ancillary to the foregoing and which are
necessary for its development. ”

As of the date of this Information Memorandum, the main activities of the Issuer
consist of (i) the retail of electricity energy to qualified consumers or other parties
in the electricity system by any type of legally permitted agreement; and (ii) the
generation of facilities from renewable energy sources (wind, solar, etc.).

Administrative and management bodies
Board of directors

The members of the Issuer's board of directors’, as of the date of this Information
Memorandum, is as follows:

Name Position End of term of
appointment
Mr. Francisco Jos¢ Elias Navarro Chag‘m an .and 29/06/2021
Executive Director
Mr. Eduard Romeu Barceld Vicepresident and 29/06/2021
Executive Director
- 29/06/2021
Independent Director regarding the
and Coordinator Independent
Mr. Ramiro Martinez-Pardo del (pursuant to Article | Director’s position.
Valle 529.septies.2 of the -29/04/2023
Spanish Companies regarding the
Act) Coordinator’s
position.
Mr. Josep Maria Echarri Torres | Independent Director 29/06/2021
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Mr. Rubén Clavijo Lumbreras | Independent Director 29/04/2023

CV’s of the board of directors members of Audax is as follows:

President and Executive Director: Francisco José Elias Navarro is an Industrial
Technical Engineer, with Distinction in electricity from Universidad Politécnica
de Catalufia. In 1994, he started his professional career working in the City
Council of Rubi in the area of urban planning and maintenance. In 1996, he joined
Control Energético JGC and in 1997, he founded his first company dedicated to
integral installations. In 2009, he founded Orus Energia, S.L. and was its general
manager. In 2012, he acquired the electrical commercialisation company Audax,
occupying the position of sole director of the company until April 23, 2014, when,
the way in which the company's administration was organised was changed to a
board of directors, he was appointed its Chairman and CEO.

Vice Chairman and Executive Director: Eduard Romeu Barcelo has a Bachelor’s
degree in Economics. He has developed his professional career in Banco
Santander for 20 years, most of the time as head of the Corporate Division. Then,
he joined Bankia's new management team as head of Corporate Division until the
completion of the Bank's reorganisation in June 2015.

Coordinating Director: Ramiro Martinez-Pardo del Valle has a Bachelor’s degree
in Economics and Law. He has held several positions at the CNMV. He is
currently Chairman of Solventis SGIIC. He has been Director of Gomarq
Consulting, Chairman of Nordkapp Gestion and General Secretary and member
of the Board of Directors at Fortis Bank and Beta Capital MeesPierson.

Independent Director: Mr. Josep Maria Echarri Torres has a Bachelor’s degree
in Economics and Actuarial and Financial Sciences, both from the University of
Barcelona, and Master's Degree in Financial Management from ESADE. He was
Chief Financial Officer at Oryzon from 2003 to 2007, and was previously
responsible for the first comprehensive programme for the creation of technology
companies developed by a Spanish administration. He is currently Managing
Director of Inveready Asset Management, S.G.E.I.C., S.A. and Chairman of the
Inveready Financial Group, companies of which he has been a founding partner,
and is currently its largest shareholder. He is member of the board of directors in
several companies, including Mas Movil Ibercom, S.A, Agile Contents, S.A.,
Atrys Health, S.A. and Oryzon Genomics, S.A. He is also a member of the
Instituto de Consejeros-Administradores (ICA) and holds a diploma in good
corporate governance for professional directors. From his position at Inveready,
he has actively participated in dozens of corporate transactions (sale of
PasswordBank Technologies, S.L. to Symantec, sale of Indisys, S.L. to Intel or
acquisitions and financing by Mas Movil Ibercom, S.A. of Pepephone or Yoigo,
respectively).
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Independent Director: Mr. Rubén Clavijo Lumbreras is Senior Industrial
Technician by the ICSC Institute of Logrofio. He is partner and founder of
Enercapital, Enercapital Power, Petricor, Lumbreras ¢ Hijos, Industrias Clavijo
and RammingWorks. He has more than three decades of experience in the design,
manufacture and assembly of industrial machinery, with special dedication to the
renewable energy sector. Currently, he is the Business Development Director of
the Clavijo / Nclave Group, having previously been the Operations Director,
Production Director and Plant Manager of the Clavijo Group.

6.2 Senior Management

The senior management structure of Audax, as of the date of preparation of this
Information Memorandum is as follows:

JOSEELIAS
EXECUTIVE VICEPRESIDENT
(EDUARD ROMEU)
GENERAL MANAGER
(DSCAR SANTOS)
CORPORATE MANAGEMENT
[ROSA GONZALEZ)
GENERATION MANAGEMENT COMMERCIAL MANAGEMENT
[ANABEL LOPEZ) [XAVIER LAFITTE}
TECHNICAL MARKETING MANAGEMENT RISK MANAGEMENT
(ELADIO PASCUAL) (JAVIER BELLO)
CONTROLLER INVESTMENT MANAGEMENT
(FRANCISCO GONZALVEZ) (RAFAEL GARCES)

7.  Description of the Issuer's business

Audax develops its activity in the electricity sector, mainly on (i) energy retailing
to qualified consumers or other subjects of the electricity system by means of any
type of legally permitted contracting; and (ii) generation facilities through
renewable sources (wind, solar, etc.), as well as all ancillary activities needed for
their development. Audax has wide experience in the electricity sector and is
recognized by the Spanish Ministry of Industry as an electric retailer company
(empresa comercializadora de energia eléctrica).
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As far as the geographical scope is concerned, the activities of Audax and its
investee are concentrated in Spain, France, Italy, Portugal, Germany, Poland, the
Netherlands and Panama.

Products offered by Audax

In the electricity energy system, Audax assumes the role of retailer agent and,
therefore, when formulating the prices addressed to its customers, it must comply
with the market component and the regulated component as well. In addition, the
Issuer’s business is based on this price formation, offering a different type
according to the invoicing of the costs.

Thus, regarding the costs to access the electricity, as far as the regulated component
is concerned, there are the "Access Tolls" and the "Payments by Capacity"; and as
far as the market component is concerned there are the "Free Market Prices", the
"PO 14.6 Balance" and the system adjustments, including the part corresponding to
the deviation that depends on each retailer.

The final price assumed by the Final Customers (as defined below) depends on how
the costs are invoiced, and can be differentiated into two (2) main types:

(1) A fixed price is composed of costs associated with the price of energy, a
commercial margin and a risk premium.

(i) An indexed price has energy price costs and a commercial margin. The latter
are divided into two subcategories:

- Pass-Pool Indexed Price, where the cost of the system (the part of the
regulated component) is fixed. It implies that companies charge the Final
Customers an extra cost to cover possible losses, which is usually less than
the fixed price.

- Pass-Through Indexed Price, where the volatility of the costs governed by
the free market regime is transferred to the Final Customers in full, so that
he does not pay any extra cost premium.

With regard to the types of products that Audax offers, three (3) types of prices can
be distinguished:

Fixed Price or Fixed Rate. It allows deciding the final price by modifying the
consumption parameters, such as:

(i) Energy costs, including "Access Tolls", "Daily Market Price", "Capacity
Payments", "PO 14.6 Balance" and system adjustments.
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(i) Management costs, that is, the retailer’s margin, which depends on the
competition of the sector.

(ii1) Risk premium or the extra cost that the customer pays for the risk of error
assumed by the retailer in its estimation of the regulated costs in the free
market regime.

Indexed Price or Indexed Rate: It allows paying the energy at real market prices,
that is, at cost price. When entering the free market, energy is paid every hour at the
price that is actually being sold in the electricity market, thus overcoming hourly
discrimination. As for the two (2) types of this price mentioned above, Audax uses
the Pass-Through Indexed Price and the price assumed by the Final Customers is
the combination of the following concepts:

(i) Fixed cost: the costs regulated by the government, such as “Access Tolls” and
“Capacity Payments” price.

(i) Variable cost: costs in the free market regime, that is, the "Daily Market Price",
"Balance PO 14.6" and system adjustment services.

(iil) Management costs: the retailerr's margin that depends on the competition of
the sector.

Flat Price: allows final consumers to pay the same amount every month avoiding
the peaks in the months of greatest consumption and the estimated erroneous
readings. The amount is calculated in a personalized way according to the
consumption needs (annual kWh) of each customer. This product is designed
primarily for domestic customers.

Audax is working on introducing new products with the aim of it to differentiate
itself from its competitors and better meet the customers’ needs.

Issuer's business market
a. Wholesale markets of the electricity system
Wholesale markets can be divided into the following:
- Unorganized markets. These are bilateral markets whose prices and
quantities are stable and which are agreed by a producer and a

consumer for a specific period of time.

- The Iberian Market. Within this area there is, on the one hand, the
futures market (organized by Operador del Mercado Ibérico de
Energia — Polo Portugués (the “OMIP”)) where long-term stable
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contracts are auctioned. Many retailers that agree on a fixed price
process this market to cover the risk through the future purchase at a
fixed rate. On the other hand, the Spot Market is composed of daily
and intraday production markets organized by the Operador del
Mercado Ibérico de Energia- Polo Espariol (the “OMIE”). These
are hourly markets where prices and quantities are decided.

- Other markets. These are markets managed by Red Eléctrica de
Esparia (REE) aimed at organizing last-minute adjustments to ensure
instantaneous balance between generation and consumption referred
to above. The complementary services markets, for example,
provide solutions to technical constraints, diversion management,
etc.

Operation of the electricity market

The mechanisms of the electric energy sector consist of a series of
procedures for exchanging information between producers and
consumers, so that those producers willing to generate at the lowest price
supply those consumers willing to pay. This process is carried out
through the achievement of different activities that occur within different
divisions of the sector, by means of the participating agents.

Find below a descriptive diagram of the division of the electric energy
industry, together with the type of regulation to which each segment is
subject, followed by a brief description of the agents that carry out the
dilferent actvities
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The "Generators" are responsible for producing energy and are divided
into two (2) groups, those linked to an ordinary regime and those linked
to a special regime. The activity of the former is addressed to traditional
energy sources while the latter are focused on renewable energies, such
as Audax.

The "Conveyors" are responsible for the network that carries electric
power from production plants to distribution areas. Its activity includes
the transport of electric power, but also the construction and
maintenance of transport facilities.
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The "Distributors" are responsible for moving energy from the
distribution centres to the final consumer. Similar to the Conveyors,
they cover the distribution of electric power, as well as the construction,
maintenance and operation of distribution facilities.

The "Retailers" such as the Issuer, sell electric power to the final
customers.

Finally, the “Final Customers” are those natural or legal persons that
acquire the electric energy for their own consumption and can choose
the retailer that offers them the best price.

Together with these agents, other figures act in the electric energy
market. They are divided into the following operators:

The "System Operator" is responsible for ensuring the correct
coordination of the electric energy production and transportation
system to ensure continuity and security of the energy supply. For this
purpose, it maintains the instantaneous balance between the generation
of electric energy and its demand and thus neutralizes the deviation.

The “Market Operator” is responsible of the matching between the
purchases offers (demand) and the sale offers (generation). Due to the
great influence it can have on the proper functioning of the market, the
participation of its shareholders is limited to 5% of the share capital,
guaranteeing its neutrality and independence in the development of its
activity.

The electric energy market starts its activity when generators and
traders or direct consumers resort to the electric pool. The former, in
their intention to sell the energy produced, make an offer and the latter
bod for it. OMIE is responsible for matching these two (2) positions by
setting the price in a free market environment, thus forming the market
component in the formation of energy prices. The second component in
price formation regulated and established by the government with the
aim of covering the costs necessary for the operation of the electrical
system. Additionally, it is also aimed at supporting the generation of
electric energy itself, based on the concepts of transportation and
distribution, as well as paying other incentives such as availability,
premiums for the special regime, incentives for coal or the costs of
transition to competition.

The transport of energy is carried out by REE, whose costs are affected
by the regulated component. The same applies to Distributors, whose
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10.

11.

11.1

margins are established by state regulation and, therefore, thosee costs
also affect the formation of energy prices.

The Retailers and direct consumers have to pay to the government the
part corresponding to the regulated component that includes access to
the networks.

Reasons for the issue and use of proceeds

Audax has requested admission (incorporacion) of this Programme to the MARF
to raise funds to be destined, directly or indirectly, to general purposes of the Group
and, in particular to the development of its activity in order to consolidate its
growth.

According to the "Second party opinion" of Audax provided by Vigeo Eris on April
2020, the Notes issued under this Programme should be considered as Green Notes
(as defined in Section VIIIL.12), as the net proceeds of the Notes will be used to
finance and/or refinance in part or in full, renewable energy projects which
contribute to the climate change mitigation, and that have been identified by Audax
(the “Eligible Green Projects”).

The use of the net proceeds of each issue under this Programme will be specified in
the corresponding Final Terms, specifying the relevant Eligible Green Projects to
be financed and / or refinanced. An annual verification provided by a third party
auditor will be released, covering the allocation of funds and the compliance in all
material aspects of the Notes, mainly: (i) the actual allocation of proceeds to the
Eligible Green Projects and their alignment with the eligibility criteria and (ii) the
impact reporting, annually until the Note’s maturity and in case of any material
change.

Financial Information

The Consolidated Annual Accounts as of 31% December 2018 and 2019 have been
prepared from the accounting records of the Group and its Subsidiaries and in

accordance with International Financial Reporting Standard adopted by the
European Union (IFRS-UE).

Audited historical financial information

The audited and unqualified Consolidated Annual Accounts of the Issuer and its
Subsidiaries for the years ended 315 December 2018 and 31%* December 2019, are
attached as Annex II to this Information Memorandum.

The Consolidated Annual Accounts for 2019 are not comparable to those for the
year 2018 because, according to the information in Note 2.1, of the Consolidated
Annual Accounts of 2019, the Group has applied the standard IFRS 16 with
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modified retrospective approach and, therefore, the comparative information has
not been restated, while information is provided following IAS 7 and IFRIC 4 on
detailed accounting policies under these standards if they differ from those of IFRS
16. For comparative purposes, the effect of the application of IFRS 16 and IFRIC
23 should be taken into consideration.

Financial information relative to Audax, both annual and periodic, is provided on
CNMV’s public webpage (www.cnmv.es), the MARF’s public webpage
(www.bmerf.es), as well as on the Group’s webpage (www.audaxrenovables.com).

Below, there are the key figures contained in the consolidated financial statements
of the Issuer. The following statements are presented: (i) Analytical Income
Statement, (ii) Consolidated Financial Structure, and (iii) Consolidated Cash Flow
Statement for the years ended December 315 2018 and December 31% 2019
prepared from the audited Consolidated Annual Accounts of the Issuer for the year
2019.

(A) Audax Analytical Income Statement as of 315 December 2018 and 2019
(€ thousands)

Table 3. Income statement

INCOME STATEMENT (€ thousands) 2018(*) Var. 18/19
Net turnover 984.354 1.040.969 5,75%
Other income 2.593 2.820 8,75%
Costs of sales - 883.246 |- 917.218 3,85%
GROSS MARGIN 103.701 126.571 22,05%
Margin (%) 10,53% 12,16%

Wages and salaries - 19.360 | - 20.994 8,44%
Other operating expenses - 39.521 | - 37.274 -5,69%
Deterioration, reversal and disposal results 8.575 4.947 -42.31%
EBITDA 53.395 73.250 37,19%
Margin (%) 5,42% 7,04%

Assets amortisation - 25.079 | - 26.228 4,58%
OPERATING PROFIT 28.316 47.022 66,06%
Financial income 4.124 4.005 -2,89%
Financial expenses - 20.831 |- 19.490 -6,44%
Exchange differences - 94 | 106 12,77%
Results fforrll disposal and change in value | _ 291 1.687 | -679.73%
of financial instruments

FINANCIAL RESULT - 17.092 | - 13.904 -18,65%
Results from companies consolidated by -

equity accounting - 48 | 87 81,25%
INCOME BEFORE INCOME TAXES 11.176 33.031 195,55%
Income tax expense - 1.772 | 1.693 -4,46%
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Income tax expense (%) -25% -25%

NET INCOME 9.404 31.338 | 233,24%

Margin (%)

0,96% 3,01%

(*) Non-comparable information (See Note 2.1 of the Consolidated Annual Accounts for the year 2019).

Key figures:

1)

2)

3)

4)

5)

6)

Net turnover: includes energy sales (electricity and gas) as well as
representation, technical assistance and management services

The Operating Income grew by 5.8%, mainly due, among other factors,
to the increase in sales both in Spain, and especially in the Netherlands,
Poland and Germany in the supply division. Generation division revenues
have been affected by the sale of projects in operation, however, revenues
from abroad wind farms have been 34% higher than the same period last
year.

Gross margin: the increase in revenues, together with the implementation
of improvements in the management of the cost of sales, means that the
Gross Margin has stood at 12.2% over the turnover, compared to the
10.5% in the same period of the previous year.

Operating expenses: the policy of containment of Operating Expenses in
this period of global growth, as well as their decrease due to the
transmissions of generation projects aforementioned, have decreased by
1% compared to the previous year.

EBITDA: The Group’s EBITDA amounts to EUR 73,250 thousand,
compared to EUR 53,395 thousand of the previous year, growing by
37.2% in this period.

Assets amortization: The Assets amortization have been decreased by
4.6%, mainly due to the transmissions of the generation companies.

Financial result: The Financial result has improved by 18.7% due, among
other factors, to the lower financial burden borne by the sale of generation
projects mentioned above, which had their financing associated in project
finance mode. In addition, during the year the financial debts with third
parties and related parties have been reduced.

Overview of the markets in which Audax operated:

7)

Spain: sales in 2019 amounts to EUR 711,668 thousand in the domestic
market, which has led the Issuer to stand as the 10" company within the
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(B)

Spanish electric sector by market share of MWh, with a market share in
this market of 1.49%

8) Portugal (Subsidiary): sales in 2019 amounts to EUR 72,974 thousand,
leading the Issuer to stand as the 9" company in the Portuguese electric
market by market share of MWh, with a market share in this market of
1.11%

9) Italy: as of 2019 year-end revenues amounted to EUR 59,136 thousand.

10) The Netherlands: as of 2019 year-end revenues amounted to EUR
150,385 thousand.

11) Poland: as of 2019 year-end revenues amounted to EUR 25,689 thousand.

12) Germany: as of 2019 year-end revenues amounted to EUR 18,355
thousand.

13) France: as of 2019 year-end revenues amounted to EUR 2,762 thousand.

Financial structure as of vear ended 31° December 2018 and 2019 (€
thousands)

In order to determine the amount of cash, it has been considered those
financial investments included in i)”Cash and other cash equivalents”, ii)
“Financial assets”, iii)”’Investments as per equity accounting method”, in
liquid instruments and investment in listed entities.

Table 4. Financial structure

FINANCIAL STRUCTURE (€

2018 (*) 2019 Var 18/19
thousands)
EBITDA 53.395 73.250 37,19%
Net Equity 139.566 155.714 11,57%
Non-current liabilities 337.379 250.778 -25,67%
Current liabilities 355.954 367.761 3,32%
Financial Debt (1) 434.903 356.179 -13,39%
Net Financial Debt (2) 320.262 139.771 -40,54%
NFD/EBITDA 6,00x 1,91x 4,09x

(*) Non-comparable information (See Note 2.1 of the Consolidated Annual Accounts for the year 2019).
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(1) Sum of: Financial Debt (debt of bonds and other negotiable securities’ and bank debts®) + Other financial
liabilities (includes other current liabilities and other non-current liabilities) + Derivatives.(2) Sum of:
Financial Debt — Cash® — Cash equivalents®.

During the last years the main financing operations carried out by the Issuer
(including those carried out by Audax Energia, S.A., company acquired by
the Issuer) were the following:

1) During 2016, as a consequence of the acquisition of the 70.86% of Audax
Renovables, Audax Energia, S.A.U formalized a EUR 29.6 million loan
with Banco de Sabadell, S.A. and Caixabank S.A

2) At the beginning of 2017 a EUR 65 million bond due 2022 issuance is
carried out in MARF, with an annual fixed interest rate of 4.2%

3) On January 18, 2018 the Issuer registered a Commercial Paper
programme in MARF with a maximum outstanding up to EUR 50 million,
(this programme was registered under the same conditions as the
Commercial Paper programme registered on 18" January 2017). As of
year-end 2018, the outstanding volume of the programme was EUR 50
million.

4) On October 2018 Audax approved a new fixed income issue, by which
agrees to issue EUR 35 million simple bonds with an annual fixed interest
rate of 5.5%, which had been entirely subscribed. The same bonds were
Oadmitted and registered in MARF and are due 2023.

5) On February 13, 2019 Audax registered a Commercial Paper programme
in MARF with a maximum outstanding volume up to EUR 75 million and
maturities up to 24 months. As of 315" December 2019, the outstanding
volume was EUR 75,000 thousand.

" Bonds and other negotiable securities: the pending debt related to commercial paper and bond programs
issued by Audax Renovables, S.A.

2 Financial liabilities to credit institutions: includes the indebtness of, (i) long term liabilities to credit
institutions, y (ii) short term liabilities to credit institutions; including all indebtedness for or in relation to
(i) amounts collected through acceptance through credit acceptance mechanisms and (ii) debts from
liabilities derivatives.

3 Cash: sum of cash and other cash equivalents, such as cash-convertible financial investments that are
considered very liquid.

4 Cash equivalents: the investments of i) "Non-current financial assets", and ii) "Current financial assets",
in liquid instruments, including those in which its liquidation can begin immediately. Are also considered
Cash equivalents, loans and their interests granted to group companies guaranteed by shares with a
minimum rating of BBB- net of loans received and their interests from these same companies.
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6) On October 16, 2019, Audax tapped its existing bond originally issued in
October 2018 with a EUR 35 million, 5.5% coupon due October 2023. As
of 315 December 2019, the Group’s debt related to this October 2019
bond and the bond issued in October 2018 is EUR 70 million.

Table 5. Debt maturity profile

mlillones

60,61

850
8,60
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W Bonds and other nepotiable ssCUrtiss

(C) Consolidated Cash Flow Statement as of December 31°, 2018 and 2019
(€ thousands)

Table 6. Cash Flow Statement

CASH FLOW STATEMENT (€ thousands) 2018 (*) 2019 Var. 18/19
EBITDA 53.395 73.250 37,19%
Working capital -51.534 -3.681 92,86%
Cash flows from operating activities 55.891 55.999 0,19%
Cash flows from investment activities -33.950 12.983 138,24%
Cash flows from financing activities 26.114 -16.512 -163,23%
Net increase/decrease in cash and equivalents 48.055 52.471

(¥) Non-comparable information (See Note 2.1 of the Consolidated Annual Accounts for the year 2019).
The increment in the cash flow from investment activities is mainly due to a
higher collection on the disinvestments made during the accounting year of
2019.

At last, with respect to the cash flow from financing activities, 2019 variation
is due to a minor debt issuance with credit entities.
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11.2

11.3

11.4

11.5

Audit of historical annual financial information

e Statement that historical financial information has been audited. If
audit reports on the historical financial information have been refused
by the auditors or if they contain qualifications or disclaimers, such
qualifications or disclaimers must be reproduced in full, explaining
the reasons.

The historical consolidated financial information of Audax and its Group
corresponding to the years 2019 and 2018 has been audited by KPMG and
the audit reports thereon contained no qualifications.

e Indication of other information in the Information Memorandum
which has been audited by the auditors.

Non-applicable.

e Where financial data in the Information Memorandum is not
extracted from the audited Financial Statements of the Issuer, you
must declare the source of the data and state that the data is
unaudited.

Non-applicable.
Age of the most recent financial information
The most recent consolidated financial information contained in this Information
Memorandum refers to the audited financial information as of and for the year
ended December 31, 2019.

Judicial, administrative and arbitration proceedings

As of the date of this document, Audax is not involved in any material civil or
administrative legal proceedings.

According to the information sent by Audax to the auditors, there are no claims or
judicial or administrative proceedings for an individual amount in excess of EUR
9,500 nor is there any evidence that an inspection has been initiated by the tax
authorities.

Significant changes in the Issuer's financial or trading position
From December 31, 2019 to the date of this Information Memorandum, there has

been no material change in the Issuer's situation. As of the date of this Information
Memorandum, Audax states that it is not aware of any trend, uncertainty, demand,
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commitment or any adverse event that could reasonably be expected to have a
material effect on the Issuer's financial position.
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VIII. DESCRIPTION OF THE NOTES

1.

Total amount of the securities admitted to trading

The maximum nominal amount of this EUR 400,000,000 Senior Unsecured Notes
Programme Audax Renovables, S.A. 2020 will be FOUR HUNDRED MILLION
EUROS (EUR 400,000,000). The securities to be issued under this Programme will
be senior unsecured simple notes (the “Notes’’). Regarding the terms and conditions
of the securities, the Notes under the Programme will be issued pursuant to the
template attached as Annex I hereto (the “Final Terms”). It is expressly noted that
this limit shall not be exceeded at each issue date (on a cumulative basis with the
outstanding issues).

The Final Terms of each issue will specify the nominal and total effective amount
of the Notes admitted to trading and the nominal and effective amount and number
of Notes to be admitted.

Date of issue of the Notes

The Final Terms of each issue of Notes will establish the envisaged dates of issue
of the Notes, which may not exceed the validity period of this Programme.

The validity of this Programme is twelve (12) months as from its admission
(incorporacion) to MARF.

Notes may be issued, subscribed and disbursed on any business day during the
validity of the Programme. In any case, the admission (incorporation) of the Notes
into the MARF must take place within such term. For each issue of Notes, the Final
Terms and the corresponding complementary documentation for its admission shall
be sent and deposited in the MARF.

Form, denomination, status and price of the Notes

a. Form and denomination: The Notes are issued to be admitted uncertified,
dematerialised book-entry form (anotaciones en cuenta) with a nominal value
of EUR 100,000 (the "Authorised Denomination") each, subject to the
provisions of the Royal Legislative Decree 4/2015 and Royal Decree
878/2015 of October 2, on compensation, liquidation and recording of
marketable securities represented by book-entries, on the legal regime of
central securities depositories and central counterparties and on the
transparency requirements of the issuers of securities admitted to trading on
an official secondary market, as amended by Royal Decree Law 827/2017 of
1 September (the “RD 878/2015”).

b. Status of the Notes: The Notes constitute, subject to the provisions of
Condition 6.3 below (Negative Pledge), senior unsecured obligations of the
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Issuer which in the event of the insolvency (concurso) of the Issuer will, at
all times, rank pari passu among themselves and pari passu with all other
present and future senior unsecured and unsubordinated obligations of the
Issuer (unless they qualify as subordinated credits under Article 92 of the
Insolvency Law as may be amended from time to time and subject to any
applicable legal and regulatory exceptions).

In the event of the insolvency (concurso) of the Issuer, under the Insolvency
Law, and assuming that the Notes remain unsecured, claims relating to the
Notes (unless they qualify as subordinated credits under Article 92 of the
Insolvency Law) will be ordinary credits (créditos ordinarios) as defined in
the Insolvency Law. Ordinary credits rank below credits against the
insolvency estate (créditos contra la masa) and credits with a privilege
(créditos privilegiados). Ordinary credits rank above subordinated credits.
Accrued and unpaid interest due in respect of the Notes at the commencement
of an insolvency proceeding (concurso) of the Issuer will qualify as
subordinated credits. Under Spanish law, accrual of interest on the Notes shall
be suspended from the date of any declaration of insolvency (Article 59 of
the Insolvency Law).

Price of the Notes: The Notes may be issued at nominal value or for a lower
or higher amount, as established in the Final Terms of each issue.

ISIN Code: The information relating to the ISIN Code (International
Securities Identification Number), or any other codes used internationally, of
each of the issues made under this Programme will appear in the Final Terms
of the relevant issue.

4.  Register, title and transfers

a.

Registration: The Notes issued under this Programme will be registered with
Iberclear, with its registered address at Plaza de la Lealtad, 1, Madrid as the
managing entity of the central registry of the Spanish clearance and settlement
system (the "Spanish Central Registry") that records all aggregate securities
balances for each of its participating entities (entidades participantes) (the
“Iberclear Members”). Each Noteholder's (as defined below) title to the
corresponding principal amount of the Notes is set out in the registries
maintained by the respective Iberclear Member or the Spanish Central
Registry itself if the holder is an Iberclear Member. Noteholders who do not
have, directly or indirectly through their custodians, an account with Iberclear
may participate in the Notes through bridge accounts held by each of the
Euroclear Bank S.A./N.V. entities ("Euroclear") and Clearstream Banking,
sociét¢ anonyme, Luxembourg ("Clearstream, Luxembourg"), with
Iberclear.

=75 -



b. Title: Title of the Notes issued under this Programme will be evidenced by
book-entry forms (anotaciones en cuenta), each person shown in the
registries maintained by the respective Iberclear Members, as being a holder
of Notes shall be (except otherwise required by the applicable Spanish law)
considered the holder of the principal amount of the Notes recorded therein.

The "Holder" of a Note means the person in whose name such Note is for the
time being registered in the book-entry forms (anotaciones en cuenta) at the
Spanish Central Registry managed by Iberclear or, as the case may be, the
relevant Iberclear Member accounting book and "Noteholder" shall be
construed accordingly. One or more certificates (each, a "Certificate")
attesting to the relevant Holder's holding of the Notes in the relevant registry
will be delivered by the relevant Iberclear Member or, where the Holder is
itself an Iberclear Member, by Iberclear (in each case, in accordance with the
requirements of Spanish law and the relevant Iberclear Member's or, as the
case may be, Iberclear's procedures) to such Holder upon such Holder's
request.

¢. Transfers: In accordance with Article 13 of the RD 878/2015, the transfer of
securities represented by book entries (as is the case with Notes) will take
place by book transfer. The Notes issued under this Programme will be issued
without any restrictions on their transferability. Consequently, the Notes may
be transferred and title to the Notes may pass (subject to Spanish law and to
compliance with all applicable rules, restrictions and requirements of
Iberclear or, as the case may be, the relevant Iberclear Member) upon
registration in the relevant registry of each Iberclear Member and/or the
Iberclear itself, as applicable. Each Holder will be treated (except as
otherwise required by Spanish law) as the legitimate owner of the relevant
Notes for all purposes (whether or not it is overdue and regardless of any
notice of ownership, trust or any interest or annotation of, or the theft or loss
of, the Certificate issued in respect of it) and no person will be liable for so
treating the Holder.

Definitions

“Asset Sale”: means the sale, lease, transmission, or any other act of disposition of
any asset by the Issuer.

“Audax” means Audax Renovables, S.A.

“Auditor” means KPMG AUDITORES, S.L. or any other entity of recognised
prestige who could be appointed by the Issuer as auditor from time to time.

“Auditor Certificate”: means the certificate that the Auditor will release including
the Debt Ratio of the period and the calculations required for the Group’s Net
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Financial Debt and EBITDA, which has to be issued on the same date as the
consolidated audited financial statements related to each year during the validity of
the Notes.

“Cash Equivalent” means:

a.

Direct obligations (or certificates representing a right on such obligations)
issued by, or unconditionally guaranteed by, the government or a Member
State of the European Union (except Greece), the United States of
America, Switzerland or Canada (including, in each case, any agency or
authority thereof), as appropriate, the payment of which it is supported by
the full recognition and credit of the corresponding Member States of the
European Union or the United States of America, Switzerland, or Canada,
as appropriate, and unenforceable by the Issuer’s decision.

Demand deposits (“depdsitos a la vista”), time deposits (“depositos a
plazo”) certtificates of deposit (certificados de depdsito), bank acceptances
(aceptacones bancarias) with 12 month maturity or less starting the date
of acquisition, issued by either a bank or a fiduciary company by, the
legislation of a Member State of the European Union (except Greece) or
the United States of America or any state thereof, Switzerland or Canada;
when such bank or fiduciary company has a Capital, excess and aggregated
retained earnings of more than EUR 500,000,000 (or the equivalent
currency at the time of the investment) and whose long-term debt has a
rating of Baa3 or more by Moody’s Investors Service, Inc. (“Moody’s”),
BBB- or more by Standard & Poos Ratings Group (“S&P”’), BBB- or more
by Fitch Ratings Limited (“Fitch”), or BBB- by DBRS Rating Limited
(“DBRS”), or BBB- or more by Axesor Rating (or the equivalent rating
category of any other rating agency internationally recognized);

Commercial notes with with minimum rating of BBB- or equivalent of
Moody’s, S&P, Fitch, DRBS or Axesor Rating and, as appropriate, a
maturity within a year from the date of the acquisition.

Assets with share guarantee with a minimum rating of BBB- from one of
the Moody's, S&P, Fitch, DBRS or Axesor Rating agencies, listed on
official European markets and which shall be enforceable at the first
request of the Issuer without limitation by the debtor.

Other liquid investments with a maturity time shorter than T+3, including
any other asset owned by the Group adjusting, as appropriate, according to
the auditors in the proportion declared by the Issuer’s auditor either in its
consolidated annual audit report or in the Auditor Certificate.
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“Change of Control”: Article 42 of the Spanish Commerce Code applies and, in
any event, a change of control will occur in respect of the Issuer upon (i) one or
more Persons, acting individually or in concert, acquire the control, either directly
or indirectly, of the Issuer; or (ii) the Controlling Shareholder or, where appropriate,
jointly with any other Person or Persons who loses the control, either directly or
indirectly, of the Issuer; or (iii) the Issuer either consolidates or merges with another
person losing the control, so that a change in the Controlling Shareholder occurs.

“CNMV”: means the Spanish National Securities Market Commission (“Comision
Nacional del Mercado de Valores™).

“Commissioner” means Bondholders, S.L.

“Controlling Shareholder” means Mr. Francisco Jos¢ Elias Navarro.
“Covenants”: means the obligations assumed by the Issuer by virtue of each issue.
“Date of Calculation”: means December 31, of each year.

“Distribution”: means (i) the payment made by the Issuer of any dividend; (ii) the
amortization or repurchase of the Issuer’s shares; (iii) the repayment of any
indebtedness made by the Issuer to its shareholders, the Controlling Shareholder or
any of its subsidiaries or somehow subordinated; or (iv) any other cash distribution
to the shareholders, to the Controlling Shareholder or any of its subsidiaries.

“EBITDA”: means, in respect of the Group, the operating results, plus amortization
and depreciation, plus exceptional and non-recurrent operating costs, plus the
financial commissions charged to the clients, according to the latest consolidated
audited financial statements drawn up by the board of directors, as stated within the
Auditor Certificate.

“Group”: means Audax and its Subsidiaries.

“Indebtedness”: means any indebtedness of the Group including (but not limited
to) every indebtedness by or in regards to (i) quantities collected by the acceptance
through the credit acceptance mechanisms; (ii) quantities collected by the issuance
of notes; and (iii) the quantity of any liability in relation to leases or installment sale
contracts that could, according to the applicable law and the accounting general
principles, be treated as financing or a leasing.

“Investments”: means regarding to the Group, every investment directly or
indirectly performed in the form of loans agreements (including guarantees or other
obligations), prepayments or capital contributions (except commissions, trips and
similar prepayments to directives and workers under the ordinary performance of
their activity), purchases or acquisitions as a compensation of indebtedness, or
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securities, together with those elements that are, or could be, qualified as an
investment within a balance sheet according to the Spanish National Chart of
Accounts Plan or International Financial Reporting Standards adopted by the
European Union (EU-IFRS).

“MARF”: means the Spanish Alternative Fixed-Income Market.

“Merger”’: means the merger through absorption between Audax Renovables, S.A.,
as the absorbing entity, and Audax Energia, S.A.U. as the absorbed entity, executed
on public deed granted on December 27, 2018, in Badalona, before the notary Mrs.
Blanca Pardo Garcia, replacing Mr. Ramoén José Vazquez Garcia, under number
2.344 of her files and registered in the Commercial Registry of Barcelona on
January 25, 2019.

“Net Financial Debt”: means, at the moment of the calculations, the difference
between the Group’s financial debt ((i) obligations and other short-term marketable
securities, (i) long-term loans, (iii) obligations and other long-term marketable
securities and (iv) short-term loans) and the Group’s cash and cash equivalents
according to the latest available consolidated audited annual financial statements.
For the purposes of calculating the Net Financial Debt, the Auditor shall not
consider the debt without recourse that could be accounted by the Issuer nor its
Subsidiaries from the date of the Merger.

“Net Financial Debt /EBITDA Ratio” (“Debt Ratio”): means the ratio between
the Net Financial Debt and the EBITDA, calculated in relation to the consolidated
audited financial statements of the Issuer and its Subsidiaries of the corresponding
year, according to the Auditor Certificate.

“Permitted Business”: means (a) any business, service or activity developed by
the Issuer on the issue date of the Notes (each a “Permitted Activity”); and (b) any
business, service or activity engaged by the Issuer related, complementary, derived,
auxiliary or similar to any of the Permitted Activities or that are extensions or
developments of any of Permitted Activity.

“Person”: means any individual, corporation, association, joint venture, alliance,
public limited company (sociedad anonima), trust, limited liability company
(sociedad de responsabilidad limitada), company in formation (sociedad en
formacion), irregular company, the government or any of its agencies or political
subdivisions or any other entity, with or without an independent legal status.

“Related Party”: means (i) any of the shareholders, directors or senior managers
of the Issuer, all of them either directly or through companies, and any company
over which the Issuer exercises control, according to the definition contained in
Article 42 (1) of the Spanish Commerce Code, or holing a participation equal to or
more than 25% of the share capital of the corresponding company, either directly
or indirectly, and (ii) any of the directors or senior managers of the Subsidiaries, all
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6.1

of them directly or through companies, and any company over which the relevant
subsidiary exercises control, according to the definition contained in Article 42 (1)
of the Spanish Commerce Code, or holding either directly or indirectly a
participation equal to or more than 25% of the share capital of the company.

“Reference Period”: means, with respect to any Date of Calculation, the last twelve
(12) months immediately preceding such Date of Calculation.

“Subsidiaries”: means, in regards to the Issuer, another Person governed by the
Issuer where its control is determined by:

1) The possession of the majority of the Voting Rights.

2) The right to appoint and/or remove to the majority of the members of the
board of directors.

3) The availability to dispose, by virtue of the agreements celebrated with third
parties, of the majority of the Voting Rights.

4) Has appointed with his own votes to the majority of the members of the
board of directors, who are in office at the time where the consolidated
financial statements should be drawn up and during the immediately
preceding two exercises.

Furthermore it shall be added those Voting Rights owned through other dependent
companies or though persons acting in his own name but on behalf of the
dominating entity or of other dependent or those owned together with any other
Person.

“Voting Rights”: means the rights to vote in the general shareholders meeting
(regardless of whether in this particular moment, the shares have or could have,
voting rights due to any externality).

Covenants
The Notes to be issued under the Programme will contain the following covenants:
Pari Passu

The Issuer undertakes to maintain the Notes and the rights deriving therefrom in
favour of the Noteholders at least with the same preferences, privileges and rank as
those that derive or may derive for other unsecured and unsubordinated creditors
by reason of agreements the Issuer has entered into or may enter into in the future,
unless otherwise authorised by the Noteholders, save for those preferences,
privileges and ranks created by operation of law.
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6.2

6.3

6.4

Limitation to additional indebtedness

The Issuer undertakes to maintain its Net Financial Debt / EBITDA (“Debt Ratio”)
lower than or equal to 3.5 assuming for these purposes that any additional
Indebtedness had been incurred, and the net proceeds thereof applied, on the last
day of the applicable Reference Period.

The covenant described in the previous paragraph will only be considered to have
been breached if the breach of the Debt Ratio has occurred as a result of an increase
in Net Financial Debt. The obligation described in the preceding paragraph will not
be considered to have been breached if the Debt Ratio has not been met due to the
maintenance or decrease of the Net Financial Debt and a decrease in EBITDA.

Negative pledge

Neither the Issuer nor any of its Subsidiaries (with the exception of those
subsidiaries, whose activity is developed within a framework, directly or indirectly,
of concession and those subsidiaries that do not represent more than a 10% of the
Group’s assets) will constitute or allow the constitution of real guarantees,
embargoes, charges or encumbrances for an amount exceeding 10% of the Group's
assets, present or future, except for (i) those guarantees in which the beneficiary is
the Issuer and/or its Subsidiaries; (ii) guarantees currently in place; (iii) guarantees
provided for operational wind and/or solar power farms to secure the current and
future financing of the Group; (iv) guarantees on long-term purchase agreements of
energy (PPA's); and (v) guarantees to secure current and/or future financing of any
renewable energy project.

Change of Control

Upon the occurrence of a Change of Control, the Issuer must offer to each
Noteholder the early redemption of all of its Notes at its nominal value, including
the accrued and unpaid interests up to the redemption date by the Issuer.

Within the next ten (10) days of the effective Change of Control, the Issuer may
release a notice in which (i) it will describe the operation or operations that caused
the Change of Control to the Commissioner and to the MARF (in the case the Notes
were marketable in such market and its internal regulation as well as its circulars
required so) (the “Change of Control Notice”); and (ii) must offer to each
Noteholder the early redemption of all of its Notes.

In the case such option is exercised, each Noteholder may individually notify the
Issuer, within the period of thirty (30) and sixty (60) natural days from the date the
Change of Control Notice has been received by the Commissioner (the “Exercise
Period”) its decision to exercise such option over the total amount of its Notes,
specifying the bank account details where the payment shall be completed by the
Issuer. In such scenario, the Issuer shall fulfill any additional requirement in each
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6.5

6.6

6.7

case the applicable law stipulates and pay the price of the nominal value of the
Notes owned by each Noteholder, including the accrued and unpaid interests up to
the redemption date, within the period of seven (7) business days after the due date
of the Exercise Period.

Limitation on transactions with related parties

The Issuer could underwrite, and may allow the Subsidiaries to underwrite, to the
extent that there are any outstanding issuance Notes, (i) any contract or transaction
with any related party which is on normal market terms and conditions and (ii) any
contract in the ordinary course of business.

In addition, the Issuer will be permitted to:

a. enter into any offsetting agreement or commitment in the ordinary course of
its financing commitments for the purpose of offsetting debts and credit
including offset between the [ssuer, Subsidiaries and its shareholders; and

b. participate in sale and lease back operations of real estate assets, provided that
(a) the profits obtained from such sale and lease back operations are not
distributed as dividends or as any other Distribution, in accordance with
section (vii) “Limitation on the distribution of dividends” and (b) that section
(vi) “Limitation on the Sale of Assets” applies.

Limitation on the sale of assets

The Issuer will not execute an Asset Sale unless the sale is on an arm's length basis
and without limitation of the percentage received in cash.

Given that the Notes issued under this Programme should be considered Green
Notes (as defined in section VIII.13 below), in case of asset divestment Audax
should use these net proceeds o to finance and/or refinance other Eligible Green
Project.

Limitation on dividends

During the term of the Notes of any issue under this Programme, the Issuer may
agree, distribute or pay any dividend or any type of Distribution (in cash or in kind)
which in no case shall exceed 10% of the Ordinary Benefits, but only in respect of
such Reference Period and in no case in respect of the previous Reference Periods,
while the Debt Ratio for the last audited financial year at 31 December is greater
than 3.50 over 1.00.

In the event that the Debt Ratio falls below or is equal to 3.50 to 1.00, the Issuer

may agree, pay and distribute dividends or any other Distribution with no other
limitation than compliance with the legal and corporate obligations to maintain the
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6.8

6.9

6.10

legal and voluntary reserves established by the general sharcholders' meeting,
provided that as a result of the distribution of the said dividend or distribution the
Debt Ratio continues to fall below or is equal to 3.50 to 1.00.

Limitation on investments

The Issuer will only make, either directly or indirectly, Investments in Permitted
Business if at the time of such investment:

a. No event of default described in section VIII.10(i) has occurred or will occur
as a consequence of such investment; and

b. The Debt Ratio is less than 3.50 over 1.00 assuming for these purposes that
said Investment was made on the last day of the corresponding Reference
Period.

Limitation on Structural Modifications

The Issuer may agree its reconstruction, merger, integration, grouping, and
reorganisation, segregation into or with another Person (a Structural
Modification"), unless:

a. Such Structural Modification does result in a downgrade of, at least two (2)
notches of the Issuer's credit rating by the rating agency which is currently rating
the Issuer, provided that such rating agency specifies the Structural Modification
as the cause of such downgrade and that such downgrade occurs within twelve
(12) months at most of its occurrence; and

b. Such a structural change constitutes a breach of the Debt Ratio.

This covenant will not apply to any Structural Modification between (i) the Issuer
and the Subsidiaries; and (ii) the Issuer and companies belonging to the
consolidated group of Excelsior Times, S.L.U.

Limitation on transactions with Subsidiaries

The Issuer may and will permit its Subsidiaries to, make any payment or sell, lease,
transfer or dispose of any of its property or assets, or acquire assets, or to celebrate
or modify operations, contracts, agreements, memorandums of understanding,
loans, advances, personal or security interest with or for the benefit of any
Subsidiary, (each one, “Transaction with Subsidiary”) and provided the
Transaction with Subsidiary is (i) in terms no less favorable to the Issuer than those
obtained in a comparable transaction between the Issuer and any unrelated Person;
and (ii) meets the requirements of Spanish law.
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Are out of the foregoing limitation those transactions with Subsidiaries of a
commercial nature and related financial collaterals that are carried out within the
scope of the Issuer's ordinary business relating to electricity energy and gas.

The following transactions will not be considered as Transactions with Subsidiaries
for the purposes of this section and will therefore not be subject to the above
restrictions, limitations, obligations and conditions:

any employment contract, collective bargaining agreement, any agreement
relating to the benefits of employees or consultants, executives or directors of
the Group, including any share option scheme, rights to increase share value,
share incentive plan or similar programme, entered into in the ordinary course
of business.

payment of reasonable, substantiated and customary fees and expenses
(whether under indemnity agreements or otherwise) to directors, officers,
employees or consultants of the Group.

Loans or advances to employees for travel or relocation in the ordinary course
of business not exceeding in the aggregate and at any time EUR 1,000,000.

6.11 Information and reports

The Issuer shall provide the Commissioner (who shall make them available to the
Noteholders at least at the offices specified for that purpose):

a.

As soon as they become available, and in any event within 180 days
immediately after the end of each financial year, a copy of the audited
consolidated financial statements of the Issuer relating to that financial year,
commencing with the financial year ending on December 31, 2020;

immediately upon the occurrence of an acquisition, disposal, or substantial
restructuring of the Issuer or its Subsidiaries or upon the occurrence of a
change of Auditors or any other material or substantial event relating to the
Issuer or its Subsidiaries, a copy of the notice containing the description of
the relevant event submitted to MARF in accordance with applicable rules
and regulations;

the Auditors' Certificate in any event within 180 days after the end of each
financial year, commencing with the financial year ending on 31 December
2020.

Any rating on the Issuer made by any rating agency internationally
recognized subsequent to the Axesor Rating.

-84 -



e. Annual verification from a third entity, which shall be chosen between
Deloitte, KPMG, PricewaterhouseCoopers and EY groups, regarding the
compliance of the GBP of the issued Notes.

For clarification purposes, the Commissioner assumes no responsibility for the
authenticity, accuracy or correctness of the information, reports or certifications
provided by the Issuer.

Interest rate and payments

The Notes might be issued with fixed or variable interest rate, as determined in the
relevant Final Terms (the “Interest Rate”) of each issue. Interest Rate shall accrued
from the disbursement date of each issue until its maturity date.

Each Note will cease to bear interests when such Note is redeemed or repaid
pursuant to Section VIII.10, from the due date for redemption thereof unless, upon
due presentation thereof, payment of the principal amount of the Notes is
improperly withheld or refused, in which event interest will continue to accrue at
such rate (both before and after judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Note up to that day are received by or
on behalf of the relevant Noteholder, and (ii) the seven (7) days after the Paying
Agent has notified Noteholders of receipt of all sums due in respect of all the Notes
up to that day (except to the extent that there is failure in the subsequent payment
to the relevant Noteholders under these conditions.

If interest is to be calculated in respect of a period which is equal to or shorter than
an Regular Period, it shall be calculated by applying the Interest Rate to the
Authorised Denomination, multiplying the product by the relevant Day Count
Fraction (as defined below) and rounding the resulting figure to the nearest cent
(half a cent being rounded upwards) where:

“Business Day" means a day fixed at any time by the European Central Bank for
the operation of the TARGET?2 system, as defined below.

“Day Count Fraction” means in respect of any period the number of days in the
relevant period, from and including the date on which interest begins to accrue up
to but excluding the date on which it falls due, divided by the number of days in the
Regular Period in which the relevant period falls; and

“Regular Period” means each period from and including the issue date under each

issue of Notes or any interest payment date to (but excluding) the next interest
payment date.
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“TARGET?2” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer payment system which utilises a single shared platform and which
was launched on 19 November 2007.

Therefore, in accordance with the abovementioned, the applicable interest of the
Notes will be specify in the Final Terms of each issue. The interest payment dates
of each issue shall be monthly, quarterly, semiannually or annually, and if
applicable, the existence of any irregular periods will be set forth in the relevant
Final Terms.

If variable Interest Rate is specified in the relevant Final Terms, the Interest Rate
shall be the sum of the EURIBOR plus the Margin. Notwithstanding the above, the
Final Terms may also include floor and/or cap clauses to the Interest Rate.

In case the EURIBOR does not appear on the relevant page or if the relevant screen
page is unavailable, the Paying Agent will (i) request each of the Reference Banks
to provide a quotation of the EURIBOR on the Interest Determination Date to prime
banks in the Relevant Financial Centre interbank market in an amount that is
representative for a single transaction in that market at that time; and (ii) determine
the arithmetic mean of such quotations; and if fewer than two such quotations are
provided as requested, the Paying Agent will determine the arithmetic mean of the
rates (being the nearest to the EURIBOR, as determined by the Calculation Agent)
quoted by major banks in the principal financial centre of the specified currency,
selected by the Paying Agent, at approximately 11.00 a.m. on the first day of the
relevant Interest Period for loans in euros to leading European banks for a period
equal to the relevant Interest Period and in an amount that is representative for a
single transaction in that market at that time.

For the purposes of this section:

“Calculation Agent” has the meaning given in the relevant Final Terms of each
issue.

“EURIBOR” means, in respect of any specified period, the interest rate benchmark
known as the Euro zone interbank offered rate which is calculated and published
by a designated distributor (as at the date of the Programme, Thomson Reuters) in
accordance with the requirements from time to time of the European Banking
Federation based on estimated interbank borrowing rates for a number of designated
currencies and maturities which are provided, in respect of each such currency, by
a panel of contributor banks (details of historic EURIBOR rates can be obtained
from the designated distributor).

“Interest Determination Date” has the meaning given in the relevant Final Terms
of each issue.
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“Margin” has the meaning given in the relevant Final Terms of each issue.

“Reference Banks” has the meaning given in the relevant Final Terms or, if none,
four major banks selected by the Paying Agent in the market that is most closely
connected with the EURIBOR.

“Relevant Financial Centre” has the meaning given in the relevant Final Terms
of each issue.

Payments of principal and interest shall be made by transfer to a Euro account (or
other account to which Euros may be credited or transferred) of the relevant
Noteholder, maintained by or on behalf of the Noteholder with a banking institution
that has access to the TARGET?2 system, details of which appear on the records of
Iberclear or, as the case may be, the Iberclear Member at the close of business on
the day immediately preceding the relevant payment date or any other termination
date for payment of interest or principal, as the case may be. Noteholders must rely
on the procedures of Iberclear or, as the case may be, the relevant Iberclear Member
to receive payments in respect of the relevant Notes. Neither the Issuer, nor the
Paying Agent, nor the Placement Entity of each issue will have any responsibility
or liability for the records relating to payments made in respect of the Notes.

All payments in respect of the Notes are subject in all cases to any applicable fiscal
or other laws, regulations and directives in the place of payment, but without
prejudice to the provisions of section VIII.14 (Taxation). No commissions or
expenses shall be charged to the Noteholders in respect of such payments.

If any of the relevant dates set out in the previous paragraphs is not a Business Day,
payment will be made on the next succeeding Business Day, unless that day falls in
the following month, in which case payment will be made on the first immediately
preceding Business Day, without affecting the calculation of interest.

Contingent interest rate

In addition to the Interest Rate (fixed or variable, as applicable), the Notes issued
under this Programme may accrue a contingent interest rate (if so specified in the
relevant Final Terms), whose implementation will be linked to the evolution of the
Group's international activity. The type of contingent interest will be specified in
the Final Terms of each issue.

Contingent interest will be complementary to the applicable Intrerest Rate, and will
be due only if the International Net Sales Ratio is equal to or greater than 20%.

For this purpose, at the same time as the publication of the Consolidated Annual
Accounts by the Issuer in accordance with Section 6.11 above, the Issuer shall
inform of the International Net Sales Ratio of the immediately preceding financial
year.
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10.

If applicable, the contingent interest rate shall be payable on the dates specified in
the corresponding Final Terms.

For the purposes of this section:

“International Net Sales Ratio” means the ratio between the International Net
Sales and the Total Net Sales

“International Net Sales” means the sales figure for the non-Spanish Subsidiaries
of the Issuer, after deduction of returns, sales rebates and cash discounts The net
international sales figure does not include the indirect taxes charged on these sales.
The International Net Sales will be accredited by means of the delivery of the
Consolidated Annual Accounts of the corresponding financial year.

“Total Net Sales” means the sales figure of the Group after deduction of returns,
sales rebates and cash discounts. The Total Net Sales figure does not include the
indirect taxes charged on these sales.

Guarantees of the issues

All Notes issued under this Programme will be backed by the total assets of the
Issuer, without any additional security interest from the Issuer or personal
guarantees from third parties.

For credit priority purposes, in the event of insolvency of the Issuer, Noteholders
will be placed behind the Issuer’s privileged creditors, in accordance with the
classification and order of priority of credits established by the Insolvency Law.

Redemption

The relevant dates, system and price applicable to the redemption of the Notes
issued under this Programme shall be set out in the Final Terms of each issue.

If any of the relevant dates set out in the previous paragraphs is not a Business Day,
payment will be made on the next succeeding Business Day, unless that day falls in
the following month, in which case payment will be made on the first immediately
preceding Business Day, with no affection on the calculation of interests.

(i) Events of default

Failure by the Issuer to comply with the following obligations and/or the
occurrence of the following circumstances, as well as failure to comply with
the obligations and covenants applicable, as the case may be, to any issue of
the Programme pursuant to section VIII.6 will be referred to as a "Default":
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- Non payment: the Issuer fails to pay any amount of principal and the
accrued interests in respect of the Notes on dates to be determined.

The Issuer shall be entitled to remedy non payment failures within the ten
(10) days from the date in which the corresponding payment should have
been paid.

- Non compliance: the Issuer is in default with any of the covenants
described in section VIIL.6 (Covenants).

The Issuer shall be entitled to remedy non compliance failures whithin
thirty (30) days from the date which the corresponding failure has been
recorded.

- Cross default:

a. any indebtedness of the Issuer in an individual or agreegate amount
exceeding EUR 6,000,000 not satisfied when due (vencida, liquida
y exigible) or declared expired before its corresponding due date, in
each case, as a result of an event of Default; or

b. any commercial or non-financial debt of the Issuer, for an individual
or aggregate amount exceeding EUR 10,000,000; whether declared
by a judicial or arbitration body or similar, due before its
corresponding maturity date, in each case, as a result of an event of
Default.

(ii) Early redemption options
= Mandatory early redemption

The Issuer must redeem the Notes in advance and on a mandatory basis
at its nominal value (and including accrued interests) if an event of
Default occurs whithout being remedied within the corresponding time
limit set out in Section VIII.10.(i) above.

(iii) Optional early redemption by the Issuer (call option)

If a call option by the Issuer is specified in the corresponding Final Terms as
being applicable, the Notes may be redeemed at the option of the Issuer in
whole or, if so specified in the relevant Final Terms, in part on any Optional
Redemption Date (Call) at the relevant Optional Redemption Amount on the
Issuer’s giving not less than 30 nor more than 60 days’ notice to the
Noteholders or such other period(s) as may be specified in the relevant Final
Terms (which notice shall be irrevocable and shall oblige the Issuer to redeem
the Notes or, as the case may be, the Notes specified in such notice on the
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@iv)

relevant Optional Redemption Date (Call) at the Optional Redemption
Amount plus accrued and unpaid interest (if any) to such date).

For the purposes of this section:
“Optional Redemption Amount” means, in respect of any Note:

)] a percentage of its principal amount (at least 100%) or

(ii))  the Make-whole Amount, as may be specified in the relevant Final
Terms, and will be the higher of (a) the principal amount outstanding
of the relevant Notes (or as the case may be, the relevant part of it) as
at the Optional Redemption Date, together with accrued but unpaid
interest to such date; and (b) the sum of the present values at the
Optional Redemption Date of the outstanding payments of principal
and interest under the Notes to (and including) the relevant maturity
date (excluding accrued but unpaid interest to the Optional
Redemption Date), computed by a suitably qualified financial
institution appointed by the Issuer using a discount rate equal to the
Reference Rate as of the Optional Redemption Date and assuming the
relevant Notes would otherwise have been redeemed on their
scheduled maturity date.

“Optional Redemption Date (Call)” has the meaning given in the relevant
Final Terms.

“Reference Rate” means (a) the bid-side rate for the fixed leg of a
hypothetical interest rate swap with a notional profile equal to the semiannual
interest that would be payable on the Notes (had the redemption not taken
place), with the same payment dates as the Notes and a floating leg of six-
month EURIBOR with no spread and where such hypothetical interest rate
swap is between fully collateralised market counterparties plus the Applicable
Make-Whole Spread. The Reference Rate shall be determined by a suitably
qualified financial institution appointed by the Issuer with the prior written
approval of the Commissioner using its standard valuation methodology as at
the date of calculation; or (b) a fixed rate set out in the relevant Final Terms.

“Applicable Make-Whole Spread” means the make-whole spread
determined in the relevant Final Terms.

Other early redemption options

The Issuer shall not be entitled to redeem the Notes otherwise than as
provided in this section VIII.10, except expressly specified in Final Terms of
each issue of Notes under this Programme.
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11.

12.

(v) Purchase of the Notes

Subject to compliance with applicable laws and regulations, the Issuer or any
of its Subsidiaries, may at any time purchase Notes issued under this
Programme (i) through a tender offer directed to all Noteholders at any price;
or (ii) on the open market at any price.

Such Notes may be held, re-sold, or, at the option of the relevant purchaser,
cancelled and while held by or on behalf of the Issuer or any such Subsidiary
as treasury shares, shall not entitle the Holder to vote at any meetings of the
relevant Syndicate of Noteholders and shall not be deemed to be outstanding
for the purposes of calculating quorums at meetings of the Syndicate of
Noteholders or for the purposes of section VIII.18 below (Syndication of
Noteholders and representation of the Noteholders).

Fungibility

Provided that it is so stated in the Final Terms, the Notes may be considered
fungible with the securities of future issues of the same nature, or of new issues or
of expandable or continuous issues (tap) of securities, these being fungible with
each other as established in the Final Terms of each issue. For this purpose, the
corresponding Final Terms shall state the list of previous issues with which the new
issue is fungible. In the event of the Issuer's bankruptcy, where there are issues of
Notes or fungibles with others, the holders of the Notes already issued will not have
priority in rights over holders of the Notes issued subsequently.

Credit Rating

Notes issued under this Programme may or may not be rated by Axesor Rating or
other credit rating agencies, as expressly indicated in the Final Terms of each issue.
In any case, the rating agencies must (i) be recognized by the European Securities
and Markets Authority (ESMA) in accordance with Regulation (EC) No 1060/2009
of the European Parliament and of the Council of 16 September 2009 on credit
rating agencies; and (ii) be appointed by the Issuer.

On 1 April 2020, Axesor Rating issued the Rating Report for Audax. In its report,
Axesor Rating assigns a global risk rating for Audax of BBB- with a stable trend.
This rating focuses on the evaluation of solvency and the associated credit risk in
the medium and long term of the Issuer.

Axesor Rating is a credit rating agency recognized by the European Securities and
Markets Authority (ESMA).
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13.

14.

Green and sustainable Notes

The International Capital Markets Association (ICMA) describes the four core
components of the green bond principles (the “GBP”) that shall be observed by any
issuer of Green Notes: (i) use of proceeds; (ii) process for project evaluation and
selection; (iii) management of proceeds; and (iv) reporting.

“Green Notes” are defined as fixed-income financial instruments that exclusively
finance or refinance sustainable projects aligned within the GBP.

The GBP are voluntary process guidelines that recommend transparency and
disclosure of the use of the proceeds, and promote integrity in the development of
the green financing market by clarifying the approach for issuance of green
financing instruments.

Further information regarding GBP and Green Notes could be consulted upon the
Q&A document available in the ICMA’s website

(https://www.icmagroup.org/green-social-and-sustainability-bonds/questions-
andanswers/).

The “Green Financing Framework” prepared by Audax describes the governing
rules of the debt issuances of Audax. After reviewing such governing rules, Vigeo
has confirmed that (i) Audax’s “Green Financing Framework” is aligned with the
four core components of the GBP; and (ii) the reasonable assurance (which is the
highest level of assurance) on the Issuer’s commitments and on the contribution of
the green instruments to sustainability.

The use of the net proceeds of each issue under this Programme will be specified in
the corresponding Final Terms, specifying the relevant Eligible Green Projects to
be financed and / or refinanced. An annual verification provided by a third party
auditor will be released, covering the allocation of funds and the compliance in all
material aspects of the Notes, mainly: (i) the actual allocation of proceeds to the
Eligible Green Projects and their alignment with the eligibility criteria and (ii) the
impact reporting, annually until the Note’s maturity and in case of any material
change.

Taxation

All payments of principal and interests in respect of the Notes by or on behalf of
the Issuer shall be made without any withholding or deduction for or on account of,
any present or future taxes, duties, assessments or government charges of whatever
nature imposed, levied, collected, withheld or assessed by or on behalf of the
Kingdom of Spain or any political subdivision thereof or any authority therein or
thereof having power to tax, unless the withholding or deduction of such taxes,
duties, assessments or governmental charges is required by law. If such withholding
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15.

16.

17.

18.

or deduction is required, the corresponding payment of principal or, as the case may
be, interests with respect to the Notes, will be subject to such withholding or
deduction and the Issuer will not pay any additional amounts with respect to such
withholding or deduction.

Prescription

Claims for principal and interests shall become void unless made within a period of
5 years (in the case of principal and interest) after the date on which the payment in
question first becomes due.

Paying Agent

The financial service of the debt in relation to each issue of Notes will be carried
out by Banco de Sabadell, S.A. (the “Paying Agent”). On each payment date and
without the need for Noteholders to take any action in relation to the economic
rights derived from their securities, the Paying Agent will pay the corresponding
amounts to the own or third party accounts, as appropriate, of the Iberclear’s
participating entities.

The Issuer reserves the right at any time to vary or terminate the appointment of
any Paying Agent and to appoint a successor agent and additional or successor
agents provided that so long as the Notes are listed on a multilateral trading facility,
secondary market, there will at all times be a Paying Agent with a specified office
in such place as may be required by the rules and regulations of the relevant
multilateral trading facility or secondary market.

Placement entities

Regarding the Notes to be issued on MARF under this Programme, Audax has
initially appointed PKF Attest Capital Markets A.V., S.A. as the Placement Entity.

PKF Attest Capital Markets A.V., S.A. and/or any other entity that should be
appointed as Placement Entity by the Issuer at any time during this Programme shall
be jointly referred as the “Placement Entities”.

During the term of this Programme, the Issuer can freely appoint other placement
entities of the respective issues of Notes, all of which will be stated, as the case may
be, in the Final Terms of each issue.

Syndication of Noteholders and representation of the Noteholders

Each issuance of Notes shall foresee the incorporation of a Syndicate of
Noteholders.
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Noteholders shall meet in accordance with certain regulations governing the
Syndicate of Noteholders (the “Regulation”). The Regulations contain the rules
governing the Syndicate of Noteholders and the rules governing its relationship
with the Issuer.

Noteholders shall, by virtue of purchasing and/or holding Notes, be deemed to have
agreed to: (i) the appointment of the relevant Commissioner; (ii) become a member
of the Syndicate of Noteholders and (iii) the Regulation.

The Commissioner appointed by the Syndicate of Noteholders of the first issue will
also act as Commissioner for any other future issues under the Programme.

The Issuer may, with the consent of the Commissioner, but without the consent of
the Noteholders, amend the Regulation to correct a manifest or proven error or to
make amendments of a formal, minor or technical nature or to comply with
mandatory provisions of law.

In addition to the above, the Issuer and the Noteholders, the latter by means of a
resolution of the Syndicate of Noteholders, may agree to any modification, whether
material or not, of the Regulations and any waiver of any breach or proposed breach
of the Regulation.

In accordance with the provisions of Article 425 of the Spanish Capital Companies
Act, resolutions shall be approved by an absolute majority of the votes issued. By
way of exception, amendments to the term or conditions for reimbursement of the
nominal value, conversion or exchange, shall require the favourable vote of two
thirds of the outstanding Notes. Resolutions adopted by the general meeting of
Noteholders shall be binding on all Noteholders, including those not attending and
those dissenting.

Any amendment, waiver or authorisation in accordance with this section shall be
binding on the Noteholders and shall be notified by the Issuer to the Noteholders as
soon as possible.

The template text of the Regulation of the Syndicate of Noteholders to be
incorporated under each relevant issue of Notes is as follows:
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REGULATION OF THE
SYNDICATE OF
NOTEHOLDERS

TITLE I
CONSTITUTION,
DENOMINATION, OBJECT,
DOMICILE AND DURATION OF
THE SYNDICATE OF
NOTEHOLDERS

Article 1. Constitution. A syndicate
of the Noteholders (the "Syndicate of
Noteholders" or the "Syndicate")
comprising the "Issue Number [#%]°
of Senior Unsecured Notes of Audax
Renovables, S.A. 2020" is hereby
formed, subject to the provisions of
Chapter IV of Title XI of the Spanish
Capital Companies Act, once the
Notes have been fully subscribed and
paid-up.

This Syndicate shall be governed by
this Regulation, by the Spanish
Capital Companies Act and by the
applicable provisions of Audax’s
bylaws.

Article 2. Name. The Syndicate of
Noteholders  shall  be called
"Syndicate of Noteholders of the
Issue Number [#] of Senior
Unsecured  Notes of  Audax
Renovables, S.A 2020.

Article 3. Object. This Syndicate is
formed for the purpose of
representing and protecting the lawful
interests of the Noteholders of this
issue (the "Noteholders").

REGLAMENTO DEL SINDICATO
DE BONISTAS

TITULO 1

CONSTITUCION,
DENOMINACION, OBJETO,
DOMICILIO Y DURACION DEL
SINDICATO DE BONISTAS

Articulo 1.- Constitucion. Se constituye
un sindicato de los Titulares de Bonos (el
“Sindicato de Bonistas” o el
“Sindicato”) que integran la “Emision
Numero [#] de Bonos Senior No
Garantizados de Audax Renovables,
S.A. 2020”, con sujecion a lo dispuesto
en el Capitulo IV del Titulo XI de la Ley
de Sociedades de Capital, una vez que se
suscriban y desembolsen los Bonos.

Este Sindicato de Bonistas se regira por
el presente Reglamento, por la Ley de
Sociedades de Capital y por los Estatutos
Sociales del Emisor.

Articulo 2.- Denominacion. El
Sindicato de Bonistas se denominara
“Sindicato de Bonistas de la Emision
Numero [#] de Bonos Senior No
Garantizados de Audax Renovables,
S.A. 2020”.

Articulo 3.- Objeto. El Sindicato de
Bonistas tendra por objeto la
representacion y defensa de los legitimos
intereses y derechos de los Titulares de
Bonos de esta emision (los “Bonistas™).

3 Include the corresponding number of the issue under this Programme.
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Article 4. Duration. This Syndicate
shall subsist as long as there are Notes
issued under Issue Number [#] of
Senior Unsecured Notes of Audax
Renovables, S.A. 2020 in circulation
and, once there are no more, until
obligations with the Noteholders are
fulfilled.

Article 5. Address. The address of
the Syndicate shall be located at
Avinguda de Navarra, 14, 08911
Badalona, Barcelona.

TITLE 11

SYNDICATE’S REGIME

Article 6. Syndicate management
bodies. The Management Bodies of
the Syndicate are the "General
Meeting of Noteholders"  (the
"General Meeting") and the
Commissioner of the General
Meeting of  Noteholders  (the
"Commissioner").

Article 7. General Meeting. The
General Meeting, duly convened and
constituted, is the organ of expression
of the will of the Noteholders, subject
to this Regulation, and its resolutions
bind all the Noteholders in the manner
established by the Laws.

The General Meeting shall agree upon
the appointment of a Secretary for the
purpose of certifying the resolutions
arising therefrom. The Commissioner
shall serve as Chairman of the
Syndicate of Noteholders.
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Articulo 4.- Duracion. El Sindicato
subsistira mientras existan Bonos bajo la
Emision Numero [#] de Bonos Senior
No Garantizados de Audax Renovables,
S.A. 2020 en circulacion y, terminado
¢éste, hasta que queden cumplidas sus
obligaciones con los Bonistas.

Articulo 5.- Domicilio. El domicilio del
Sindicato se fija en Avinguda de
Navarra, 14, 08911 Badalona,
Barcelona.

TITULO 11

REGIMEN DEL SINDICATO

Articulo 6.- Organos del Sindicato.
Son 6rganos del Sindicato la “Asamblea
General de Bonistas” (la “Asamblea
General”) y el Comisario de la
Asamblea  General de  Bonistas
(“Comisario”).

Articulo 7.- Asamblea General. La
Asamblea General, debidamente
convocada y constituida, es el 6rgano de
expresion de la voluntad de los Bonistas,
con sujecion al presente Reglamento, y
sus acuerdos vinculan a todos los
Bonistas en la forma establecida por las
Leyes.

La Asamblea General acordard el
nombramiento de un Secretario a efectos
de certificar los acuerdos de la misma. El
Comisario sera el Presidente del
Sindicato de Bonistas.



In any case, the Commissioner shall
serve as the liaison between the Issuer
and the Syndicate, and as such, it may
attend with voice and without vote, to
the deliberations of the general
meeting of the Issuer, inform the latter
of the resolutions of the Syndicate and
require from it the reports which, in
its opinion or that of the general
meeting, are of its interest.

The General Meeting, duly convened
by the Chairman or by the
management body of Audax, is
empowered to agree upon the best
defence of the lawful interests of the
Noteholders; to dismiss and appoint
the Commissioner or Chairman and
Secretary; to  exercise, when
appropriate, the corresponding legal
actions and to approve the expenses
incurred in the defence of the
common interests.

Article 8. Announcement of the
general meeting. The general
meeting shall be convened by the
board of directors of Audax or by the
Commissioner, whenever they may
deem it convenient.

Notwithstanding the foregoing, the
Commissioner shall convene it when
requested in writing by Noteholders
representing at least one-twentieth of
the entire outstanding amount of the
Issue  Number [#] of Senior
Unsecured  Notes of  Audax
Renovables, S.A. 2020. In this case,
the general meeting shall be held
within forty five (45) days following
the receipt by the Commissioner of a
valid written notice for this purpose.
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En todo caso, el Comisario sera el 6rgano
de relacion entre el Emisor y el
Sindicato, y como tal, podra asistir con
voz y sin voto, a las deliberaciones de la
Asamblea General de la entidad emisora,
informar a ésta de los acuerdos del
Sindicato y requerir de la misma los
informes que, a su juicio o al de la
Asamblea General, interesen a éstos.

La Asamblea General, debidamente
convocada por el Presidente o por el
Organo de Administracion de la entidad
emisora, esta facultada para acordar lo
necesario a la mejor defensa de los
legitimos intereses de los bonistas;
destituir 'y nombrar Comisario o
Presidente y Secretario; ejercer, cuando
proceda, las acciones judiciales
correspondientes y aprobar los gastos
ocasionados por la defensa de los
intereses comunes.

Articulo 8.- Convocatoria de la
Asamblea General. La Asamblea
General sera convocada por el Consejo
de Administracion de Audax o por el
Comisario, siempre que cualquiera de
ellos lo estime conveniente.

Sin perjuicio de lo anterior, el Comisario
deberd convocarla cuando lo soliciten
por escrito, Bonistas que representen, al
menos, la vigésima parte del importe
total de la Emision Numero [#] de
Bonos Senior No Garantizados de Audax
Renovables, S.A. 2020 que no esté
amortizado. En este caso, la Asamblea
General deberd convocarse para ser
celebrada dentro de los cuarenta y cinco
(45) dias siguientes a aquél en que el
Comisario hubiere recibido solicitud
valida al efecto.



The general meeting shall be
announced at least fifteen (15) days
before the date set for the meeting, by
(i) a notice published in the Official
Gazette of the Commercial Registry
(BORME) or (ii) a notice to the
Noteholders in accordance with the
terms and conditions of the Notes or
(ii1) a notice published in the webpage
of the Issuer.

Article 9. Right to attend meetings.
Noteholders who have been so at least
five (5) days prior to the date on
which the meeting is scheduled, shall
have the right to attend the meeting.

The Directors of the Issuer and the
Paying Agent of the Issue shall have
the right to attend even if they have
not been requested to attend. The
Commissioner must attend the
general meeting even if it has not been
requested to attend

Article 10. Right to be represented.
All Noteholders of the Issue Number
[#]Senior Unsecured Notes of Audax
Renovables, S.A. 2020 having the
right to attend the general meeting
also have the right to be represented
by another Noteholder. Furthermore,
every Noteholder may, in case it
cannot delegate its representation in
another Noteholder, be represented by
the Commissioner, in accordance
with the provisions of Article 424.bis
of the Spanish Capital Companies
Act. Appointment of a proxy must be
issued in writing for each individual
meeting.
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La Convocatoria de la Asamblea General
se hara con una antelacion de, al menos,
quince (15) dias a la fecha fijada par a su
celebracion, mediante (i) anuncio que se
publicara en el Boletin Oficial del
Registro Mercantili (BORME) o (ii)
notificacion a los Bonistas de
conformidad con las condiciones de los
Bonos o (iii) anuncio publicado en la
pagina web del Emisor.

Articulo 9.- Derecho de Asistencia.
Tendran derecho de asistencia a la
Asamblea General los Bonistas que lo
sean con cinco (5) dias de antelacion, al
menos, a la fecha de celebracion de la
reunion.

Los Consejeros del Emisor y el Agente
de la Emision tendran derecho de
asistencia, aunque no hubieran sido
convocados. El Comisario debera asistir
a la Asamblea General aunque no
hubiera sido convocado.

Articulo 10.- Derecho de
representacion. Todo Bonista de la
Emision Numero [#] de Bonos Senior
No Garantizados de Audax Renovables,
S.A. 2020 que tenga derecho de
asistencia a la Asamblea General podra
hacerse representar por medio de otro
bonista. Ademas, todo bonista con
derecho de asistencia podra, en caso de
no poder delegar su representacion en
otro bonista, hacerse representar por el
Comisario, de acuerdo con lo previsto en
el articulo 424.bis de la Ley de
Sociedades de Capital. La representacion
deberd conferirse por escrito y con
caracter especial para cada Asamblea
General.



Article 11. Quorum for attendance
and adoption of resolutions. Each
Note shall confer to the Noteholder a
voting right proportional to the
outstanding nominal value of the Note
it holds.

Resolutions shall be approved by an
absolute majority of the votes issued.
As an exception, the amendment of
the term or the reimbursement
conditions of the nominal value of the
Notes, conversion or exchange shall
be approved by two-thirds of the
outstanding Notes.

The General Meeting shall be deemed
to have been convened and shall be
validly constituted to deal with any
matter within the competence of the
Syndicate,  provided that all
Noteholders attend or are duly
represented in the meeting and those
attending unanimously accept the
general meeting to take place.

The resolutions adopted by the
General Meeting of Noteholders shall
be binding on all bondholders,
including those not attending and
those dissenting.

Article 12. Attendance list. Before
addressing the agenda items, the
Commissioner shall prepare the
attendance list, stating the nature and
representation of each of the
Noteholders  present and  the
outstanding amount under the Notes
both  directly owned and/or
represented at the meeting.

Article 13. Power of the general
meeting. The General Meeting may
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Articulo 11.- Quérum de Asistencia y
de Adopcion de Acuerdos. Cada Bono
conferira al Bonista un derecho de voto
proporcional al valor nominal no
amortizado de los Bonos de los que sea
titular.

Los acuerdos se adoptaran por mayoria
absoluta de los votos emitidos. Por
excepcion, las modificaciones del plazo
o de las condiciones del reembolso del
valor nominal, de la conversion o del
canje requeriran el voto favorable de las
dos terceras partes de los Bonos no
amortizados.

La Asamblea General se entenderd
convocada y quedara validamente
constituida para tratar cualquier asunto
de la competencia del Sindicato, siempre
que estén presentes o debidamente
representados la totalidad de los Bonistas
y los asistentes acepten por unanimidad
la celebracion de la reunion.

Los acuerdos adoptados por la asamblea
general de bonistas vincularan a todos
los bonistas, incluso a los no asistentes y
a los disidentes.

Articulo 12.- Lista de Asistencia. El
Comisario formara, antes de entrar a
discutir el orden del dia, la lista de
asistentes, expresando el caracter y
representacion de cada uno y el ntimero
de Bonos propios o ajenos con que
concurren.

13.-
General.

de 1la
Asamblea

Facultades
La

Articulo
Asamblea



pass resolutions necessary to i) defend
the lawful interests of Noteholders
before the Issuer; ii) modify, in
accordance with the Issuer, the terms
and conditions of the Notes; iii)
dismiss or appoint the Commissioner;
iv) exercise, when appropriate, the
corresponding legal claims and to
approve the expenses incurred in the
defence of the Noteholders’ interests.

Article 14. Challenge of resolutions.
The resolutions of the General
Meeting may be challenged by the
Noteholders in accordance with the
provisions of Article 427 of the
Spanish Capital Companies Act.

Article 15. Minutes and certificates
of the general meeting. The minutes
of the meeting shall be approved by
the General Meeting, after the
meeting has been held or,
alternatively, within a period of
fifteen  (15) days by the
Commissioner and at least one
Noteholder appointed for such
purpose by the General Meeting.

The certificates of the minutes of the
resolutions of the General Meeting
shall be issued by the Secretary
appointed by the General Meeting or,
in his absence, by the Commissioner.

Article 16. Individual exercise of
claims. The Noteholders will only be
entitled to individually exercise
judicial or extra judicial claims if such
claims do not contradict the
resolutions previously adopted by the
Syndicate, within its powers, and if
compatible with the faculties
conferred upon the Syndicate.

General podra acordar lo necesario para
i) la mejor defensa de los legitimos
intereses de los Bonistas frente a la
Sociedad Emisora; ii) modificar, de
acuerdo con la misma, los términos y
condiciones de los Bonos; iii) destituir o
nombrar al Comisario; iv) ejercer,
cuando proceda, las acciones judiciales
correspondientes y aprobar los gastos
ocasionados por la defensa de los
intereses de los Bonistas.

Articulo 14.- Impugnacion de los
Acuerdos. Los acuerdos de la Asamblea
General podran ser impugnados por los
Bonistas conforme a lo dispuesto en el
articulo 427 de la Ley de Sociedades de
Capital.

Articulo 15.- Actas y Certificaciones
de la Asamblea General. El acta de
cada sesion podra ser aprobada por la
propia Asamblea General al finalizar la
misma o, en su defecto, dentro de un
plazo de quince (15) dias a su
finalizacion, por el Comisario y, al
menos, un Bonista designado por la
Asamblea General.

Las Certificaciones de las Actas seran
expedidas por el Secretario nombrado
por la Asamblea General o, en su
defecto, por el Comisario.

Articulo 16.- Ejercicio Individual de
Acciones. Los Bonistas solo podran
gjercitar individualmente las acciones
judiciales o  extrajudiciales  que
corresponda cuando no contradigan los
acuerdos adoptados previamente por el
Sindicato, dentro de su competencia, y
sean compatibles con las facultades que
al mismo se hubiesen conferido.
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Article 17. Syndicate expenses. The
normal expenses incurred to support
the Syndicate shall be borne by the
Issuer, and shall in no case exceed
two percent (2%) of the annual
interest accrued by the Notes.

TITLE III
THE COMMISSIONER

Article 18. The Commissioner. The
Issuer appoints Bondholders, S.L. as
Commissioner. Notwithstanding the
foregoing, the General Meeting shall
remove the appointed Commissioner
and appoint other person if it deems
necessary. The remuneration of the
Commissioner shall be fixed by the
Issuer.

The Commissioner, in addition to the
powers conferred on him by the
General Meeting, shall have the legal
representation of the Syndicate and
may exercise the actions incumbent
on it and those it deems appropriate
for the general and particular defence
of the Noteholders.

Article 19. Faculties. The
Commissioner shall have the
following faculties:

1° To protect the common interest of
the Noteholders.

2° To convene and act as chairman of
the General Meeting.

3° To inform the Issuer of the
resolutions passed by the Syndicate.

Articulo 17.- Gastos del Sindicato. Los
gastos normales que ocasione el
sostenimiento del Sindicato correran a
cargo del Emisor, no pudiendo exceder
en ningn caso del dos por ciento (2%)
de los intereses anuales devengados por
los Bonos.

TITULO III
DEL COMISARIO

Articulo 18.- El Comisario. El Emisor
designa a Bondholders, S.L.. como
Comisario, sin perjuicio de que la
Asamblea pueda designar otra persona si
lo estima oportuno. La retribucion del
Comisario sera fijada por el Emisor.

El  Comisario, ademas de las
competencias que le atribuya la
Asamblea General, tendra la
representacion legal del Sindicato y
podra ejercitar las acciones que a éste
correspondan 'y las que considere
oportunas para la defensa general y
particular de los Bonistas.

Articulo 19.- Facultades del
Comisario. Seran facultades del
Comisario:

1° Tutelar los intereses comunes de los
Bonistas.

2° Convocar y presidir las Asambleas
Generales.

3° Informar a la Sociedad Emisora de los
acuerdos del Sindicato.

- 101 -



4° To control the payment of principal
and the interest.

5° To carry out all those actions
provided for under the terms and
conditions of the Notes or which may
be carried out by the Commissioner.

6° To implement the resolutions of
the general meeting.

7° To exercise the claims that
correspond to the Syndicate.

8° To accept, on behalf of the
Noteholders, any guarantees,
including any security, granted in
their favour and sign any other
documents, public or private, related
to such guarantees that may be
necessary.

9° In general, the powers granted to
the position by Law and the present
Regulation.

TITLE IV
SPECIAL PROVISIONS

Article 20. Fungibility with other
Issues of Notes. This Issue may be
fungible with any other notes issued
or new issues or issues of expandable
or continuous (tap) notes of the Issuer
that provide for the fungibility with
this or other issues. Noteholders of the
notes issued in the issues that are
fungible with this Issue will become
members of this Syndicate of
Noteholders.

4° Vigilar el pago de los intereses y del
principal.

5° Llevar a cabo todas las actuaciones
que estén previstas realice o pueda llevar
a cabo el Comisario de acuerdo con los
términos y condiciones de los Bonos.

6° Ejecutar los acuerdos de la Asamblea
General.

7°  Ejercitar las  acciones que
correspondan al Sindicato.

8° Aceptar, en representacion de los
Bonistas, cualesquiera garantias,
incluyendo garantias reales, otorgada a
favor de los mismos y firmar
cualesquiera otros documentos publicos
o privados relacionados con dichas
garantias que sean necesarios para su
buen fin.

9° En general, las que le confiere

TITULO IV

DISPOSICIONES ESPECIALES

Articulo 20.- Fungibilidad con otras
Emisiones de Bonos. La presente
Emision de Bonos podra ser fungible con
cualesquiera otras emisiones de bonos de
igual naturaleza o de nuevas emisiones o
de emisiones ampliables o continuas
(tap) de bonos del Emisor que prevean su
fungibilidad con esta u otras emisiones.
Los titulares de los bonos que se emitan
en las emisiones que fuesen fungibles
con la presente Emision se integraran en
el presente Sindicato de Bonistas de la
presente Emision.
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Article 21. Forum. For any matter
arising from this Regulation, the
Noteholders, by the mere fact of being
Noteholders, submit themselves
exclusively, with express waiver of
any other jurisdiction that may
correspond to them, to the jurisdiction
of the Courts and Tribunals of the city
of Barcelona.

Article 22. Referral. In all matters
not provided for in this Regulation,
the provisions of the Spanish Capital
Companies Act shall apply.

Articulo 21.- Jurisdiccion. Para cuantas
cuestiones se deriven de este
Reglamento, los Bonistas, por el mero
hecho de serlo, se someten, de forma
exclusiva, con renuncia expresa a
cualquier otro fuero que pudiera
corresponderles, a la jurisdiccion de los
Juzgados y Tribunales de la ciudad de
Barcelona.

Articulo 22.- Remision. En todo lo no
previsto en el presente Reglamento
resultara de aplicacion lo estipulado en la
Ley de Sociedades de Capital.

Pursuant to the subscription of a Note, the Noteholder shall automatically become a
member of the Syndicate. The provisions relating to the meetings of the Syndicate are
contained in the Regulation in accordance with the above. Bonholders, S.L., Spanish
entity, with registered address at Avenida de Francia, 17, A, 1 (46023) Valencia (Spain)
and holding tax identification number B-98604986, has been appointed as the
Commissioner of the Syndicate of Noteholders by Audax

19. Further issues

The Issuer may, from time to time, without the consent of the Noteholders, create
and issue of further notes having the same terms and conditions as the Notes issued
under the previous Final Terms in all respects (or in all respects except the first
payment of interest) and which will be fungible with any relevant issue of Notes
made under this Programme, for the purposes of consolidation.

20. Notices

- Notice to Noteholders: So long as the Notes are admitted (incorporadas) on
the MAREF, relevant notices to Noteholders required by MARF in accordance
to the provisions of articles 227 and 228 of the Securities Market Law, will be
published in the MARF Listing Gazette. Any such notice will be deemed to
have been given on the date of the first publication.

- Notice of a general meeting of the Syndicate of Noteholders: Notice of a

general meeting of the Syndicate of Noteholders must be given in accordance

with the Regulations.

- Notice to the Commissioner: Copies of any notice given to any Noteholder will
be also given to the Commissioner of the Syndicate of Noteholders.
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21.

Governing law and Taxation

20.1 Governing law

The Notes will be issued according to the Spanish law and are subject to it.

The Courts of the city of Barcelona have exclusive jurisdiction to solve any
dispute that may arise in relation to the Notes (including any dispute related
to a non-contractual obligation that may arise in relation to the Notes).

The Notes are issued according to the Spanish Capital Companies Act (Ley
de Sociedades de Capital), the Market Securities Act (Ley del Mercado de
Valores), as well as any other development regulation (Normativa de
desarrollo).

20.2 Taxation

The Notes are subject to the Spanish tax legislation in force in each moment.

A general summary on the principal tax duties for the Noteholders is provided
below.

By way of illustration but not limited to, the applicable law will be:

for individuals resident for tax purposes in Spain who are Personal Income
Tax (“PIT”) tax payers, Law 35/2006, of 28 November, on the PIT and on
the partial amendment of the Corporate Income Tax Law, Non-Resident
Income Tax Law and Wealth Tax Law, as amended (the "PIT Law") and
Royal Decree 439/2007, of 30 March approving the PIT Regulations which
develop the PIT Law;

for legal entities resident for tax purposes in Spain which are Corporate
Income Tax (“CIT”) taxpayers, Law 27/2014 of 27 November on Corporate
Income Tax, as amended (the “CIT Law”) and Royal Decree 634/2015, of
10 July, promulgating the CIT Regulations;

for individuals and entities who are not resident for tax purposes in Spain
which are Non-Resident Income Tax (“NRIT”) taxpayers, Royal Legislative
Decree 5/2004, of 5 March, promulgating the Consolidated Text of the NRIT
Law, as amended and Royal Decree 1776/2004, of 30 July, promulgating the
NRIT Regulations, as amended along with the Wealth Tax Law and the
Inheritance and Gift Tax Law;
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of general application, First Additional Provision of Law 10/2014 of 26 June,
on organization, supervision and solvency of credit institutions (“Law
10/2014”) and Royal Decree 1065/2007 (“Law 1065/2007""); and

Law 19/1991, of 6 June on Wealth Tax (the “Wealth Tax Law”), as amended
most recently by Royal Decree Law 18/2019, of 27 December, and Law
29/1987, of 18 December on Inheritance and Gift Tax, as amended (the
“Inheritance and Gift Tax Law”).

All of them shall apply without prejudice of the special tax regimes (regimens
tributaries forales de Concierto y Convenio economico) currently in force,
respectively, in the historical territories of the Basque Country and the
Autonomous Community of Navarra.

The Notes will be represented in book-entry form and their admission to
MAREF will be requested, regarding that such circumstances are transcendent
for Tax purposes. Furthermore, the Notes, at the Issuance Date, will be
considered as financial assets con rendimiento explicito.

In any event, taking into account that this memorandum does not try to make
an exhaustive explanation of taxation duties, investors interested on the
acquisition of these Notes, should ask for tax or legal advice for an
appropriate guidance on tax duties. Moreover, investors should take into
consideration future changes in legal legislation or interpretation that may
occur.

Spanish Tax resident individuals

Personal Income Tax (Impuesto sobre la Renta de las Personas Fisicas)

Both interest periodically received and income deriving from the transfer,
redemption or repayment of the Notes constitute a return on investment
obtained from the transfer of own capital to third parties in accordance with
the provisions of article 25.2 of the PIT Law, and must be included in the PIT
savings taxable base of each investor and taxed currently at 19 per cent for
taxable income up to €6,000; 21 per cent for taxable income between
€6,000.01 and €50,000, and 23 per cent for taxable income exceeding
€50,000.

Pursuant to article 44.5 of Royal Decree 1065/2007 any income derived from
the Notes will be paid by the Issuer free of Spanish withholding tax provided
that the relevant information about the Notes is submitted in the manner
detailed in “Disclosure Obligations in connection with Payments on the
Notes”. In addition, article 75.3.¢) states that income obtained upon transfer,
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exchange or redemption of the Notes may also be paid free of Spanish
withholding tax where:

- Notes are represented in book-entry form.

- Are marketable in a secondary official securities Market (not applicable
to MARF).

Nevertheless, the appropriate withholding shall apply to the price equivalent
to el cupon corrido in the Notes transmissions within the 30 days previous to
its maturity, where (i) the acquirer is a non-resident person or company or is
subject to CIT, and (ii) the paid interest for the Notes is free of withholding
in respect to the acquirer.

In such cases, the withholding value (base de retencion) is constituted by the
price equivalent to the cupon corrido of the transferred value, given that
revenues derived from commission of such assets are free of withholding tax.

For transferring or exchanging the assets, the previous acquisition shall be
proved, with the contribution of Notaries fedatarios or financial institutions
forced to pay the withholding tax. The Issuer will not proceed to exchange
until the holder proves its condition through the appropriate certificate of
acquisition.

In the event of revenues obtained through transfers, the financial institution
acting on behalf of the transferor will be forced to pay the withholding tax.

In the event of revenues obtained through transfers, the institution forced to
pay the withholding tax will be the institution in charge of the operation.

Wealth Tax (Impuesto sobre el Patrimonio)

Individuals with tax residency in Spain will be subject to Wealth Tax, to the
extent that their net worth exceeds €700,000, at the applicable rates ranging
between 0.2% and 2.5%, without prejudice to any relevant exemption which
may apply and the relevant laws and regulations in force in each autonomous
region of Spain. Therefore, they should take into account the value of the
Notes which they hold as of December 31.

In accordance with Article 3 of Royal Decree Law 18/2019, of 27 December,
the full exemption from this tax has been revoked for year 2020.

Inheritance and Gift Tax (Impuesto sobre Sucesiones v Donaciones)

Individuals resident in Spain for tax purposes who acquire ownership or other
rights over any Notes by inheritance, gift or legacy will be subject to the
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Inheritance and Gift Tax in accordance with the applicable Spanish regional
or State rules (subject to any regional tax exemptions being available to
them). The applicable effective tax rates can be up to 81.6 per cent subject to
any specific regional rules, depending on relevant factors.

Spanish Tax resident entities

Corporate Income Tax

Both interest periodically received and income deriving from the transfer,
redemption or repayment of the Notes must be included as taxable income of
Spanish tax resident legal entities for CIT purposes in accordance with the
rules for this tax, being typically subject to the standard rate of 25 per cent,
with lower or higher rates applicable to certain categories of taxpayers.

Pursuant to article 44.5 of Royal Decree 1065/2007 any income derived from
the Notes will be paid by the Issuer to Spanish CIT taxpayers (which for the
sake of clarity, include Spanish tax resident investment funds and Spanish tax
resident pension funds) free of Spanish withholding tax provided that the
relevant information about the Notes is submitted in the manner detailed in
“Disclosure Obligations in connection with Payments on the Notes”.

Without prejudice of the precedent paragraphs, in matters relating to
withholding tax payment, in general terms, the Notes will also be free of such
withholding tax where, according to article 61.q) of the development
regulations of the CIT, (i) the are represented in entry-book form and (ii) they
ar marketable either in a secondary official securities Market or in the MARF.

These tax benefits will apply according to the procedure expressly contained
for such purposes within the Orden December 22, 1999.

In the event these tax benefits do not apply, the withholding tax at rate of 19
per cent will apply which will be deductible from CIT final value (Cuota de

1S).
Wealth Tax
Legal entities in Spain are not subject to Wealth Tax

Inheritance and Gift Tax (Impuesto sobre Sucesiones v Donaciones)

Legal entities resident in Spain for tax purposes which acquire ownership or
other rights over the Notes by inheritance, gift or legacy are not subject to the
Inheritance and Gift Tax but must include the market value of the Notes in
their taxable income for Spanish CIT purposes.
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Individuals and legal entities tax resident outside Spain

Non-Resident Income Tax (Impuesto sobre la Renta de No residentes)

(A) Acting through a permanent establishment in Spain

B)

If the Notes form part of the assets of a permanent establishment in
Spain of a person or legal entity who is not resident in Spain for tax
purposes, the tax rules applicable to income deriving from such Notes
shall be, generally, the same as those previously set out for Spanish CIT
taxpayers. All of that without the prejudice of the application of double
tax treaties signed by Spain that determine the taxation outside Spain
or, the application of reduced rates of taxation.

Not acting through a permanent establishment in Spain

Both interest payments periodically received and income deriving from
the transfer, redemption or repayment of the Notes, obtained by
individuals or entities who are not resident in Spain for tax purposes,
and who are NRIT taxpayers with no permanent establishment in Spain,
are exempt from NRIT, on the same terms laid down for income from
public debt.

In order for the exemption to apply, it is necessary to comply with
certain information obligations relating to the Notes, in the manner
detailed under “Disclosure obligations in connection with payments on
the Notes" as laid down in article 44 of Royal Decree 1065/2007. If
these information obligations are not complied with in the manner
indicated, the Issuer will withhold 19 per cent and the Issuer will not
pay additional amounts.

Without prejudice of that, another exemption or, a reduced rate of
taxation could apply, if the investor has its habitual residence in a
country with whom Spain has signed treaties to avoid double taxation
that establishes such exemption or reduction, whenever the investor can
prove the applicability of the treaty by incorporating the certification of
fiscal residence for the year when these interests are obtained.

Wealth Tax (Impuesto sobre el Patrimonio)

Individuals resident in a country with which Spain has entered into a double
tax treaty in relation to the Wealth Tax will not be generally subject to such
tax on the Notes. Otherwise, under current Wealth Tax Law, non-Spanish
resident individuals whose Spanish properties and rights are located in Spain
(or that can be exercised within the Spanish territory) and exceed €700,000
could be subject to Wealth Tax during year 2020, the applicable rates ranging
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between 0.2 per cent. and 2.5 per cent, without prejudice to any exemption
which may apply and the laws and regulations in force in each Autonomous
Region.

As a consequence of the European Court of Justice Judgment of 3 September
2014 (Case C-127/12), the Wealth Tax Law was amended by Law 26/2014,
of 27 November. As a result, non-Spanish tax resident individuals who are
residents in the European Union (“EU”) or in the European Economic Area
(“EEA”) can apply the legislation of the region in which the highest value of
the assets and rights of the individuals are located, can be exercised or must
be fulfilled.

In any event, as the income derived from the Notes is exempted from NRIT,
any non-resident individuals holding the Notes as of 31 December 2020 will
be exempted from Wealth Tax in respect of such holding. Legal entities tax
resident outside Spain are not subject to Spanish Wealth Tax.

Inheritance and Gift Tax (Impuesto sobre Sucesiones v Donaciones)

Individuals not tax resident in Spain who acquire ownership or other rights
over the Notes by inheritance, gift or legacy, and who are tax resident in a
country with which Spain has entered into a double tax treaty in relation to
Inheritance and Gift Tax will be subject to the relevant double tax treaty.

If the provisions of the foregoing paragraph do not apply, such individuals
will be subject to Inheritance and Gift Tax in accordance with the applicable
Spanish regional or State legislation.

The Judgment from the European Court of Justice of 3 September 2014
declared that Spanish Inheritance and Gift Tax Law was against the principle
of free movement of capital within the EU as the Spanish residents were
granted tax benefits that, in practice, allowed them to pay much lower taxes
than non-residents. According to Law 26/2014, of 27 November, it is possible
to opt for the application of tax benefits approved in some Spanish regions to
residents either in the EU or in the EEA following specific rules.

Also, as a consequence of the Judgements of 19 February 2018 and 21 and 22
March 2018, the Supreme Court has declared that the application of state
regulations when the deceased, heir or donee is resident outside of a Member
State of the EU or the EEA also violates the free movement of capital
principle established by EU Law, so even in that case it would be appropriate
to defend the option for the application of regional regulations in the same
cases as if the deceased, heir or donee was resident in a Member State of the
EU. The General Directorate for Taxation has also ruled in accordance with
those judgements (V3151-18 and V3193-18).
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Disclosure obligations in connection with payments on the Notes

Law 10/2014 establishes certain disclosure obligations with respect to the
Notes that shall be comply at the time of each payment of revenues derived
from them. The regulation developing such disclosure obligations is
contained within article 44 of Royal Decree 1065/2007.

In the case of Notes originally registered in the securities clearing and
settlement institution (entidad de compensacion y liquidacion de valores)
domiciled in Spain, the companies that have the Notes registered in third
parties accounts, as well as those that manage the securities clearing and
settlement institution domiciled in a foreign coutry that have an agreement
with such securities clearing and settlement institution domiciled in Spain,
shall provide the issuer with a unilateral statemen, for each payment, that
according to its own registers includes the following information with respect
to the Notes:

(a) Identification of the Notes;
(b) Total amount of income from the Notes;
(c) Total amount if income corresponding to PIT taxpayers; and

(d) total amount of income to be paid to all investors who are not PIT
taxpayers.

The format of the previously mentioned declaration shall comply with the
format established for these purposes on the annex of Royal Decree
1065/2007. This declaration will be presented the previous business day of
each revenues’ maturity, showing the situation at the market closing time of
that same day. The default in presenting the mentioned declaration by any of
the required entities on the previous date will determine, for either the Issuer
or its authorized Paying Agent, the obligation to pay the corresponding
revenues to that entity in an amount equal to the application of the general
withholding rate (currently 19%) to their total quantity.

If, before the tenth (10) day of the month following the month in which
interest is paid, the Paying Agent provides such information, the Issuer will

reimburse the amounts withheld.

Indirect Taxation in the acquisition and transmission of the issued Notes

The issuance, subscription, transmission, redemption and exchange of the
Notes is subject and exempted to, or not even subject to, the Spanish Indirect
Tax (Impuesto sobre el Valor Aiiadido) according to article 20.0One.18 letter
1) of the Law 37/1992, of 28 December. In addition, such activities are not
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subject to the Onerous Patrimonial Transmissions Tax (Impuesto de
Transmisiones Patrimoniales Onerosas del Impuesto sobre Transmisiones
Patrimoniales y Actos Juridicos Documentados) according to article 7.5 of
Royal Legislative Decree 1/1993, of 24 September, regulating such tax and
also exempt of the Actos Juridicos Documentados form of the tax according
to article 45.1.B.15 of such consolidated Text.
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IX.

ADMISSION OF THE NOTES

Request for admission of the Notes to the Spanish Alternative Fixed Income
Market. Deadline for admission to trading

Admission (incorporacion) will be requested for the securities to be issued under
the Programme described in this Information Memorandum on the Multilateral
Trading Facility known as the Alternative Fixed Income Market (Mercado
Alternativo de Renta Fija or “MAREF”).

The MAREF adopts the legal structure of a multilateral trading facility (MTF), under
the terms provided for in Articles 26 et seq. of Royal Decree Law 21/2017 of
December, 29 of urgent measures for the adaptation of Spanish law to European
Union regulations on the securities market constituting an alternative, unofficial,
market for the trading of fixed-income securities.

Audax has requested admission (incorporacion) of this Programme to the MARF
to raise funds to be destined, directly or indirectly, for general purposes of the Group
and, in particular, towards the development of the Group’s activity in order to
consolidate its growth.

According to the "second party opinion" of the Issuer issued on April 2020 by Vigeo
Eris, the Notes issued under this Programme could be considered as “green notes”.
If so, Audax will expressly confirm the use of funds of each issue in the Final Terms
of the corresponding issue and will provide specific information about the
corresponding annual verification for each issue.

The net proceeds of the green notes will be used exclusively to finance and/or
refinance, in part or in full Eligible Green Projects. In this regard, Audax will
communicate the estimated share of refinancing before each issue.

Neither MARF, the CNMYV nor the Placement Entities have approved, verified, or
tested the contents of the Information Memorandum, the financial statements of the
Issuer, or the risk of any issuance. The intervention of the MARF does not imply a
statement, acknowledgement or confirmation about the completeness,
understanding and consistency of the information included in the documentation
contributed by the Issuer.

The Registered Advisor has verified that the content of this Information
Memorandum is compliant with the information requirements established by
MAREF, and has reviewed that the information disclosed by the Issuer does not omit
any relevant data or may mislead potential investors, as required under Circular
3/2013. However, it shall not be assumed that the Registered Advisor has carried
out any checks on the accuracy of the information provided by the Issuer.
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It is recommended that the investor fully and carefully reads the Information
Memorandum presented prior to making any investment decision.

The Issuer expressly states that it knows and is aware of the requirements and
conditions necessary for the admission and exclusion of securities on the MARF
under current legislation, and the requirements of its governing bodies, and it
expressly agrees to comply therewith.

The Issuer expressly states that it has met the requirements for the registration and
settlement of transactions in Iberclear. Operation settlements will be made through
Iberclear.

Cost of all legal, financial, and audit services and other costs to the Issuer
regarding the registration of the Programme

Registration of the Programme on the MARF costs amount to an approximate total
of SIXTY-THREE THOUSAND EUROS (EUR 63.000).
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THIRD PARTY INFORMATION, STATEMENT BY EXPERTS AND
DECLARATIONS OF INTEREST

Except for the financial statements attached herein as Annex II, no statement or
report attributed to a person as an expert is included in the Information
Memorandum.
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XI.

REFERENCES

Audax declares that the following documents (or copies thereof) can be inspected,
if necessary, during the valid term of the Information Memorandum:

a)

b)

The bylaws of the Issuer are available at the Commercial Registry of
Barcelona (Spain).

All reports, letters, and other documents, historical financial information,
valuations and statements prepared by any expert at the Issuer's request,
which are included or referred to in the Information Memorandum.

The historical consolidated financial information of the Issuer for each of the
two financial years preceding the publication of the Information
Memorandum are available at both CNMV website (www.cnmv.es) and the
Issuer’s corporate website (www.audaxrenovables.com).
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XII. ANNEXES

e Annex I: Final Terms

e Annex II: Financial Information
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Signed as representative of Audax Renovables, S.A.:

Mr. Francisco José Elias Navarro
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Annex I
Final Terms

AUDAX RENOVABLES, S.A.
FINAL TERMS OF [DENOMIATION OF THE ISSUE]
[TOTAL VOLUME OF THE ISSUE]

Issued under the Information Memorandum (Documento Base Informativo de
Incorporacion) registered with MARF on [ #]

The [denomination of the issue] issued by Audax Renovables, S.A. (“Audax” or the
“Issuer”) by virtue of the delegation of authorities granted by the board of directors of
Audax on [ #] (the “Board Resolution™).

These final terms (the “Final Terms”) supplement and should be read jointly with the
Information Memorandum (Documento Base Informativo de Incorporacion) (the
“Programme”) registered with the MARF on [ #] and available on the MARF’s webpage
(www.bmerf.es).

In these Final Terms, defined terms appearing with their first initial capital letter shall
have the meaning attributed to them in the Programme, unless expressly stated otherwise.

I. DECLARATION OF LIABILITY

[Mr./Mrs.] [ %] by virtue of the delegation of authorities granted the board of directors on
[#], in the name and on behalf of Audax assumes responsibility for the content of this
Final Terms which complement the Programme.

[Mr./Mrs.] [#%], as representative of Audax hereby declares that, after acting with
reasonable care (i) the information contained in these Final Terms is, to [his/her] best
knowledge, in full accordance with the facts and contains no relevant omissions likely to
affect its content; and (ii) the Notes issued under this Final Terms [together with the total
amount of Notes issued under the Programme] are within the maximum nominal amount
(EUR 400,000,000) of the Programme.
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I1. DESCRIPTION, CLASS AND CHARACTERISTICS OF THE ISSUED NOTES
“IDENOMINATION OF THE ISSUE]”
1. MAIN CHARACTERISTICS
Issuer: Audax Renovables, S.A.
Denomination of the issue: “I ]
ISIN Code: [ #]
Fungible: [ #]
Currency: [Euro (€)]

Nominal Amount: [ #]
Nominal and effective amount of the issue
Effective Amount: [ #]

Unitary total amount: EUR
100,000

Unitary effective amount: EUR
Nominal and effective amount of the Notes [ #]

Issue Price: [ #]%
Number of Notes: [ #]
Issue date: [ ]
[fixed/variable]. See specific information

Interest rate: about the interest rate of the issue in section
2 of this Final Terms.

Maturity Date: [ ]
Final redemption system: [#]
Price: [ #]

Main conditions: [ #]

Early redemption options: For the Issuer: [Yes/No]
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Admission (incorporacion) to listing of the MARF
Notes

Account entries managed by
Representation of the Notes [Tberclear/Others]

2. INTEREST RATE

[#]% Fixed Rate / EURIBOR +/- [ #]% Floating Rate:
[Floor / Cap] if applicable

Date of commencement of accrual of interest: [ #]

Interest payment dates: [ %]

Irregular period / amount: [ #]

Base Calculation: [#]

Day Count Fraction: [Actual/Actual ICMA basis unadjusted

standard /
Actual/360 ICMA]

Fixed/ Variable interest
rate:

Interest Determination Date: [#] (only in case of Variable
Interest Rate)

Margin: [ #]
Calculation Agent: [ %]
Reference Banks: [ #]

Relevant Financial Centre: [#] (only in case of Variable
Interest Rate)

[Yes / No]
Contingent interest rate [ #]%

Payment dates: [ #]

3. REDEMPTION OF THE NOTES
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Maturity date: [#]
Redemption amount: [#%]%

Optional early[Yes / No]
redemption by the Issuer:

(i) Optional Redemption Date: [ #]

(i1) Optional Redemption amount: [#]% of
principal amount / Make-whole amount

(iii)) Make-whole  amount: [Applicable/Not
Applicable]

a) Reference rate: [ #%]
b) Make-whole spread: if
applicable, [#]
3. RATING
[ssuer rating: []
Rating agency:  [#]

Revision date: [%%]

4. GREEN NOTES
[Yes/No]
Green Notes:

Elegible Green Project: [#]

5. OPERATIONAL INFORMATION

Placement entity / entities: [#]
Paying Agent (%]
Co-Lead/s: [ ]
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Relevant calendar and procedure [#]

6. ADDITIONAL INFORMATION

Representation of the Noteholders: [ #]

Placement method: [#]

-122 -



Annex I1
Financial Information

-123 -



AUDAX RENOVABLES, S.A
and SUBSIDIARIES

Consolidated Annual Accounts
as at 31 December 2018



KPMG

Audax Renovanes, o A
anc
SUDSICIeS

Consolidated Annual Accounts

31 December 2018

Consolidated Directors’ Report

2018
(With Independent Auditor's Report Thereon)

(Free translation from the original in Spanish. In the
event of discrepancy, the Spanish-language version
prevails.)



KPMG Auditores, S.L.
Placa d'Europa, 41-43

08908 L'Hospitalet de Llobregat
(Barcelona)

Independent Auditor's Report on the Consolidated Annual
Accounts

(Translation from the original in Spanish. In the event of discrepancy, the Spanish-language version
prevails.)

To the Shareholders of Audax Renovables, S.A.

REPORT ON THE CONSOLIDATED ANNUAL ACCOUNTS

Opinion

We have audited the consolidated annual accounts of Audax Renovables, S.A. (the "Parent") and
subsidiaries (the “Group”) which comprise the consolidated balance sheet at 31 December 2018,
and the consolidated income statement, consolidated statement of comprehensive income,
consolidated statement of changes in equity and consolidated statement of cash flows for the year
then ended, and consolidated notes.

In our opinion, the accompanying consolidated annual accounts give a true and fair view, in all
material respects, of the consolidated equity and consolidated financial position of the Group at 31
December 2018 and of its consolidated financial performance and its consolidated cash flows for the
year then ended in accordance with International Financial Reporting Standards as adopted by the
European Union (IFRS-EU) and other provisions of the financial reporting framework applicable in
Spain.

Basis for Opinion

We conducted our audit in accordance with prevailing legislation regulating the audit of accounts in
Spain. Our responsibilities under those standards are further described in the Auditor's
Responsibilities for the Audit of the Consolidated Annual Accounts section of our report.

We are independent of the Group in accordance with the ethical requirements, including those
regarding independence, that are relevant to our audit of the consolidated annual accounts in Spain
pursuant to the legislation regulating the audit of accounts. We have not provided any non-audit
services, nor have any situations or circumstances arisen which, under the aforementioned
regulations, have affected the required independence such that this has been compromised.

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

Key audit matters are those matters that, in our professional judgement, were of most significance
in the audit of the consolidated annual accounts of the current period. These matters were
addressed in the context of our audit of the consolidated annual accounts as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters.

Valuation of goodwill from business combinations carried out prior to 2018

See note 5 to the consolidated annual accounts

Key Audit Matter

How the Matter was Addressed in Our Audit

At 31 December 2018 the Group has goodwill of
Euros 138,564 thousand, of which Euros 98,468
thousand is from business combinations that took
place prior to 2018.

At each reporting date the Group estimates the
recoverable amount of goodwill, regardless of
whether or not there are indications of impairment.

As the estimated recoverable amount of goodwill
exceeds its carrying amount, the Group did not
recognise any impairment in 2018.

This recoverable amount is calculated by applying
valuation techniques which require the exercising
of judgement by the Directors in the use of
estimates.

The valuation process for goodwill from business
combinations that took place prior to 2018 has
been considered as a relevant aspect of the audit
insofar as the valuation techniques used often
require the exercising of judgement by the
Directors and the use of assumptions and
estimates.

Our audit procedures included the following:

- evaluating the design and implementation of
key controls related to process of estimating
the recoverable amount of goodwill,

- evaluating the criteria used by the Directors and
management of the Group in identifying
indications of impairment,

- assessing the methodology and assumptions
used to estimate the recoverable amount,
through value in use or fair value less costs to
sell based on discounted cash flows at cash-
generating unit level, with the involvement of
our valuation specialists.

- comparing the cash flow forecasts estimated in
prior years with the actual cash flows obtained,

- contrasting the information contained in the
model used to calculate the recoverable
amount with the Group's business plans
approved by management,

- evaluating the sensitivity of the estimated
recoverable amount to changes in the relevant
assumptions and judgements, such as the
discount rate, the expected future growth rate
and future cash flows.

We also assessed whether the information
disclosed in the consolidated annual accounts
meets the requirements of the financial reporting
framework applicable to the Group.




Recognition of non-monetary contributions

See note 2.5 b) to the consolidated annual accounts

Key Audit Matter

How the Matter was Addressed in Our Audit

During 2018, the Group was integrated into the
Unieléctrica Group, through a non-monetary
contribution.

As a result of this transaction goodwill and intangible
assets (customer relationships and trademarks) for a
total amount of Euros 82,321 thousand have been
recognised.

The accounting of this transaction was complex and
required the application of value judgements in
identifying and determining the fair value of the
assets and liabilities received. The independent
expert engaged by Group management used the
discounted cash flow method for this purpose.

We consider that this transaction is a key audit
matter due to its significance, the inherent
judgement involved in making fair value estimates
and its impact on the consolidated annual accounts.

Our audit procedures included the following:

- assessment of and discussion with Group
management regarding the process followed
for identifying and recognising the assets and
liabilities integrated,

- procurement of the valuation report prepared
by the independent expert engaged by the
Group,

- assessment of the methodology and key
assumptions used in the report to determine
the fair values of the assets and liabilities
acquired and their identification, involving our
valuation specialists for this purpose and
comparing the Group's explanations with
market data and our prior experience in similar
transactions,

- evaluation of the independence and
professional competence of the independent
expert employed by Group management.

We also assessed whether the information
disclosed in the consolidated annual accounts
meets the requirements of the financial reporting
framework applicable to the Group.




Recognition of revenue from unbilled energy supplied

See note 10 to the consolidated annual accounts

Key Audit Matter

How the Matter was Addressed in Our Audit

Recognition of revenues of the energy trading
segment is a significant area due to its amount and
because it is subject to material misstatement,
particularly at the reporting date as regards the
appropriate timing of recognition based on the
commercial terms agreed with customers.

At 31 December 2018 trade and other receivables
include Euros 53,305 thousand in unbilled energy
supplied, corresponding to the period from the last
meter reading to year end.

Unbilled energy supplied is estimated based on
internal and external information, on the basis of
historical consumption of customers. Revenue is
calculated by multiplying the volume of estimated

unbilled use by the tariff agreed for each customer,

a process that is subject to a high degree of
judgement, as a result of which, this has been
considered a relevant aspect of our audit.

Our audit procedures included the following:

- analysis of the design and implementation and
operating effectiveness of the key controls
related to the estimation of revenue from
unbilled energy supplied,

- retrospective analysis of the estimates made at
the previous years' closes and actual
consumption,

- verification of the reasonableness of the volume
of unbilled energy through an analysis of
historical consumption,

- verification of the tariffs applied by comparing
them with the data contained in the contracts,

- analysis of the control and monitoring systems
established by the Group in relation to future
legislation and regulations that could have an
impact on recognised revenue.

We also assessed whether the information
disclosed in the consolidated annual accounts
meets the requirements of the financial reporting
framework applicable to the Group.

Other Information: Consolidated Directors’ Report

Other information solely comprises the 2018 consolidated directors' report, the preparation of which
is the responsibility of the Parent's Directors and which does not form an integral part of the

consolidated annual accounts.

Our audit opinion on the consolidated annual accounts does not encompass the consolidated
directors’ report. Our responsibility as regards the content of the consolidated directors' report is
defined in the legislation regulating the audit of accounts, which establishes two different levels:
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a) A specific level applicable to certain information included in the Annual Corporate Governance
Report, as defined in article 35.2. b) of Audit Law 22/2015, which consists solely of verifying
that the aforementioned information has been provided in the consolidated directors' report,
and if not, to report on this matter.

b) A general level applicable to the rest of the information included in the consolidated directors'
report, which consists of assessing and reporting on the consistency of this information with
the consolidated annual accounts, based on knowledge of the Group obtained during the audit
of the aforementioned accounts and without including any information other than that obtained
as evidence during the audit. Also, assessing and reporting on whether the content and
presentation of this part of the consolidated directors' report are in accordance with applicable
legislation. If, based on the work we have performed, we conclude that there are material
misstatements, we are required to report them.

Based on the work carried out, as described above, we have verified that the information mentioned
in paragraph a) above has been provided in the consolidated directors' report and the rest of the
information contained in the consolidated directors' report is consistent with that disclosed in the
consolidated annual accounts for 2018, and that the content and presentation of the report are in
accordance with applicable legislation.

Directors' and Audit Committee's Responsibility for the Consolidated Annual
Accounts

The Parent's Directors are responsible for the preparation of the accompanying consolidated annual
accounts in such a way that they give a true and fair view of the consolidated equity, consolidated
financial position and consolidated financial performance of the Group in accordance with IFRS-EU
and other provisions of the financial reporting framework applicable to the Group in Spain, and for
such internal control as they determine is necessary to enable the preparation of consolidated annual
accounts that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated annual accounts, the Parent's Directors are responsible for assessing
the Group's ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the Directors either intend to
liquidate the Group or to cease operations, or have no realistic alternative but to do so.

The Parent's audit committee is responsible for overseeing the preparation and presentation of the
consolidated annual accounts.
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Auditor's Responsibilities for the Audit of the Consolidated Annual Accounts

Our objectives are to obtain reasonable assurance about whether the consolidated annual accounts
as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor's report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with prevailing legislation regulating the audit of accounts in Spain will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence economic decisions of users taken on the basis of these consolidated annual accounts.

As part of an audit in accordance with prevailing legislation regulating the audit of accounts in Spain,
we exercise professional judgement and maintain professional scepticism throughout the audit. We
also:

— |dentify and assess the risks of material misstatement of the consolidated annual accounts,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

— Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Group's internal control.

— Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Parent's Directors.

— Conclude on the appropriateness of the Parent's Directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Group's ability to continue as
a going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures in the consolidated annual accounts or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor's report. However, future events or conditions
may cause the Group to cease to continue as a going concern.

— Evaluate the overall presentation, structure and content of the consolidated annual accounts,
including the disclosures, and whether the consolidated annual accounts represent the underlying
transactions and events in a manner that achieves a true and fair view.
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— Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated annual accounts.
We are responsible for the direction, supervision and performance of the Group audit. We remain
solely responsible for our audit opinion.

We communicate with the audit committee of the Parent regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide the Parent's audit committee with a statement that we have complied with the
applicable ethical requirements, including those regarding independence, and to communicate with
them all matters that may reasonably be thought to bear on our independence, and where
applicable, related safeguards.

From the matters communicated to the audit committee of the Parent, we determine those that
were of most significance in the audit of the consolidated annual accounts of the current period and
which are therefore the key audit matters.

We describe these matters in our auditor’s report unless law or regulation precludes public
disclosure about the matter.

REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS

Additional Report to the Audit Committee of the Parent

The opinion expressed in this report is consistent with our additional report to the Parent's audit
committee dated 28 February 2019.

Contract Period

We were appointed as auditor of the Group by the shareholders at the ordinary general meeting on
29 June 2017 for a period of three years, from the year ended 31 December 2017.

KPMG Auditores, S.L.
On the Spanish Official Register of
Auditors (“ROAC") with No. S0702

(Signed on the original in Spanish)

Alejandro Nunez Pérez
On the Spanish Official Register of Auditors (“ROAC") with No. 15732

15 March 2019
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Assets

Goodwill

Other intangible assets

Property, plant and equipment
Investments as per equity accounting
Financial assets

Deferred tax assets

Total non-current assets

Inventory

Trade and other receivables
Current tax assets

Financial assets

Audax Renovables, S.A. and subsidiaries

Consolidated Balance Sheet
(EUR thousands)

Time period adjustments and other current assets

Cash and other cash equivalents
Total current assets
Total assets

Net Equity and Liabilities

Capital
Share premium account
Reserves

Profit (loss) for the year attributable to the parent company

Translation differences
Other comprehensive income

Equity attributed to the parent company

Non-controlling interests
Total net equity

Provisions

Bonds and other negotiable securities
Bank loans and borrowings
Derivative financial instruments

Other financial liabilities

Subsidies

Deferred tax liabilities

Total non-current liabilities

Provisions

Bonds and other negotiable securities
Bank loans and borrowings
Derivative financial instruments

Other financial liabilities

Trade and other payables

Current tax liabilities

Other current liabilities

Total current liabilities

Total net equity and liabilities

The attached notes are an integral part of the consolidated annual accounts.
*Re-expressed figures (Note 2.3) that have not been audited

Note  3112/2018 3112/2017* 01/01/2017*
5 138,564 98,468 4,077
5 111510 81,784 36,980
6 166,597 167,907 174,573
7 6,992 6,931 7,463
8 99,355 33,022 22,114
18 5461 1,103 5817
528,479 389,215 251,024
4513 56 5
10 136,076 127,213 77,549
1,432 378 260
8 44,460 64,918 20296
10 19,626 12,899 11,991
1 98,313 50,258 31,030
304,420 255,722 141,131
832,899 644,937 392,155

Note  31/12/2018 31122017 01/01/2017
308,204 98,003 98,003
420,316 278,948 278,948
(623,212) (320,128) (325,032)
8,997 8,250 11,391
1,717 (151) (5)
4,904 7,009 -
120,926 71,931 63,305
33,258 13,132 6
12 154,184 85,063 63,311
13 2,670 1762 1,732
14 96,938 85,128 21,000
14 129,873 162,009 158,974
9 11373 10,633 14,270
14 46,283 22,333 4,794
15 5,869 6,381 6,192
18 29,755 18,391 9,499
322,761 306,637 216,461
949 324 26
14 67,985 28,941 513
14 103,713 69,126 43169
9 462 - 334
14 16,495 38,333 3,792
16 93,313 68,885 53,954
1,994 157 -
16 71,043 47471 10,595
355,954 253,237 112,383
832,899 644,937 392,155




Audax Renovables, S.A. and subsidiaries

Consolidated Income Statement

(EUR thousands)

Note  31/12/2018 31112/2017*
Ordinary income 19 984,354 670,645
Procurement 19 (883,246) (594,185)
Other operating income 2,593 4,949
Wages and salaries 19 (19,360) (14,340)
Other operating expenses 19 (39,521) (29,943)
Amortisation and depreciation 5y6 (25,079) (18,527)
Impairment and profit (loss) on disposal of fixed assets 5 8,575 (50)
Operating profit (loss) 28,316 18,549
Financial income 4,124 2,716
Financial expenses (20,246) (19,154)
Profit (loss) on disposal and change in value of financial instruments (291) 3,522
Exchange differences (94) 286
Financial income (expenses) 20 (16,507) (12,630)
Profit (loss) of companies consolidated by equity accounting 7 (48) (133)
Profit (loss) before tax from continuing operations 11,761 5,786
Income tax expenses 18 (1,772) 494
Profit (loss) after tax from continuing operations 9,989 6,280
Consolidated profit (loss) for the year 9,989 6,280
Profit (loss) attributable to the parent company 8,997 8,250
Profit (loss ) attributable to non-controlling interests 12 992 (1,970)
The attached notes are an integral part of the consolidated annual accounts.
* Re-expressed figures (Note 2.3) that have not been audited

2,018 2,017

Profit (loss) per share
Basic 0.1165 0.0545
Diluted 0.1165 0.0545




Audax Renovables, S.A. and subsidiaries
Consolidated Statement of Comprehensive Income

(EUR thousands)

Consolidated profit (loss) for the year

Other comprehensive income

Items to be reclassified to profit and loss statement

Cash flow hedges

Translation differences of financial statements of businesses abroad

Other comprehensive income for the year, after tax
Total comprehensive income for the year

Total comprehensive income attributable to the parent company
Total comprehensive income attributable to non-controlling interests

The attached notes are an integral part of the consolidated annual accounts.
* Re-expressed figures (Note 2.3) that have not been audited

31/12/2018  31/12/2017*
9,989 6,280
(2,105) 7,009
1,868 (146)

(237) 6,863
9,752 13,143
8,760 15,113

992 (1,970)



In EUR
Balance at 31 December 2016

Reverse merger effect (Note 2)
ADS, ORUS and A-DOS effect (Note 2)
Balance at 1 January 2017

Profit (loss) for the year
Dividends

Business combinations (note 2)
Reserves

Other movements

Balance at 31 December 2017

First application of IFRS (Note 2.1)
Profit (loss) for the year

Dividends

Capital increase due to merger (Note 12)
Business combinations (note 2)
Reserves

Balance at 31 December 2018

The attached notes are an integral part of the consolidated annual accounts.

Audax Renovables, S.A. and subsidiaries

Consolidated statement of changes in net equity
(EUR thousands)

Profit (loss) Equity
attributable Other attributed to Non-
Share to Parent  Translation Comprehensive Parent controlling

Capital premium  Reserves Company differences Income Company interests Net equity
98,003 278,948 (258,472) (31,608) (10,115) (6,099) 70,657 502 71,159
- - (69,324) 42,999 10,110 6,099 (10,116) (496) (10,612)

- - 2,764 - - - 2,764 - 2,764
98,003 278,948 (325,032) 11,391 (5) - 63,305 6 63,311
- - - 8,250 (146) 7,009 15,113 (1,970) 13,143

- - - (1,187) - - (1,187) - (1,187)

- - - - - - - 15,096 15,096

- - 10,204 (10,204) - - - - -

- - (5,300) - - - (5,300) - (5,300)
98,003 278,948 (320,128) 8,250 (151) 7,009 71,931 13,132 85,063
- - (2,543) - - - (2,543) - (2,543)

- - - 8,997 1,868 (2,105) 8,760 992 9,752

- - (973) - - - (973) (167) (1,140)
210,201 141,368 (354,529) - - - (2,960) (49) (3,009)
- - 46,711 - - - 46,711 19,350 66,061

- - 8,250 (8,250) - - - - -
308,204 420,316 (623,212) 8,997 1,717 4,904 120,926 33,258 154,184




Audax Renovables, S.A. and subsidiaries

Consolidated cash flow statement
(EUR thousands)

Cash flows from operating activities
Profit (loss) before tax

Adjustments to results
Amortisation and depreciation
Value adjustments due to impairment
Changes in provisions
Profit (loss) on derecognition and disposal of fixed assets
Profit (loss) on derecognition and disposal of financial instruments
Financial income
Financial expenses
Exchange differences
Variations of fair value of financial instruments
Other income and expenses
Changes in working capital
Inventory
Accounts receivable
Other current assets
Accounts payable
Other non-current assets and liabilities
Other cash flows from operating activities
Interests paid
Interests collected
Income tax payments

Cash flows from operating activities

Cash flows from investment activities

Payments of investments
Intangible assets
Property, plant and equipment
Group and associated companies
Other financial assets
Other assets

Collection on divestments
Intangible assets
Property, plant and equipment
Other financial assets

Business unit
Cash flows from investment activities

Cash flows from financing activities
Collections and payments for financial liability instruments
Issuing
Bonds and other tradable securities
Bank loans and borrowings
Repayment
Bank loans and borrowings

Payments of dividends and remuneration of other financial liabilities

Dividends
Cash flows from financing activities

Net increase/decrease in cash or equivalents

Cash and equivalents at the beginning of the year
Cash and equivalents at the end of the year

The attached notes are an integral part of the consolidated annual accounts.
*Re-expressed figures (Not 2.3) that have not been audited

25

14

14

11
11

2018 2017+
11,761 5,786
37,935 33,091
25,079 18,527

6,426 (125)
(6,993) 1,876

- 50

(61) 133
(4,124) (2,716)
20,246 19,154
932 (286)
(3,058) (3,522)

(512) -
23,371 (108,867)
(4,457) (51)
11,946 (25,712)
(6,687) (39,995)
24,428 (43,109)
(1,859) -

(17,176) (14,853)
(20,246) (17,569)
4,124 2,716
(1,054) -
55,891 (84,843)
(79,189) (14,402)
(2,522) (2,088)
(590) (2,224)
(10,647) -
(65,430) (10,090)
35,266 84
297 59

119 25
34,850 -
9,973 6,900
(33,950) (7,418)
27,254 112,676
60,817 -
141,534 137,918
(175,097) (25,242)
(1,140) (1,187)
26,114 111,489
48,055 19,228
50,258 31,030
98,313 50,258




AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

NOTES TO THE CONSOLIDATED ANNUAL ACCOUNTS OF THE AUDAX RENOVABLES GROUP
FOR THE YEAR 2018

NOTE 1 - GENERAL INFORMATION

Audax Renovables, S.A., (hereinafter: the Parent Company, the Company or Audax Renovables) was
incorporated in Barcelona on 10 July 2000 as a joint stock company for an unlimited duration.

Its registered address is Avenida Navarra, n° 14, Badalona.

It is mainly engaged in all types of activities related to the development of electricity generation from
renewable sources, for which purpose it can set up, acquire and hold shares, bonds, participations and
rights in companies whose corporate objects are the development, construction and exploitation of
facilities for the generation of electricity from renewable energy sources.

Additionally, it may acquire, hold, administer and dispose of all types of titles, securities, financial assets,
rights, interests or shares in individual or social enterprises, on its own behalf, excluding intermediaries,
and under the applicable legislation on Stock Exchange and Collective Investment Institutions.

On 23 November 2018 the General Meeting of Shareholders agreed unanimously to carry out the
merger by absorption of Audax Energia, S.A.U. (legal acquiree) by Audax Renovables, S.A. (legal
acquirer), and the subsequent dissolution without liquidation of Audax Energia, S.A.U. As a result of
the merger, Audax Renovables, S.A. became the new parent company of the Group. Audax Energia,
S.A.U. had been incorporated in Spain on 30 October 2007 as a limited liability company (formerly
under the business name of Audax Aplicaciones, S.L.) for an unlimited duration. The merger was
entered into the Commercial Register in Barcelona on 25 January 2019.

In order to carry out the merger, the General Meeting of Shareholders of the acquiring company, Audax
Renovables, S.A., adopted the resolution to increase its share capital by EUR 210,201,093.20 by
issuing 300,287,276 shares equal to those already existent, cumulative and indivisible, with a nominal
value of EUR 0.70 each share, which were attributed entirely to Eléctrica Nuriel, S.L.U., the Sole
Shareholder of the acquired company, The shares were issued with a share premium of EUR
0.4770775549 per share, i.e. EUR 141,367,906.98.

The new shares, resulting from said capital increase, were subject to exchange at a ratio of
300,287,276 new shares of Audax Renovables, S.A. (acquiring company) for 1,800,000 shares of
Audax Energia, S.A.U. (acquired company) without any additional compensation in cash. The share
exchange was established on the basis of the real value of the merged equity. The main valuation
method used to determine the exchange ratio was based primarily on discounted cash flow on future
business plans, and this valuation was verified by an independent expert.

Ahead of the reverse merger transaction, the following preparatory transactions were carried out:

- On 28 June 2018 the merger by absorption between Banana Phone, S.L.U as the acquiring
company and Eléctrica Nuriel, S.L.U, as the acquired company was approved. As a result of
this merger, Banana Phone S.L.U became the holder of 100% of shares of Audax Energia,
S.A.U. Subsequently Banana Phone, S.L.U. changed its business name for Eléctrica Nuriel
S.L.U.

- On 28 June 2018 the merger by absorption between Audax Energia S.A.U. as the acquiring
company and A-DOS Energia S.L. and Orus Energia S.L. as the acquired companies was
approved. This transaction was a merger between sister companies wholly owned by the same
sole shareholder, Banana Phone, S.L.U. (Note 2).

- Moreover, on 19 October 2018, a non-cash increase of share capital of Audax Energia, S.A.U.
was carried out, in which the sole shareholder of that company contributed 100% of shares of

6



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

the ADS Energy 8.0, S.L.U. company and 80% of shares of the Eryx Investments 2017, S.L.
company (Note 2).

All these transactions were duly entered in the Commercial Register in Barcelona during the year 2018.

As a consequence of the merger between Audax Energia S.A.U. and Audax Renovables, S.A. the
company’s objects were extended so as to include the activities of energy retailing, electricity sale and
purchase including import and export, retailing of fuels for energy generation, natural gas retailing, CO2
emissions trading and telecommunications retailing; as well as any kind of accessory activities,
necessary to carry out the company’s objects.

As a consequence of the merger between Audax Renovables and Audax Energia, Audax Renovables,
S.A. became the parent company of a group of subsidiary companies, joint ventures and associated
companies that are engaged in the generation of electricity from renewable sources and in energy and
gas retailing, hereinafter: the Audax Renovables Group or the Group.

The Audax Renovables Group is part of the Excelsior Group, whose parent company is Excelsior Times,
S.L.U., with its registered address at Avenida Navarra, n°® 14, Badalona. The Excelsior Group’s
consolidated annual accounts for the year 2017, formulated on 29 March 2018, have been submitted
to the Commercial Register in Barcelona.

The shares of Audax Renovables, S.A. are admitted to trading on the continuous market of the Spanish
Stock Exchange. The annual accounts of Audax Renovables S.A. and the consolidated annual
accounts of the Audax Renovables Group as at 31 December 2017 were approved by the General
Meeting of Shareholders on 27 June 2018 and were submitted to the Commercial Register in Barcelona.

The consolidated annual accounts of the Group for the year 2018 were formulated by the Directors of
the Parent Company on 15 March 2019 and will be subject to approval at the General Meeting of
Shareholders and are expected to be approved without modification.

The figures presented in theses consolidated annual accounts are stated in thousand euros, except for
the figures of profit per share, unless specifically noted otherwise.

NOTE 2 - BASIS PR PRESENTATION, ACCOUNTING POLICIES AND VALUATION STANDARDS

2.1 Application of International Financial Reporting Standards adopted by the European Union
(IFRS-EU)

The consolidated annual accounts of the Audax Renovables Group for the year 2018 have been drawn
up by the Directors of the Parent Company in accordance with the International Financial Reporting
Standards adopted by the European Union (IFRS-EU), as per the Regulations (CE) n® 1606/2002 of
the European Parliament and the Council. All the accounting principles and standards and the
mandatory valuation criteria, along with the Commercial Code, the Spanish Companies Act, the Stock
Exchange Market Law and any other applicable commercial legislation have also been taken into
consideration. The Group adopted the IFRS-EU on 31 December 2016 and applied on that date the

IFRS 1 “First-time Adoption of International Financial Reporting Standards”.



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

New IFRS-EU accounting standards and IFRIC interpretations

a) New IFRS-EU accounting standards and IFRIC interpretations

Mandatory application

New standards, amendments and interpretations for annual periods
beginning on

IFRS 15 Revenues from contracts with customers 1 January 2018

IFRS 9 Financial instruments 1 January 2018

IFRS 16 Leases 1 January 2019

Amendment to IFRS 2 Classification and measurement of share-

based payment transactions 1 January 2018

Amendment to IAS 40 Reclassification of property investments |1 January 2018

IAS 28 Investments in associates and joint ventures 1 January 2018

IFRIC 22 Foreign currency transactions and advance

consideration 1 January 2018

The Group applies the standards and interpretations enumerated above from the date of their entry into
force, with no significant impact on the accounting policies implemented by the Group.

IFRS 9 Financial instruments

IFRS 9, issued in July 2014, establishes the requirements for recognition, classification and measurement
of financial assets, financial liabilities and certain contracts for purchase or sale of non-financial items.
This standard replaces IAS 39.

The Group has adopted the requirements of the new standard retroactively on the date of its first
application on 1 January 2018, having chosen the option to not re-express the figures corresponding to
comparative periods.

)

Classification and measurement

IFRS 9 introduces a new way of classification depending on the characteristics of contractual cash
flow of financial assets and the business model of managing said assets, determining three
categories of financial asset measurement:

e Measurement at amortised cost
e Measurement at fair value through other comprehensive income
e Measurement at fair value through profit or loss

There are also two options for irrevocable designation at initial recognition:

e The entity may choose the option to present later changes of fair value of certain investments
in equity instruments in other global gains and losses, and to present only dividend income in
profit and loss.

e Financial assets may be measured at fair value and changes recognised in the profit and loss
account, if it serves to limit or eliminate accounting asymmetry.

Concurrently, the standard states that changes in contracts in financial liabilities, which do not
result in their amortisation, are recognised as changes in measurement with the retention of the
initial effective interest rate.



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

The Group has classified its financial assets to the following categories allowed by the standard:

- Financial assets measured at amortised cost,

- Financial assets measured at fair value with changes recognised in profit or loss, which
include those assets that cannot be measured at amortised cost.

- Financial assets measured at fair value with changes in equity.

From this new classification no significant adjustments have been recognised as most of the
assets are still measured at amortised cost, because contractual cash flows are only principal and
interest payments and the assets are held to maturity.

It should be added that regarding equity instruments which are measured by default at fair value
witch changes in profit or loss, there is an option at the moment of initial recognition to present
the changes of their fair value in other comprehensive income. This decision is irrevocable and is
made individually in relation to every asset.

Thus the amounts classified under IAS 39 to the following categories correspond to the
following new categories under IFRS 9:

Under NIC 39 Under NIIF 9

Loans and accounts receivable Financial assets measured at amortised cost

Assets available for sale Financial assets measured at fair value with changes in equity

Assets held for trading Financial assets measured at fair value with changes in profit and loss

Regarding financial liabilities, the IFRS 9 does not introduce any changes in comparison to the
IAS 39, except for the change of treatment in the renegotiation of financial liabilities without
bringing about their derecognition. There is no transition adjustment for this reason.

Impairment

IFRS 9 substitutes the model of incurred loss of IAS 39 by introducing a new model of expected
loss. Under the new standard the provision for losses is calculated based on expected losses for

the next 12 months or for the whole life of the instrument, depending on significant increase in risk.

The Group has applied the simplified approach (provision for expected loss during the lifetime of
the asset). In this regard the Group has established a procedure by which receivables are not only

impaired when they are no longer recoverable (incurred loss), but possible expected loss is
considered based on the evolution of specific credit risk related to the client, sector and country.

The Group has applied the simplified approach to the receivables and the general approach to the

rest of the financial assets.

The impact of applying the new model of expected loss for the calculation of financial assets
impairment recorded by the Group on 1 January 2018 is as follows:

EUR thousands

Non-current financial investments 804
Trade and other receivables 1,607
Current financial investments 47
Other assets 85
Total impacts on assets 2,543




AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

iii) Hedge accounting

IFRS 9 requires the Group to ensure the compatibility of hedging relationships with the Group’s
risk management strategies and objectives as well as to implement a more qualitative and
perspective approach to measure effectiveness. Concurrently, IFRS 9 also introduces new
requirements regarding hedging rebalancing and prohibits discontinuing hedge accounting.

On first implementing IFRS 9 the Group has the option of continued implementation of
requirements of hedge accounting as determined in IAS 39 instead of the requirements
determined in IFRS 9. The Group has elected to implement the new requirements determined in
IFRS 9. The new standard has not had any significant impact in this respect on the consolidated
financial statements as at 31 December 2018.

IFRS 15 Revenue from contracts with customers

IFRS 15 — Revenue from contracts with customers establishes a new model for recognition of revenues
from contracts with clients. The new standard for recognition of revenue replaces the IAS 18 Revenue
and the IAS 11 Construction contracts,

The new standard defines a new model for procedure in five steps:

- ldentification of the contract with a customer

- Identification of the performance obligations in the contract

- Determining the transaction price

- Allocating the transaction price to the obligations in the contract

- Recognising the revenue when the entity satisfies a performance obligation

According to this new model, revenue must be recognised when (or as) the entity transfers the control
over the goods or services to a client and for the amount that the entity expects to have the right to
receive. Depending on whether certain criteria are fulfilled, revenue is recognised either over time, so
as to reflect the performance, or at a point in time, when the customer obtains control over the goods
or services.

The Group has revised different types of contracts with customers identifying performance obligations,
determining the schedule for the satisfaction of these obligations, the transaction price and its allocation,
in order to identify potential differences with the model of recognition of revenue set by the new
standard, and did not find significant differences nor performance obligations that could lead to
recognition of liabilities from contracts with customers.

On the other hand, IFRS 15 requires an asset to be recognised at the incremental cost incurred to
obtain contracts with customers, and which is expected to be recovered, with systematic amortisation
in the consolidated profit and loss account in proportion to the allocation of the revenue related to that
asset; that is to say, the expected average lifetime of the contracts with customers which varies between
1 and 2 years. On the grounds of the valuations carried out on the date of the entry in force of the new
standard, and taking into account that the Group had already been registering as anticipated expenses
the cost incurred in obtaining contracts with customers (see note 2.24), there is no significant impact of
implementing the new standard.

According to the analysis and the implementation carried out as at 1 January 2018, adopting the IFRS
15 “Revenue from contracts with customers” has had no significant impact.

Issued standards which are not in force

At the date of preparation of these consolidated annual accounts, the following standards, amendments
and interpretations had been published by the IASB but had not yet entered into force, either because
their effective date is subsequent to the date of the consolidated financial statements or because they
have not been yet adopted by the European Union:

10



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

Mandatory application

Standard IASB European Union

IFRS 16 Leases 1 January 2019 1 January 2019
*

IFRS 17 Insurance contracts 1 January 2021 *

IFRIC 23 Uncertainty over income tax|1 January 2019 @)

treatments

=

Amendment to IFRS 9 Prepayment features
with negative compensation

January 2019 1 January 2019

=

Amendment to IAS 28 Investments in
associates and joint ventures

January 2019 *)

=

Amendment to IAS 19 Plan amendment,
curtailment or settlement

January 2019 @)

=

Improvements to the IFRS in 2015 — 2017
period

January 2019 *)

(*) Not yet approved by the European Union.

IFRS 16 Leases

IFRS 16 entered into force on 1 January 2019 and replaced IAS 17 and the related interpretations
(IFRIC 4, SIC-15 and SIC-27).

IFRS 16 introduces a new single accounting model for the lessees to include in the balance sheet the
majority of leases (as there are recognition exemptions) in a similar way to the current recognition of
financial leases established in the IAS 17 (a lessee is required to recognise a right-of-use asset and a
lease liability representing in the income statement the expense for the right-of-use asset amortisation
and financial expense for the lease liability measured at amortised cost). This is to say that from the
lessee point of view there will be no difference between operating lease and finance lease, but that all
of them shall be accounted for in the same way.

The standard, which increases its stress on asset control, allows two recognition exemptions with the
aim of facilitating the application of the new standard: leases with a lease term of twelve months or less,
as well as leases where the underlying asset has a low value may be recognised not in the indicated
way, but as an expense for the lease just as an operative lease is currently accounted for.

To summarise, under IFRS 16, except for those cases where the above mentioned recognition
exemption have been applied, the lessee is required to:

- Recognise the financial liability at the present value of the lease payments payable over the
lease term;

- Recognise in the balance sheet the right-of-use asset measured at the amount of lease liability
plus any initial direct costs incurred to enter into the contract, advance payments, as well as
future dismantling costs.

- Reflect in the income statement the depreciation of the recognised asset and the annual
financial burden related to the financial liability (together those two components reflect in the
income statement the expense of the lease related to fixed payments).

- Reflect in the balance sheet as well as in the income statement the tax effect related to the
existing difference between the criteria of IFRS 16 and the criteria applicable to tax effect.
11



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

The Group decided to implement IFRS 16 from 1 January 2019 applying the simplified retrospective
approach.

The Group has implemented the following policies, estimates and criteria:

. The recognition exemption has been applied in leases where the underlying asset is of low
value (less than USD 5,000) and short term (lease term of 12 months or less).

. The practical expedient indicated in point C3 of appendix C to IFRS 16 which stipulates that
there is no need of a new measure if the contract is, or contains, a lease on the date of initial application.
. The Group has elected not to separate the non-lease components from lease components, in
relation to the classes of assets where relative importance of those components is small regarding the
total value of the lease.

An incremental effective interest rate has been applied per homogeneous lease portfolio, country and
lease term.

In order to determine the lease term the initial term of every contract has been considered as a non-
cancellable period, except for the cases where the Group has a unilateral option to extend or terminate
the contract and is reasonably certain, on the grounds of the lifetime of the installed assets, that this
option will be exercised, in which case a relevant term of extension or early termination will be
considered.

On the basis of the preliminary analysis of the leases that are in force at the date of initial application,
the Group has estimated an approximate increase of between EUR 9,500 thousand and EUR 13,500
thousand of the right-of-use assets and lease liabilities, as well as an increased expense in the income
before tax statement of EUR 300 thousand approximately. These estimates were carried out based on
the portfolio of contracts and market conditions existing on 31 December 2018, according to the best
current estimates of term and discount rate. The Management of the Parent Company is in the process
of finishing the analysis, however the results are not expected to differ significantly from the indicated
range. Most of the leases affected by this standard are leases of the land where power plants, mainly
wind farms, are installed.

IFRIC 23 Uncertainty over income tax treatments:

The IFRS Interpretations Committee (IFRIC) issued the IFRIC 23, which establishes the methods of
recognition and measurement of deferred and current income tax assets and liabilities if there is
uncertainty over tax treatment. An uncertain tax treatment is every tax treatment applied by an entity
where there is uncertainty whether such approach will be accepted by the taxation authority. The
interpretation analyses:

¢ how to determine the appropriate account unit and whether each uncertain tax treatment should
be considered individually or collectively, depending on which method provides better
predictions of the resolution of the uncertainty.

e that the entity is to assume that a taxation authority will examine uncertain tax treatments and
will have full knowledge of all relevant information, i.e. the detection risk should be ignored.

e that the entity is to reflect the effect of the uncertainty in its accounting for the income tax when
it is not likely that taxation authorities will accept the treatment.

e that the impact of the uncertainty is to be measured using the most likely amount or the
expected value method, depending on which method provides better predictions of the
resolution of the uncertainty, and that all judgements and estimates should be reassessed if
there is a change of circumstances or new information that affects the judgements.

The interpretation is effective for annual periods beginning on or after 1 January 2019. Earlier
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application is permitted. The Group will apply the standard for the first time on 1 January 2019 and
estimates that the implementation of the interpretation will not have impact on its consolidated annual
accounts.

2.2 Fair view, accounting principles and going concern

The consolidated annual accounts present fairly the consolidated net equity and the consolidated
financial position of the Audax Renovables Group at 31 December 2018, and the consolidated results
of its operations, the changes in the statement of comprehensive income, changes in consolidated net
equity and consolidated cash flows that have taken place in the Audax Renovables Group in the year
then ended. The consolidated annual accounts have been prepared under the historical cost method,
modified albeit by the revaluation of the financial instruments which under the standards for financial
instruments are recorded at fair value, taking into account the criteria for recording business
combinations.

The consolidated annual accounts for the year 2018 of the Audax Renovables Group have been
prepared on the basis of the accounting records of Audax Renovables, S.A. and the other companies
in the Group. Each company prepares its annual accounts under the accounting principles and
standards in force in the country in which it carries out its operations, and, accordingly, the adjustments
and reclassifications necessary have been introduced during the consolidation process in order to
harmonise these principles and criteria and bring them into line with IFRS-EU. Furthermore, the
accounting policies have been modified for the consolidated companies, when necessary, in order to
ensure their consistency with the accounting policies adopted by the Audax Renovables Group.

The information set out in these consolidated annual accounts is the responsibility of the Directors of
the Parent Company, Audax Renovables, S.A.

As a consequence of the merger process mentioned in Notel and of the recognition and measurement
criteria applicable to this kind of transactions, the negative impact made on the reserves by the reverse
merger, of EUR 354,529 thousand, have situated the shareholders’ equity of the Parent Company below
one half of the share capital, which involves equity imbalance according to article 363 of the Spanish
Companies Act. The Directors of the Parent Company plan to include in the agenda of the General
Meeting of Shareholders of Audax Renovables, S.A. an item on the reduction of the nominal value of
shares in order to re-establish the capital balance.

As at 31 December 2018, the Group presents negative working capital of EUR 51,534 thousand. This
situation is primarily a consequence of the normal business evolution, as well as of financing the
investments made in recent years (Note 2). Despite this working capital, the Group has sufficient
capability to fulfil its obligations through its own cash generation as well as, among other factors, its
financial resources. In this regard it is important to underline that the operating cash flow for the year
2018 has been positive, amounting to EUR 55,891 thousand, and that on 13 February 2019 the Parent
Company renewed its current promissory note programme of EUR 50,000 thousand with maturity in
2019 (Note 14), and expanded it with a new programme of up to EUR 75,000 thousand with maturity of
up to 24 months.

On the grounds of the above information, the Directors consider that there is no doubt about the
application of the going concern principle.

2.3 Basis of preparation and comparison of the information

The consolidated annual accounts have been prepared according to the principle of historical cost, with
the following exception:

- Derivatives, financial assets at fair value with changes in profit (loss) and financial assets at fair
value with changes in comprehensive income;
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The consolidated annual accounts contain for comparative purposes, for every account of the
consolidated financial statement, the consolidated income statement, the consolidated comprehensive
income statement, the consolidated cash flow statement and notes to the accounts, the figures for the
year ended on 31 December 2018 along with the figures corresponding to the year 2017.

As a consequence of the merger (Note 1) between Audax Energia, S.A.U. (acquired company) and
Audax Renovables, S.A. (acquiring company), and because of the implementation of the recognition
and measurement criteria applicable to this kind of transactions under IFRS, the consolidated annual
accounts for the year 2018 are compared to the information relating to the year ended on 31 December
2017. To this purpose, due to the fact that the acquired company (Audax Energia, S.A.U.) was qualified
as an enterprise under joint control before 1 January 2017, the incorporation of the net assets of Audax
Energia, S.A.U. into these consolidated annual accounts of Audax Renovables, S.A. has been carried
out with retroactive application of the criterion of pooling-the-interests at 1 January 2017 in order to
enable the comparability of the information and its consistency in comparison to the information reported
in previous years. For the same reason that criterion has been applied also to the companies A-DOS
Energia S.L., Orus Energia S.L. and ADS Energia 8.0, S.L.U. (see Note 1). The effects of said
incorporations on the balance sheet as at 1 January 2017 and on the income statement for the year
2017 is presented in section b) Changes to the consolidation scope and business combinations of the
following Note 2.5.

Moreover, in the comparison of information the impact of the new standards IFRS-EU (IFRS 15, 9)
applicable from 1 January 2018 should be also considered (Note 2).

2.4 Relative importance

So as to determine the information that needs to be broken down in the consolidated notes for each of
the different accounting items, the Group has considered its relative importance in relation to the current
consolidated annual accounts for the year 2018 and 2017.

2.5 Consolidation principles and standards

a) Consolidation methods

The consolidated companies are listed in the Appendix | to these consolidated annual accounts. In its
consolidation the Group has applied the full consolidation method to the subsidiary companies and the

equity accounting method to its associates and joint ventures.

Full consolidation method — Subsidiary Companies

The subsidiary companies have been fully consolidated, and all their assets, liabilities, income,
expenses and cash flows have been integrated in the consolidated annual accounts after making the
respective adjustments and de-recognitions for intra-group operations. The Appendix | sets the list of
companies consolidated by this method.

The consolidation process eliminates the transactions, balances and unrealised gains between Group
companies. The unrealised losses are eliminated, unless the transactions provide proof of an
impairment loss of the asset transferred.

The acquisition method is used to book the acquisition of subsidiaries. The cost of acquisition is the fair
value of the assets handed over, the net equity instruments issued and the liabilities incurred or
assumed on the swap date. Any contingent consideration to be transferred by the Group is recognised
at its fair value at the acquisition date. Subsequent variations to the fair value of contingent
consideration which are considered to be an asset or liability are recognised in accordance with IFRS
9 in net income or as a change in other global net income. Any contingent consideration which is
classified as net equity is not revalued and its subsequent payment is booked in net equity. The costs
directly attributable to the acquisition are booked directly in the income statement.
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The results of subsidiary companies acquired or sold during the year are integrated into consolidated
profit or loss, respectively, from and to the effective date of the transaction.

Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination
are initially measured at their fair value at the acquisition date. For each business combination, the
Group may opt to recognise any non-controlling interest in the acquired company at its fair value or at
the proportional part of the recognised amounts of the subsidiary’s identifiable net assets corresponding
to the non-controlling interest.

The participation of third parties in net equity and the net income of the group companies is presented
under “Non-controlling interest” on the consolidated balance sheet and under “Net income attributable
to non-controlling interest” in the consolidated income statement. In the case of acquisition of minority
interests, the overprice paid in relation to the net book value is recognised directly in net equity.

Transactions with non-controlling interests which do not result in a loss of control are recognised as net
equity transactions, i.e. as transactions with the owners in their capacity as owners. The difference
between the fair value of the amount paid and the corresponding acquired proportion of the book value
of the subsidiary’s net assets is recorded in net equity. Gains or losses from disposals of non-controlling
interests are also recorded in net equity.

Equity accounting method — Associated companies

The equity accounting method has been used to consolidate the associates. These are companies in
which the Company usually has a direct or indirect stake of between 20% and 50% of share capital, or
where, if these percentages are not held, the Company has a significant influence on their management.
The Appendix | also sets a list of the companies consolidated by equity accounting.

A significant influence is understood to exist when the Group has a stake in the associate and can
intervene in the decisions regarding the associate’s financial and operating policies but does not control
the associate.

Investments in associates are recorded using equity accounting. The share in the gains or losses after
the acquisition of an associate is recognised in the consolidated income statement and the share in the
net equity movements after acquisition is recognised in reserves.

If the stake in an associate is reduced but the Company continues to have a significant influence on its
management, only the stake in proportion to the amounts previously recognised in other global net
income are reclassified to net income when this is appropriate.

Dilution gains and losses generated in investments in associates are recognised in the consolidated
income statement.

An investor will stop applying the equity accounting method from the date on which it stops having a
significant influence on an associate’s management. If a significant influence on the associate’s
management is lost, the investor will value the investment which it holds in the former associate at fair
value.

b) Changes in the consolidation scope and business combinations

The Appendix | includes the companies in which Audax Renovables, S.A. has a direct or indirect
shareholding, and which have been included in the consolidation scope as at 31 December 2018.

Below there is a specification of the main transactions carried out which involved significant changes in
the consolidation scope:
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Year 2018:

As has been mentioned in Note 1, during the year 2018 the mergers by absorption between Audax
Energia, S.A.U. as the acquiring entity and Orus Energia, S.L. and A-DOS Energia S.L. as the acquired
entities wer carried aout as well as the non-cash contributions of ADS Energia 8.0, S.L.U. and Eryx
Investments, S.L.

These transactions qualify as transactions between companies under joint control (all the involved
companies before and after the transactions were part of the Excelsior Group) and are not subject to
IFRS 3 Business Combinations. It is necessary therefore to analyse the applicable treatment from
among the reasonably possible ones and make a policy choice. In this regard, there would be two
options: to apply the acquisition method of IFRS 3 or to apply the pooling of interests method.

The management of Audax Renovables, S.A., due to the fact that the merger with Audax Energia, S.A.
(Note 1) is actually a business combination to which the pooling of interests method was applied
retroactively, decided to apply that criterion to said transactions under joint control, incorporating the
net assets at their predecessor value.

Thus the accounting effects of these transactions were recorded from the date on which the companies
involved in the transactions became subject to the joint control of the Excelsior Group, with the limit at
the beginning of the year for which the comparative information is presented, which in this case is 6
April 2018 for Unieléctrica, and 1 January 2017 for the rest.

The breakdown of the assets and liabilities incorporated at the date of their incorporation to the Audax
Energia group and subsidiaries is as follows:

Audax Energia, S.A.
and subsidiaries*

Goodwill 2,582
Intangible assets 3,980
Tangible assets 1,850
Other non-current assets 12,974
Current assets 110,122
Total assets 124,946
Non-current debts 64,323
Current liabilities 71,235
Total liabilities 135,558
Total acquired net assets (10,612)

*does not include the net value of the Audax Renovables Group’s assets

Merger by absorption of Orus Energia, S.L. and A-DOS Energia S.L.

On 28 June 2018 the General Meeting of Shareholders of the Audax Energia, S.A. company approved
the merger by absorption of the companies Orus Energia, S.L. and A-Dos Energia S.L. on the terms
established in the joint project of merger of 28 June 2018. The merger implied a transfer en bloc of the
equity of the acquired companies (Orus Energia, S.L. and A-Dos Energia, S.L.) to the acquiring
company (Audax Energia, S.A.) and the dissolution without liquidation of the acquired companies. The
acquired companies as well as the acquiring company were directly participated by the same sole
shareholder.

According to what has been stated before in this note, it is considered that both companies were

incorporated into the group on 1 January 2017. The breakdown of the assets and liabilities incorporated
on that date is as follows:

16



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

Orus Energia, S.L. A-DOS Energia S.L.

Intangible assets 19 302
Tangible assets 240 -
Other non-current assets 4,284 52
Current assets 3,344 3,904
Total assets 7,887 4,258
Non-current debts 49 775
Current liabilities 5,353 3,262
Total liabilities 5,402 4,037
Total acquired net assets 2,485 221

Non-cash contribution of ADS Energy 8.0 S.L.U. and Eryx Investments,S.L.

On 19 October 2018 Audax Energia, S.A.U. carried out a non-cash increase of capital of Audax
Energia, S.A. for the amount of UER 352 thousand, with a share premium account of EUR 68,574
thousand. The increase was wholly subscribed and paid by the sole shareholder of Audax Energia,
S.A.U. through the contribution of 258,240 shares in the company ADS Energy 8.0, S.LU. representing
100% of share capital of that company and of 3,000 shares in the company Eryx Investments 2017,
S.L. representing 80% of share capital of that company. Eryx Investments 2017, S.L., which from April
2018 holds in turn 100% of shares of the company Unielectrica Energia S.A, which is the parent
company of a group of companies (Unielectrica Group). Both companies are engaged in energy retailing
in Spain.

Eryx Investments S.L., was established in 2017 and corresponds exclusively to a special purpose
vehicle for a future purchase of Unielectrica Energia S.A.

The breakdown of assets and liabilities incorporated at the date of their incorporation into the group of
ADS Energy 8.0, S.LU and Eryx Investments 2017, S.L, is as follows:

ADS Energia 8.0 Eryx Investments

SLU* 2017, S.L**
Goodwill - 40,002
Intangible assets - 42,319
Tangible assets 6 973
Other non-current assets 356 846
Current assets 2,407 37,108
Total assets 2,769 121,248
Non-controlling interest 19,350
Non-current debt 1,160 29,756
Current liabilities 1,551 25,431
Total liabilities 2,711 74,537
Total acquired net assets 58 46,711

* incorporated at 1 January 2017

** includes Unielectrica, incorporated at the moment of acquisition (April 2018)
Both businesses have generated income and expenses for the group during the period comprised
between the date of acquisition to the end of the financial year.
In 2018 the contribution of ADS Energy 8.0, S.LU generated for the Group an increase in ordinary

income and the result attributed to the Parent Company of EUR 9,701 thousand and EUR 193 thousand
of loss, respectively.
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In 2018 the contribution of Eryx Investments 2017, S.L and Unielectrica Energia S.A. generated for the
Group an increase in ordinary income and the result attributed to the Parent Company during the period
comprised between the date of acquisition (6 April 2018) and the end of the financial year amounting
to EUR 232,809 thousand and EUR 1,946 thousand, respectively. If the incorporation of those
companies had been carried out on 1 January 2018, the generation of ordinary income and the result
attributed to the Parent Company would have amounted to EUR 296,761 thousand and EUR 2,659
thousand, respectively.

Cash and cash equivalents at the date of the acquisition of the companies in 2018 amounted to EUR
9,973 thousand.

If the acquisition of the companies had been carried out on 1 January 2018, the income statement of
the Group would have been as follows:

31/12/2018
Ordinary income 1,048,317
Procurements (944,171)
Other operating income 2,593
Wages and salaries (19,820)
Other operating expenses (41,035)
Amortisation and depreciation (25,079)
Impairment and profit (loss) on disposal of fixed assets 8,575
Operating profit (loss) 29,380
Financial income 4,124
Financial expenses (20,313)
Impairment and profit (loss) on disposal of financial instruments (291)
Exchange differences (94)
Financial income (expenses) (16,574)
Profit (loss) of companies consolidated by equity accounting (48)
Profit (loss) before tax from continuing activities 12,758
Income tax expense (1,969)
Profit (loss) after tax from continuing activities 10,789
Consolidated profit (loss) for the year 10,789
Profit (loss) attributable to the parent company 9,726
Profit (loss) attributable to non-controlling interests 1,063
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Acquisition of Main Energie B.V (the Netherlands)

On 27 March 2017 the Parent Company, Audax Energia, S.A., established a company in the
Netherlands, named Audax Netherlands BV (the Netherlands) with a group of local shareholders,
the Group’s stake in the company is of 71.97%. The amount paid out for the establishment of the
company by Audax Energia was of EUR 38,500 thousand. Later, on 29 March 2017, this investee
company acquired 100% of the company Main Energie B.V (the Netherlands) and other Dutch
companies for the total amount of EUR 85,853 thousand. All the Dutch companies have their
registered address at Stammerkamp 1. 1112 Ve Diemen (the Netherlands), and their main
objects involve energy retailing.

The breakdown of the cost of business combination for the purpose of Audax Netherlands, of the
fair value of the acquired net assets and the goodwill is as follows:

EUR

thousand

Cost of business combination 85,853
Fair value of acquired net assets (8,537)

Goodwill 94,391

The acquired business generated for the Group ordinary income and consolidated loss during
the period comprised between the date of acquisition and the end of the financial year amounting
to EUR 80,000 thousand and EUR 7,029 thousand, respectively.

Cash and cash equivalents at the date of the acquisition of the companies in 2017 amounted to
EUR 6,900 thousand.

¢) Homogenisation of the accounts of the companies in the consolidation scope.
The criteria applied in the homogenisation have been as follows:

- Temporary homogenisation: the accounts of the companies in the consolidation scope are referred
to 31 December 31 December 2018 and 2017.

- Measurement homogenisation: the measurement criteria applied by the subsidiary companies to
the assets, liabilities, income and expenses coincide basically with the criteria applied by the Parent
Company.

- Homogenisation for internal transactions.

- Aggregation homogenisation: for consolidation purposes, the necessary reclassifications have
been made to adapt the structures of the subsidiary companies accounts to that of the Parent
Company and to IFRS-EU.

2.6 Transactions in foreign currency

The items included in the consolidated annual accounts of each entity in the Audax Renovables Group
are stated using the currency of the main economic environment in which the entity operates (functional
currency). The consolidated annual accounts are presented in thousand euros, which is the
presentation currency of the Audax Renovables Group.

The transactions in foreign currency are translated into the functional currency using the exchange rates
in force on the transaction dates. The gains and losses in foreign currency from the settlement of these
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transactions and the translation to year end exchange rates of the monetary assets and liabilities
denominated in foreign currency are recognised in the consolidated income statement.

The net income and financial position of all the companies in the Audax Renovables Group (none of
which are trading in a hyperinflationary economy) that have a functional currency different from the
presentation currency are translated into the presentation currency as follows:

- The assets and liabilities of each balance sheet presented are translated at the exchange rate in force
at the balance sheet date.

- The income and expenses of each income statement are translated at monthly average exchange
rates, unless this measure does not reasonably reflect the accumulated impact of the exchange rates
on the transaction dates, in which case the income and expenses are translated at the date of the
transactions.

- All the exchange differences are recognised as separate components in net equity (translation
differences).

The adjustments to goodwill and fair value arising from the acquisition of a foreign entity are treated as
the assets and liabilities of the foreign entity and translated at the year-end exchange rate.

The exchange rates against the euro of the main currencies of the companies in the Audax Renovables
Group as at 31 December 2018 and 2017 were as follows:

31 December 2018 31 December 2017
Closing rate  Average Closing rate  Average
rate rate
US dollar 1.1450 1.1809 1.1993 1.1307
Polish zloty 4.3014 4.2614 4.1770 4.2556

2.7 Segment reporting

Operating segments are reported in a manner consistent with the internal information reported to Group
Management in compliance with the IFRS 8 (see Note 4). The operating segments are the components
of the Group that involve business activities from which revenue is obtained and expenses are incurred,
including ordinary income and expenses from transactions with other components of the same Group.
With regards to these segments, the financial information is separated and operating results are
reviewed regularly by Management in order to decide what resources must be assigned to the segment
and to evaluate its performance.

2.8 Intangible assets

a) Goodwill

Gooduwill represents the surplus, on the acquisition date, of the costs of the business combination over
the fair value of the net identifiable assets of the subsidiary, joint venture or associate acquired in the
operation. The goodwill related to the acquisitions of subsidiaries or joint ventures are included under
intangible assets and that related to acquisitions of associated is included under investments
consolidated by equity accounting.

Prior to the entry into force of the International Financial Reporting Standards, and as per IFRS 1,
goodwill arising from the acquisitions before 1 January 2004 was recorded in the amount recognised
as such in the consolidated annual accounts at 31 December 2003 prepared under Spanish accounting
principles.

The cost of the combination is determined by the aggregation of:
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— The fair value of the transferred assets on the acquisition date, the liabilities incurred or
assumed and the equity instruments emitted.

— The fair value of any of the contingent considerations depends on the future events or the
compliance with the predetermined conditions.

Costs related with the emission of equity instruments or financial liabilities exchanged for the acquired
assets are not part of the combination costs.

Additionally, fees paid to legal advisors or other professionals that have intervened in the combination,
and of course those costs generated internally with the same nature, are not considered part of the
combination costs. Instead, these costs are directly attributed to the income statement.

If the business combination is done in different stages, in such a way that before the acquisition date
(obtaining the effective control) it already existed an investment, goodwill or the negative difference will
be obtained by computing the difference between:

— The cost of the business combination, plus the fair value on the acquisition date of any previous
share of the acquiring company in the acquired company, and

— The value of the identifiable acquired assets minus the liabilities assumed, determined
according to what was indicated previously.

Any profit or loss incurred as a consequence of the valuation at fair value on the date in which effective
control is obtained over the shares of the acquired company, will be recognized in the consolidated
income statement. If the investment has been valued previously according to its fair value, the valuation
adjustments pending to be included in the year’s result will be transferred into the income statement.
On the other hand, it is presumed that the cost of the business combination is the best reference point
to estimate the fair value on the acquisition date of any previously issued share.

Any goodwill coming from the acquisition of a company whose functional currency is not the Euro, will
be valued in that distinct currency. The Euro conversion will take place on the balance sheet date.

Goodwill is not amortized and needs to be revised annually so as to check if any impairment needs to
be done. The ending value of goodwill will be its cost value minus the accumulated impairment value.
Any impairment loss is considered an immediate expense and cannot be reversed in the future.

If the combination difference happened to be negative, it would be registered in the income statement
as an income.

If at the closing date of the year in which the combination takes place the valuation processes needed
to apply the acquisition method described above had not been concluded, this accounting entry would
be considered provisional, thus future adjustments on the provisional values would be allowed during
the period it took to acquire the required information, which under no circumstances can be more than
a year. The effects of the adjustments done during this period will be accounted for retroactively,
modifying the comparative information if needed.

The subsequent changes in the fair value of the contingent consideration will be adjusted against
results, unless such consideration has been classified as net equity in which case its further changes
on fair value will not be recognized.

If after taking the efficient control sales transactions take place or subsidiary shares are bought without
losing it, the impact of these transactions without changes in control will be accounted as net equity and
will not modify the value of the consolidated goodwiill.

b) Computer software
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Computer software purchased and developed by the company itself, including the cost of the
development of websites, is recognised correspondingly to the fulfilment of the conditions established
for the development expenses. The maintenance cost of computer software is expensed as incurred.
These costs are amortised by straight-line amortisation during its estimated useful life (between 3 and
4 years).

The expenses related to the maintenance of computer software are recognised as cost when incurred.
Cost related directly to the production of unique and identifiable software controlled by the Company,
and when it is probable that it will generate economic profit exceeding the cost during more than one
yeatr, is recognised as intangible asset. Direct costs include staff costs of software developers and a
suitable percentage of general costs

c) Trademarks and Client portfolio

Client portfolio corresponds primarily to the ones acquired through business combination in the year
2017 of the company Audax Netherlands B.V. and the company Eryx Investments 2017, S.L.
(Unieléctrica Group) during the year 2018. The client portfolios are amortised by the straight-line
amortisation method during their useful life which is estimated to be between 2 and 8 years and is
determined according to the drop ratio based on historical data.

Trademarks are the ones acquired through business combinations referred to in the previous paragraph.
Usually, trademarks’ useful life is of indefinite duration.

d) Other intangible assets and Licences

Intangible assets are recorded at acquisition cost, or at fair value when they are acquired through
business combinations, less accumulated amortisation initiated when the asset is available to be used
and less any impairment when it occurs.

These assets arise mainly from measuring at fair value, in business combinations, certain milestones
in the development and implementation of, for example, a wind farm, such as the finding of ideal sites
for the farm, wind measurements, obtaining licenses and authorisation from official bodies for the
construction of a wind farm, etc. They include own work capitalised (basically staff costs) under
intangible assets when the requirements of IAS 38 are met. These intangible assets are amortised on
a straight-line basis over the farm’s useful life, which begins when the assets are put into operation.

The net book value of the intangible assets is tested for possible impairment before their amortisation
begins and if changes or events indicate that their net book value cannot be recovered.

2.9 Property, plant and equipment

Property, plant and equipment are recognised at their acquisition price or cost of production minus their
accumulated depreciation and accumulated recognised impairment losses. This account also includes
own work capitalised (basically staff costs) for property, plant and equipment when the requirements of
IAS 16 are met. The provisions for dismantling, under contract, which are recorded upon start up at
their current value as property, plant and equipment (with a counter-entry under provisions), form part
of the cost and are depreciated over the useful life of the wind farm.

The net financial expenses, and other expenses directly attributable to property, plant and equipment,
are included in the acquisition cost until they are brought into use.

The costs of extension, modernisation or improvement of property, plant and equipment are capitalised
only when they represent an increase in their capacity, productivity or a lengthening of their useful life,
and as long as it is possible to know or estimate the carrying value of the assets that are written off
inventories when replaced.
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The costs of major repairs are capitalised and depreciated over their estimated useful lives while
recurrent maintenance expenses are taken to income statement during the year in which they are
incurred.

The depreciation of property, plant and equipment, except for land, which is not depreciated, is
calculated on a straight-line basis according to their estimated useful lives, taking into account ordinary
wear and tear. The estimated useful lives are as follows:

Years of

Depreciation estimated

method useful life
Structures Straight-line 33-50
Plant and machinery Straight-line 8-25
Other plants, facilities and equipment Straight-line 5-20
Other property, plant and equipment Straight-line 4-14

The residual value and useful life of assets are reviewed, and adjusted if needed, at each balance sheet
date.

When the book value of an asset is greater than its estimated recoverable value, it is immediately written
down to the recoverable value.

The profit and loss on the sale of property, plant and equipment is calculated by comparing the income
obtained from the sale against book value and then taken to the income statement.

2.10 Impairment of non-financial assets

The Group applies the method of assessing the existence of indications which might imply possible
impairment of non-financial assets subject to amortisation or depreciation, in order to verify if the
carrying amount of said assets exceeds the recoverable amount.

Moreover, regardless of whether there are any indications of impairment, the Group examines at least
once a year the possible impairment that could affect the goodwill and the intangible assets of indefinite
useful life, as well as intangible assets that are not yet available for use.

The recoverable amount of an asset is whichever is higher between its fair value less costs of disposal
or its value in use. The value in use of an asset is determined according to the future cash flows
expected to be derived from the use of the asset, the expectations about possible variations in the
amount or timing of those future cash flows, the time value of money, the price for bearing the
uncertainty inherent in the asset and other factors that market participants would reflect in pricing the
future cash flows related to the asset.

Negative differences resulting from the comparison between the carrying amount and the recoverable
amount of the assets are recognised in profit and loss.

The recoverable amount must be calculated for an individual asset, unless the asset does not generate
cash inflows which are largely independent of cash inflows from other assets or groups of assets. If this
is the case, the recoverable amount is determined for the Cash Generating Unit to which it belongs.

Impairment loss of a CGU initially reduces the goodwill allocated to that CGU and, later on, to the other
assets of the CGU pro rata the carrying amount of each one of the assets, with the limit for each one of
them of whichever is the higher between its fair value less cost of sale or other disposal, its value in
use, and zero.
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The Group assesses at each balance sheet date whether there is an indication that an impairment loss
recognised in previous years does not exist anymore or may have decreased. Reversal of impairment
loss for goodwill is not possible. Impairment loss for the rest of assets may be only reversed if there has
been a change in the estimates used to determine the recoverable amount of the asset.

Reversal of the impairment loss is recognised in the profit or loss. However, the increased carrying
amount due to reversal should not be more than what its depreciated historical cost would have been
if the impairment had not been recognised.

2.11 Financial instruments

1) Recognition and classification of financial instruments

Financial instruments are classified at the moment of their initial recognition as a financial asset, a
financial liability or an equity instrument, according to the substance of the contract and to the definitions
of financial asset, financial liability or equity instrument developed in IAS 32 “Financial Instruments:
Presentation”.

The Group classifies a financial asset or financial liability as held for trading if:
- Itis acquired or incurred mainly for the purpose of selling or buying in the short term;

- Inthe initial recognition it is part of a portfolio of identified financial instruments that are managed
as a set and for which there is an evidence of a recent pattern of short-term profit taking;

- It is a derivative, except for a derivative designated as hedging instrument and meets the
requirements to be efficient and a derivative which is a financial guarantee contract

- Itis a commitment to provide financial assets obtained by borrowing and that are not owned.

The Group classifies a financial asset at amortised cost if it is held within the framework of business
model whose objective is to hold financial assets in order to collect contractual cash flows and the
contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding (SPPI)

The Group classifies a financial asset at fair value through other comprehensive income if it is held
within the framework of business model whose objective is reached by collecting contractual cash flows
and selling financial assets and the contractual terms of the financial asset give rise on specified dates
to cash flows that are SPPI.

The business model is determined by the key personnel of the Group and on a level which reflects the
way in which the groups of financial assets are collectively managed in order to attain specific business
objective. The Group’s business model represents the way in which the Group manages its financial
assets for the purpose of generating cash flows.

The financial assets within the business model whose objective is to hold assets in order to collect
contractual cash flows are managed for the purpose of generating cash flows in the form of contractual
amounts collected over the life of the instrument. The Group manages the assets held in the portfolio
for collection of those specific contractual cash flows. In order to determine whether the cash flows are
collected through the reception of contractual cash flows from financial assets, the Group evaluates the
frequency, the value and schedule of sales in previous years, the reasons for those sales and the
expectations concerning future sale activities. However, the sales as such do not determine the
business model and, therefore, should not be considered separately. It is the data on previous sales
and on the expectations concernign future sales that provides the information indicative of the method
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of attaining the Group’s declared objective regarding the management of financial assets and, more
specifically, the method of collecting cash flows. The Group evaluates the data on previous sales in the
context of the reasons for those sales and of the conditions existing at that moment and compared to
the current ones. For this purpose the Group considers that trade receivables and accounts receivable
which will be the subject of transfer to third parties and which will not involve their derecognition, are
held within this business model.

Although the objective of the Group’s business model is to hold financial assets in order to collect
contractual cash flows, the Group holds all the instruments until maturity. Therefore, the Group’s
business model is to hold financial assets in order to collect contractual cash flows even in the event of
a sale or an expected future sale of these assets. The Group considers this requirement as fulfilled,
provided that the sale occurred due to an increased credit risk of the financial assets. In other
circumstances, on an individual and collective level, the sales must be of little significance, even if they
are frequent or infrequent, even if they are significant.

The financial assets which are belong to the business model whose objective is to hold assets in order
to collect contractual cash flows and sell them are managed for the purpose of generating cash flows
in the form of contractual amounts collected and selling them according to various needs of the Group.
In this kind of business model the Group’s key management personnel has decided that in order to fulfil
this objective the collection of contractual cash flows is as essential as the sale of the financial assets.
In order to attain this objective the Group collects contractual cash flows as well as sells financial assets.
In comparison to the previous business model, in this one the Group usually carries out the sale of the
assets that are more frequent and of a higher value.

The contractual cash flows that are SPPI, are consistent with the basic lending arrangement. In a basic
lending arrangement the most significant element of the interest is generally the compensation for the
time value of money as well as the credit risk. However, in an arrangement of this kind the interest also
includes the compensation for other risks, such as liquidity, and costs, such as the administrative costs
of a basic loan linked to holding the financial asset during a specific period. Furthermore, the interest
may include a profit margin consistent with a basic lending arrangement.

As indicated in note 9, the Group has designed certain equity instruments as measured at fair value
through other comprehensive income.

The Group designates a financial asset initially at fair value through profit and loss, if doing so eliminates
or significantly reduces a measurement or recognition inconsistency that would otherwise arise from
measuring assets or liabilities or recognising the gains and losses on them on different bases.

The rest of financial assets are classified at fair value through profit and loss.

The Group designates a financial liability at the moment of its initial recognition as at fair value through
profit and loss if by doing so eliminates or significantly reduces a measurement or recognition
inconsistency that would otherwise arise from measuring assets or liabilities or recognising the gains
and losses on them on different bases or the liability is part of a group of financial liabilities or financial
assets and financial liabilities that is managed and its performance is evaluated on a fair value bases,
in accordance with a documented risk management or investment strategy, and information about the
group is provided internally on that basis to the Group’s key management personnel.

The Group classifies the rest of financial liabilities, except for the financial guarantee contracts, loan
commitments at an interest rate below the market rate and the financial liabilities resulting from a
transfer of financial assets that do not meet the requirements for their derecognition or are accounted
for using the continued involvement approach as financial liabilities at amortised cost.

i) Principles of compensation

A financial asset and a financial liability are subject to compensation only when the Group has the legal
right actually enforceable to compensate the recognised amounts and has the intention to settle for
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differences or realise the asset and cancel the liability simultaneously. In order for the Group to have
the legal right actually enforceable, it should not be contingent to a future event and should be legally
enforceable in the ordinary course of business, in case of insolvency or legally declared liquidation and
in case of default.

ii) Financial assets and liabilities at fair value through profit and loss

Financial assets and financial liabilities at fair value through profit and loss are initially recognised at fair
value. Transaction costs directly attributable to the purchase or issuance are recognised as expenses
in the amount they are incurred.

The fair value of a financial instrument at the initial recognition moment is usually the price of the
transaction, except for when that price contains elements that are different from the instrument, in which
case the Group determines its fair value. If the Group establishes that the fair value of an instrument
differs from the price of the transaction, it records the difference in profit or loss, in proportion to the
value obtained by reference to a price quoted on an active market or of an identical asset or liability or
obtained by a measurement method using only observable data. In other cases the Group recognises
the difference in profit or loss when there is a change in a factor that the market participants would
consider in determining the price of the asset or liability. (IFRS 7.28 a)

Subsequently to the initial recognition, they are recognised at fair value recording the differences in
profit or loss. The changes of the fair value include the component of interest and dividends. The fair
value is not reduced by the transaction costs which may be incurred by the sale or other disposal.

The Group determines the change in the fair value attributable to the credit risk calculating initially the
internal return rate at the beginning of the period using the fair value and the contractual cash flows and
discounts from said rate the reference interest rate in order to determine the specific kind of component
of the credit risk, provided that the change in the reference interest rate is not significant and there are
no other factors which might involve important changes in the fair value. On every balance sheet date
the Group discounts the contractual cash flows at a rate established as the sum of the reference rate
of the date plus a specific rate of the credit risk component. The difference between the fair value at the
balance sheet date and the previous amount represents the change linked to the credit risk.

iii) Financial assets and liabilities at amortised cost

The financial assets and financial liabilities at amortised cost are initially recognised at their fair value,
plus or minus incurred transaction costs, and are subsequently measured at amortised cost using the
effective interest rate method.

iv) Financial assets at fair value with changes in other comprehensive income

The financial assets at fair value with changes in other comprehensive income are initially recognised
at fair value plus transaction costs that are directly attributable to the purchase.

Subsequently to the initial recognition the financial assets classified into this category are measured at
fair value with recognition of loss or gain in other comprehensive income, except for the loss or gain
due to exchange rate, as explained in section 2.6 (foreign currency transactions) and expected credit
loss. The amounts recognised in other comprehensive income are recognised in profit or loss at the
moment of derecognition of the financial assets. However, the interests calculated using the effective
interest rate method are recognised in profit or loss.

As indicated above, the Group has designed certain equity instruments as measured at fair value with
changes in other comprehensive income. Subsequently to the initial recognition, the equity instruments
are measured at fair value with recognition of loss or profit in other comprehensive income. The
amounts recognised in other comprehensive income are not subject to reclassification to profit or loss,
without prejudice of being reclassified to reserves at the moment of derecognition of the instruments.
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V) Financial assets measured at cost

The investments in equity instruments for which there is no sufficient information to measure their fair
value or when there is a wide range of measurements and derivative instruments that are linked to them
which should be settled for providing those investments, are measured at cost. However, if the Group
may obtain at any moment a credible measurement of the asset or of the contract, it will recognise them
at that moment at fair value recording the gain or loss in profit or loss or in other comprehensive income
if the instrument is designated at fair value with changes in other comprehensive income.

Vi) Reclassifications of financial instruments

The Group reclassifies financial assets when it modifies the business model for the management of that
assets. The Group does not reclassify financial liabilities.

If the Group reclassifies a financial asset from the category of at amortised cost to at fair value with
changes in profit or loss, it recognised the difference between the fair value and the carrying amount in
the profit or loss. From that moment on, the Group does not record financial asset interests separately.

If the Group reclassifies a financial asset from the category of at fair value with changes in profit or loss
to at amortised cost, the fair value at the date of the reclassification is considered to be the new gross
carrying amount for the purpose of applying the effective interest rate approach and of recording credit
losses.

If the Group reclassifies a financial asset from the category of at amortised cost to at fair value with
changes in other comprehensive income, it recognises the difference between the fair value and the
carrying amount in other comprehensive income. The effective interest rate and the expected credit
loss record are not adjusted by the reclassification. However, the accumulated amount of the expected
credit losses is registered against other comprehensive income and is itemised in the notes.

If the Group reclassifies a financial asset from the category of at fair value with changes in other
comprehensive income to at amortised cost, it is reclassified at its fair value. The amount of the
difference in equity is adjusted to the carrying amount of the asset. The effective interest rate and the
expected credit loss record are not adjusted by the reclassification.

If the Group reclassifies a financial asset from the category of at fair value with changes in profit or loss
to at fair value with changes in other comprehensive income, the effective interest rate and expected
credit loss are determined at the date of the reclassification at the fair value of that moment.

If the Group reclassifies a financial asset from the category of at fair value with changes in other
comprehensive income to at fair value with changes in profit or loss, the amount of the difference in
equity is reclassified to profit or loss. From that moment on, the Group does not record financial asset
interests separately.

vii) Financial guarantee contracts

The Group recognises financial guarantee contracts initially at the premium received. If the Group
collects the premium in instalments in arm’s length terms, the financial guarantee is recognised at zero
net amount. Subsequently to the initial recognition, the financial guarantee contracts are measured at
the amount of the expected credit loss or the amount initially recognised, depending on which of them
is higher, less the accumulated amount of recognised income according to the indicated in the income
from contracts with clients section.

If the financial guarantee is issued without compensation, its counterparty is recognised as cost in the
profit and loss account.

However, if the financial guarantee arises from a transfer of financial assets which does not fulfil the
requirements for derecognition from the balance sheet, it is recognised pursuant to section 2.11
(derecognition of financial assets).
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viii) Impairment

The Group recognises in profit or loss a loss allowance due to expected credit loss of the financial
assets measured at amortised cost, fair value with changes in other comprehensive income, finance
lease accounts receivable, contract assets, lending commitments and financial guarantees.

For financial assets measured at fair value with changes in other comprehensive income the expected
credit loss is recognised in other comprehensive income and does not reduce the fair value of the
assets.

The Group measures on every balance sheet date the loss allowance by an amount equal to the
expected credit loss in the following twelve months, for the financial assets for which the credit risk has
not increased significantly since the date of the initial recognition or when it considers that the credit
risk of a financial asset has not increased significantly.

The Group determines on every balance sheet date whether the credit risk of an instrument considered
individually or of a group of instruments considered collectively has increased significantly since the
initial recognition. For the purpose of collective evaluation the Group has grouped the instruments
according to shared risk features.

In order to determine whether for an instrument or a group of instruments the credit risk has increased
significantly the Group uses the change in the risk of a default during the expected lifetime of the
instrument instead of changes in the amount of the expected credit losses. Therefore the Group
evaluates the change in the risk of a default at every balance sheet date comparing it to the initial
recognition. For this purpose the Group considers that a default occurs when there are justified doubts
concerning recovery.

For the purpose of determining whether there is a significant increase in the credit risk the Group
evaluates all the reasonable and justifiable prospective information, in particular:

- Internal and external credit risk ratings;

- Current or expected adverse changes in the business, financial or economic situation which may
give rise to a significant change in the borrower’s ability to fulfil their obligations;

- Current or expected significant changes in the borrower’s operating income;

- Significant increase in the credit risk of other financial instruments of the same borrower;
- Significant changes in the value of the collateral supporting the obligation or in the quality of third-
party guarantees or credit enhancements.

- Macroeconomic information such as interest rates, growth, unemployment rates, GDP of the region,
real property market prices or rents.

- The Group considers that the credit risk has increased significantly since the initial recognition when
its maturity period is extended.

If there has been a significant increase in the credit risk of an instrument or a group of instruments since
the initial recognition, the expected credit loss covers the entire expected life of the instrument. For the
financial assets acquired or originated with incurred losses the Group recognises at every balance sheet
date only the positive or negative changes in the expectations of loss since the initial recognition as a
loss or profit from impairment, regardless of whether the profit exceeds the initially estimated amount
of the incurred credit loss.

For the financial assets renegotiated or modified and which have not implied derecognition of the
original financial asset the Group evaluates the significant increase in credit risk comparing the risk of
a default at the date of the balance sheet according to the new conditions with the risk of a default at
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the date of the initial recognition according to the original conditions. The Group considers that the credit
loss of modified financial assets should not be estimated during the lifetime for the instrument only when
there is evidence of the borrower’s fulfilment of the modified obligations.

If the modified financial asset has implied derecognition of the previous financial asset and the
recognition of a new one, the Group determines the expected credit loss at that moment.
For this purpose the Group determines the expected credit loss in the subsequent twelve months,
except for when the financial asset originated with incurred loss.

Notwithstanding the above, the Group recognises the expected credit loss during the life of the
instruments for trade receivables or contract assets and finance lease receivables.

The Group determines the expected credit loss considering the unbiased and probability-weighted
amount, effective interest rate or effective interest rate adjusted by the original credit risk and
reasonable and justifiable information about past events, current conditions and forecasts of future
economic conditions.

The maximum term considered by the Group to measure the expected credit loss is the contractual
period, including novation options, during which the Group is exposed to credit risk. However, the
Group determines credit losses during the period in which the Group is exposed to credit risk and the
credit losses would not be mitigated by credit risk management actions, even if this period exceeds the
maximum contractual period for the instruments that include a loan and an undrawn commitment and
the ability to demand repayment and cancel the commitment would not limit the Group’s credit risk to
the contractual notice period.

Separate expected credit losses represent the difference between the contractual and the expected
cash flows, in the amount as well as in the term.

Regarding financial guarantees, the Group considers the changes in the risk that the debtor will default
on the contract. The Group determines credit losses as expected payments to be made to reimburse
the holder for the loss it incurs less any amount that the Group expects to receive from the holder, the
debtor or any third party. For this purpose the Group does not consider the amount of the premiums to
collect when they are collected in instalments. If the asset is entirely guaranteed, the estimate of the
credit loss would be consistent with the estimates of credit losses of the asset subject to the guarantee.

To the financial guarantees and loan commitments for which it is not possible to determine the interest
rate in a reliable manner, the Group applies a market interest rate, adjusted by the risks not considered
in discounted cash flows.

For loan commitments and financial guarantees the expected credit loss is recognised as a provision.
If a financial instrument includes a loan and an undrawn commitment and the Group cannot identify
separately the credit loss attributable to each component, the credit loss of the commitment is
recognised together with the credit loss of the financial asset. If the credit loss exceeds the carrying
amount of the financial asset, the surplus is recognised as a provision.

For finance lease receivables the Group determines the credit loss in a way that is consistent with the
cash flows used to measure accounts receivable. For this purpose it uses the implicit interest rate of
the contract.

The Group has determined the impairment of cash and cash equivalents due to expected credit losses
during the next twelve months. The Group considers that cash and cash equivalents have a low credit
risk according to the credit ratings of the financial entities where the deposits or cash are deposited.

For trade receivables the Group determines the expected credit loss during the life of the financial

assets collectively, grouped by different collectives according to their maturity dates, allocating a
percentage of default to each of them.
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The percentage of default is calculated according to the probability of an account receivable to be
moving through the subsequent stages of default until its definitive derecognition. The percentages are
calculated separately for each collective. The percentages are based on the current experience of
default in recent years and are adjusted by the differences between current and historical econocmi
conditions and considering the forecast information that is reasonably available.

iX) Extinguishment of financial assets

The Group applies the financial assets derecognition criteria to a part of a financial asset or to a part of
a group of similar financial assets or to a financial asset or to a group of similar financial assets.

Derecognition of financial assets is carried out when the rights to collect cash flows connected with
those assets have expired or have been transferred and the Group has transferred substantially the
risks and profits derived from their ownership.

Derecognition of a financial asset in it entirety implies a recognition of profit or loss for the difference
between its carrying amount and the sum of the received compensation, less transaction costs,
including the assets obtained or the liabilities assumed and any loss or gain recognised in other
comprehensive income, except for the equity instruments designated at fair value with changes in other
comprehensive income.

The Group reduces directly the accounting amount of a financial asset when it reasonably expects to
recover it entirely or partly.

X) Interests and dividends

The Group recognises interests applying the effective interest rate method, which is an update rate that
equalises the carrying amount of a financial asset with the expected cash flows during the expected life
of the instrument on the basis of its contractual terms and without considering the expected credit loss,
except for the financial assets acquired or originated with incurred losses.

The interests are recognised at gross carrying amount of the financial assets, except for the financial
assets acquired or originated with incurred credit losses and financial assets with credit impairment. For
the former, the Group recognises the interests according to the effective interest rate adjusted by the
initial credit risk and for the latter, the Group recognises the interests at amortised cost.

The changes of estimates in cash flows are discounted at the effective interest rate or an interest rate
adjusted by the original credit risk and are recognised in profit or loss.

The income on dividends from investments in equity instruments is recognised in profit or loss when
right for the Group arise to collect the dividends, the collection of economic profit is probable and the
amount can be reliably calculated.

The dividends from equity instruments classified at fair value with changes in other comprehensive
income are recognised in profit or loss, except when they represent a return on investment, in which
case they are recognised in other comprehensive income.

The Group recognises as financial income and expenses the late-payment interest in commercial
transactions according to the legal and contractual conditions. If eventually the interest is compensated
or cancelled, the Group recognises the transaction according to its substance. The Group recognises
the legal right to the compensation of incurred collection management costs when its collection is
probable. The Group recognises the management collection costs claim according to the rules of the
provision accounting policy.
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Xi) Derecognition and modification of financial liabilities

The Group derecognises a financial liability or a part of it when the obligation specified in the contract
is fulfilled or when the Group is legally exempted from the principal responsibility contained in the liability
whether through a court proceeding or by the creditor.

The exchange of debt instruments between the Group and the counterparty or substantial modifications
of the liabilities initially recognised are accounted for as an extinguishment of the original financial
liability and recognition of a new financial liability, provided that the terms of the instruments are
substantially different.

The Group considers that the terms are substantially different if the current value of the discounted cash
flows under the new terms, including any commission paid less any commission received, and using
for the discount the original effective interest rate, differs by at least 10 per cent from the discounted
current value of the cash flows which still remain from the original financial liability.

If the exchange is recorded as an extinguishment of the original financial liability, the costs or
commissions are recognised in profit or loss as a part of its result. Otherwise, the modified cash flows
are discounted at the original effective interest rate and any difference from the previous carrying
amount of the liability is recognised in profit or loss. Likewise, the costs or commissions adjust the
carrying amount of the financial assets and they are amortised by the amortised cost method during the
remaining life of the modified liability.

The Group recognises in profit or loss the difference between the carrying amount of a financial liability
or a part of it that is extinguished or transferred to a third party and the compensation that was paid,
including any transferred asset other than cash or assumed liability.

Contracts for purchase and sale of non-financial assets

The Group signs forward contracts for the purchase/sale of energy according to its production
requirements. The Group assesses at the moment of signing and also periodically if the contracts
should be recognised as derivative financial instruments. For this purpose the Group carries out control
and a separate register of those contracts which meet the conditions for not being classified as
derivative financial instruments and those which must be considered as trading.

The Group recognises as obligations the contracts for purchase or sale of a non-financial account in
line with the terms of the contract and if it is held for delivery or reception according to the usage,
purchase or sale requirements.

The transaction costs of the contracts classified as obligations are recognised according to the general
criteria applicable to the costs related to purchase and sale transactions.

However, the Group recognises as derivative financial instruments those contracts or groups of similar
contracts for which the Group keeps applying a past practice of net cash settlement or those that are
held by the Group for the purpose of obtaining profit from trading margin.

In the case of contracts for the purchase or sale of non-financial assets classified as trading and which
are going to be settled with physical delivery at a fixed price, the Group applies the cash flow hedge

policy.

The Group evaluates the existence of implicit derivatives in the contracts for purchase or sale of non-
financial assets in foreign currency. Although the contract is not accounted for as a financial instrument,
the implicit derivative is recognised according to the criteria indicated above.

The Group considers that the implicit derivative is closely connected with the main contract when it is
not leveraged, does not include options and the payments are made in the functional currency of one
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of the main parties to the contract or the usual currency of commercial transactions for the underlying
non-financial asset or the usual currency of contracts for the purchase or sale of the non-financial asset
concluded in the economic environment in which the transaction takes place.

2.12 Derivatives and other financial instruments

Financial derivatives are recognised at fair value on the contract date, and are successively recalculated
at fair value. The method for recognising the gain or loss depends on whether the derivative is classified
as a hedging instrument, and if so, the nature of the asset hedged.

The Audax Renovables Group documents the relationship between the hedging instruments and the
assets or liabilities hedged at the beginning of the transaction, as well as the purpose of the risk
management and hedging strategy.

A hedge is considered to be highly effective when the changes in the fair value or the cash flows of the
assets hedged are offset by the change in the fair value or cash flows of the hedging instrument, with
an effectiveness ranging from 80% to 125%.

Types of hedges:

a) Cash flow hedges:

For these derivatives, the effective part of changes in the fair value of the derivatives designated and
qualifying as cash flow hedges is recognised in net equity. The gain or loss relating to the non-effective
part is recognised immediately in the consolidated income statement. The amounts accumulated in net
equity are released to the consolidated income statement in the year in which the hedged items affects
profit or loss.

b) Fair value hedge:

The changes in the fair value of the derivatives that are designated and qualify as fair value hedges are
posted in the consolidated income statement, together with any change in the fair value of the asset or
liability hedged that is attributable to the risk hedged.

2.13 Share capital

Share capital is represented by ordinary shares.

The cost of the issue of new shares or options, net of tax, is subtracted from net equity.

The dividends from ordinary shares are recognised as less net equity when approved by the Parent
Company’s shareholders.

2.14 Provisions and contingent liabilities

The Directors of the Parent Company have established a difference in the consolidated annual accounts
between:

a) Provisions: credit balances that cover current obligations related with past events. Its
settlement is likely to originate an outflow of cash, however the moment and the amount
of the settlement cannot be determined.

b) Contingent liabilities: possible obligations arising as a consequence of past events
whose future materialization is subject to whether or not one or more than one of these
events ends up taking place. These events are independent of the Groups’ will.
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Provisions are recognised when the Audax Renovables Group has a present legal or implicit obligation
as a result of past events, which will likely lead to an outflow of funds in order to meet the obligation,
and when the amount can be reliably estimated. No provisions are recognised for future operating
losses.

Provisions are recorded when the unavoidable costs of meeting the liabilities in an onerous contract for
valuable consideration exceed the profits expected to be obtained from them.

Provisions are stated at current value of the amount necessary to settle the liability at the balance sheet
date, according to the best estimation available.

When it is expected that part of the disbursement necessary to settle the provision is refundable by a
third party, the reimbursement is recognised as a separate asset, provided that its receipt is practically
assured.

2.15 Corporate income tax

The corporate income tax expenses include the expense for the deferred tax and the current tax
understood as the amount payable (or refundable) relating to the tax profit for the year.

The current tax is the amount that the Group pays as a consequence of the fiscal liquidations arising
from Corporate Income Taxes for the year. Deductions and other fiscal advantages affecting the
amount of taxes payable, excluding any account retention or payment, as well as fiscal losses that can
be compensated from past years and that are effectively applicable during the current year, give rise to
a lower amount of current taxes payable.

The deferred tax is recorded by comparing the temporary differences that arise between the taxable
income from the assets and liabilities and the accounting profit on the consolidated annual accounts
using the tax rates that are expected to be in force when the assets and liabilities are realised.

Liabilities arising from deferred taxes are recognized for all the temporary differences on tax bases,
except for those derived from the initial recognition of goodwill or other assets and liabilities in an
operation that does not affect neither the fiscal result nor the accounting result and that is not included
in a business combination.

The deferred tax arising from charges or credits made directly in the net equity accounts are also
recorded as charges or credits to net equity.

Additionally, any difference that might exist between the consolidated value of an acquired company
and its fiscal base will also be considered at a consolidated level. In general these differences arise
from the accumulated results generated after the acquisition date, from fiscal deductions associated
with the investment and from the exchange difference, in the case where the acquired company uses
a currency that is not the Euro. Deferred tax assets and liabilities originated from these differences can
be recognized except for, and in the case of taxable differences, those in which the investor has control
over the moment of reverting the difference and in the case of the deductible differences, if it can be
expected that such difference has consequences on the foreseeable future and if it is likely that the
company has a tax profit of a sufficient amount.

The deferred tax assets are recognised to the extent that it is probable that there will be future tax profits
with which to offset the temporary differences.

In every closure of the accounting cycle the assets registered as deferred taxes receivable are

reconsidered and the needed corrections are done in the cases where doubts exist about their future
payment.

33



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

Moreover, in every closure, the assets that have not been registered as deferred taxes in the balance
sheet are evaluated and recognized if their future recoverability in the form of future tax profits is likely.

2.16 Recognition of income from energy retailing

Income is recorded at the fair value of the consideration to be received and represents the amounts
receivable for goods delivered and services rendered during the Audax Renovables Group’s normal
course of business, minus returns, price reductions, discounts and value added tax.

Electricity sales are recognised as income at the moment of delivery to the customer according to the
guantities supplied during the period, before being invoiced. Therefore, sales figures include the
estimated volume of supplied electricity, that has not yet been read on the customer’s meter

The sales of goods are recognised when the products have been delivered to the customer, when the
customer has accepted them, even if they have not been invoiced, or as the case may be, the services
have been provided and the collection of the respective accounts receivable is reasonably assured.
The sales for the year include the estimate of the energy supply that has not yet been invoiced.

Note 3 describes the basic features of the regulations in the electricity sector that are applicable.

The interest income is recognised using the effective interest rate method.

2.17 Leases

Leases in which the lessee substantially holds all the risks and reward of ownership are classified as
finance leases.

They are recognised at the beginning of the lease at the lower of the fair value of the asset and the
present value of the lease payments including, as the case may be, the purchase option. Each lease
payment is separated between the reduction of the debt and the financial charge, so that a constant
interest rate is obtained on the outstanding debt. The payment obligation arising from the lease, net of
the financial charge, is recognised under liabilities in the consolidated balance sheet. The part of the
interest on the financial charge is taken to consolidated income statement during the period of the lease
in order to obtain a constant periodical interest rate on the outstanding debt to be paid in each period.
The property, plant and equipment acquired under finance leases is depreciated over the useful life of
the asset.

Leases in which the lessor retains a major part of the risks and benefits arising from ownership are
classified as operating leases. Operating lease payments are charged to the income statement for the
year in which they accrue on a straight-line basis over the term of the lease.

2.18 Cash flow statement

The consolidated cash flows statement has been prepared using the indirect method, and, using the
following expressions with the meeting set out below:

a) Operating activities: activities that make up the ordinary group revenues, and other activities that
cannot qualify as investment or financing.

b) Investment activities: investment, sale or disposal by other means of long-term assets and other
investments not included under cash and cash equivalents.

c) Financing activities: activities that cause changes to the volume and composition of net equity
and the liabilities that do not form part of the operating activities.

When it is possible to identify a tax flow in individual operations, such as, for example, Value Added
Tax, which give rise to receipts and payments classified as investment and financing activities, these
34



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

will be classified the same as the transaction to which it refers.
The cash flow statement does not list existing cash flows between restricted and non-restricted funds.
2.19 Profit or loss per share

Basic profit or loss per share is calculated using consolidated profit or loss for the year attributable to
the parent Company between the average number of ordinary shares in circulation during this period,
excluding the average number of treasury shares held by the Group.

Diluted profit or loss per share is calculated using the consolidated profit or loss for the year attributable
to the ordinary shareholders adjusted by the effect attributable to the potential ordinary shares having
a dilutive effect and the average number of ordinary shares in circulation during this period, adjusted by
the average weighted number of ordinary shares that would be issued if all the potential ordinary shares
were converted into ordinary shares of the Parent Company.

2.20 Significant accounting estimates and assumptions.

The preparation of consolidated financial statements in compliance with the IFRS-EU requires the
application of important accounting estimates and the formulation of judgements, estimates and
assumptions in the process of application of the accounting policies of the Group. Therefore, we set out
below the aspects that imply a higher degree of judgement, complexity or where the assumptions and
estimates are significant for the preparation of the consolidated annual accounts:

a) Non-financial asset impairment

The Group verifies whether goodwill, the remaining intangible assets and property, plant and equipment
have suffered a loss for impairment of assets in accordance with the accounting policy stated in Note
2.8. The recoverable amounts of CGUs have been calculated on the basis of the calculations of fair
value from discounted cash flows based on the Group’s assumptions. These calculations require the
use of judgements, which, amongst others, mainly include the discount rate, the production hours and
sales prices of electricity (Note 5). In addition, the Group’s activities are subject to existing regulation
whose amendments may affect the valuation of the assets. Consequently, if the real data differs from
the estimates and judgements used, the recoverable amounts resulting from the various CGUs may
vary and, consequently, require a higher or lower impairment of assets. To be able to report how
sensitive this calculation of impairment is, Note 5 sets out a sensitivity analysis for reasonable variations
of key judgements which has been established by Group Management.

b) Provisions

In general, liabilities are recorded when it is probable that a liability or obligation will give rise to an
indemnity or payment. The Audax Renovables Group makes an estimate of the amounts to be settled
in the future, including additional amounts relating to corporate income tax, contractual obligations, the
settlement of outstanding litigation, and other liabilities. These estimations are subject to the
interpretation of current events and circumstances, projections of future events and estimates of their
financial effects. Among the most significant provisions there are the toll costs and the costs of energy
purchase that have not yet been invoiced.

C) Corporate income tax expenses and deferred income tax assets

The calculation of the corporate income tax expense requires interpretations of tax legislation in the
jurisdictions in which the Audax Renovables Group operates. The determination of expected outcomes
of outstanding disputes and litigation requires the preparation of significant estimates and judgments.

The Audax Renovables Group evaluates the recoverability of the deferred tax assets based on
estimates of future taxable income and the capacity to generate sufficient tax profits during the periods
in which these deferred taxes are deductible.
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d) Revenue recognition

Revenue from energy sales is recognized when the electricity is delivered to the customer on the basis
of estimated energy production.

Historically, no material adjustments have been made to the amounts recorded as revenue for the
estimate of the energy produced pending invoicing and no adjustments are expected in the future.

Energy supplied to the customers that has not yet been measured on the meters. As the usual date of
meter readings does not coincide with the balance sheet date of the financial year, the Management of
the Company makes an estimate for the sales that have not yet been invoiced (Note 3 and 10).

e) Fair value of derivatives

The fair value of the financial instruments that are traded on official markets is based on market prices
at the balance sheet date. The market quotation price that is used for financial assets is the current
buyer price.

The fair value of the financial instruments that are not listed on an official market is determined using
valuation techniques. The fair value of interest rate swaps is calculated as the present value of the
future estimated cash flows.

f) Useful life of property, plant and equipment and intangible assets

The accounting treatment of investments in property, plant and equipment and intangible assets
includes estimates for determining their useful lives for depreciation and amortisation purposes, and for
determining the fair value at the acquisition date, for assets acquired in business combinations.

The determination of useful life requires estimates of their degree of use, maintenance as well as
expected technological evolution. The assumptions regarding the degree of use, technological
framework and future development involve a significant degree of judgement, insofar as the timing and
nature of future events are difficult to foresee.

The Audax Renovables Group estimates a useful life of its wind farms of 25 years (amortisation period).

Q) Financial instruments

The fair value of the financial instruments that are traded on active markets is based on market price at
the balance sheet date. The quoted market price used for the financial assets is the current bid price.

The fair value of the financial instruments that are not traded on active markets is determined using
valuation methods. The fair value of interest rate swaps is calculated as the present value of the
estimated cash flows.

2.21 Actions causing an impact on the environment
They are registered annually as an expense or as an investment, depending on the nature, the carried
out payments that are needed to comply with the legal requirements related with environmental issues.

Imports registered as an investment are amortized as a function of their useful life.

No provision for risks and costs related with environment issues has been considered given that there
exist no significant contingencies related with the environment protection.
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2.22 Related party transactions

The Group undertakes operations with related parties at market values. Additionally, the transfer prices
are adequately justified so it is estimated that no significant risks exist, thus none of them is expected
to generate any future obligation that needs to be considered.

2.23  Customer acquisition costs

The incremental costs incurred directly in acquiring new customer contracts, which correspond primarily
to the commission paid for the acquisition of contracts for power supply signed with those customers,
are recorded as Prepaid Expenses and are transferred to the profit and loss account under the heading
of external services, linearly during the expected average life of the contract which ranges between 1
and 2 years.

The customer acquisition costs recognised as assets are amortised systematically in the Consolidated
Profit and Loss Account under the heading of external services during the expected average life of
contracts with customers which ranges between 1 and 2 years.

NOTE 3 - REGULATORY FRAMEWORK

We describe below the main features of the regulation to which the business of the Audax Renovables
Group is subject in the main countries in which it operates.

a) Energy retailing segment
Spain

The energy sector regulations are mainly featured in Electricity Sector Law 24/2013, of 26 December,
which, from said date onwards, repealed and replaced the previous Law 54/1997, of 27 November,
which until then featured the basic regulations concerning this sector. The most significant aspects
regulated by Law 24/2013 and its implementing rules, are as follows:

e  The electricity production is conducted under the rules of free competition.

e  Transmission, distribution, as well as economic and technical management of the system
constitute regulated activities.

e  The electricity supply is completely liberalised and each customer must sign an electricity supply
agreement with a retailer. Since 1 July 2009, the customers who fulfil certain criteria may choose
to enter into an agreement with a Supplier of Last Resort (SoLR) to which the Tariff of Last Resort
(hereinafter: ToLR) applies. The Law 24/2013 replaced the term ToLR with the term “Voluntary
Price for the Small Consumer” (PVPC), and the term SoLR with the term “Reference Retailer”, and
the term ToLR was reserved for the reduced tariff applicable to vulnerable consumers or for the
de-incentivising tariff applicable to the consumers who temporarily have no retailer. Under the
Royal Decree-Law 17/2013 “CESUR” tenders are removed from their role as a fixing mechanism
of energy price component for the last resort tariffs (currently PVPC).

e The access tolls are equal nationwide and are collected by the distributors who act as collecting
agents of the electricity system.

Electricity tariff for 2018:
Order ETU/1282/2017, of 27 December, establishes access tolls from 1 January 2018 onwards.

Moreover, on 25 September 2010 Royal Decree 1202/2010, of 24 September, was promulgated,
establishing the terms of revision of access tolls to the electricity transmission and distribution networks.
Under this Royal Decree the revision of access tolls will be conducted annually, although the Ministry
of Industry, Tourism and Commerce may revise them with quarterly regularity in some circumstances:
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- Possible temporary differences due to imbalance in settlement of regulated activities in the electricity
sector.

- Regulatory changes in the regulated costs.

- Exceptionally, when there are special circumstances affecting the regulated costs or the parameters
used to calculate costs.

On 6 October 2018 the Royal Decree-Law 15/2018, of 5 October, on urgent measures for energy
transition and consumer protection was published in the BOE.

The RDL introduces measures for consumer protection, grouped in two chapters: the first chapter is
dedicated to vulnerable consumers and energy poverty prevention; and the second chapter which
features measures tending to increase information, protection and rationalisation of contracting
mechanisms with the aim of guaranteeing the protection of all electricity consumers.

Italy

The reform of the Italian electricity system began in 1999, when Legislative Decree no. 79/1999 (“the
Bersani Law”) was promulgated with the aim of implementing the European directive 96/92/EC on
internal electricity market. To this end, “Gestore dei Mercati Energetici S.p.A” (GME) was incorporated,
a company controlled by “Gestore dei Servizi Energetici S.p.A.” (GSE), whose duties involve the
organisation and management of the electricity and natural gas market (law no. 99/2009).

On 1 April 2004 the IPEX (ltalian Power Exchange) began operating and calculating for the Italian
consumers a weighted single price, however remunerations for the producers are based on regional
prices. The consolidated text of the Disciplina del Mercato Elettrico (Electricity Market Regulation) and
the relevant appendices were updated by the ministerial decree of 21 September 2016 which
establishes that:

- The distribution, measurement and sale of gas and electricity are subjecto to the current legal
provisions and and to the regulation by the “Autoritd di Regolazione per Energia Reti e
Ambiente” (ARERA) (Law no. 481, 14/11/1995 with amendments).

- The transmission and stabilisation of energy flows constitute activities regulated by Terna
Spa. (Legislative Decree of 20/04/2005, amended by LD of 15/12/2010).

The process of market liberalisation ended in July 2007, when each kind of client, domestic as well as
non-domestic, could choose freely their own supplier. The new law of 4 August 2017, no. 124, "Legge
annuale per il mercato e la concorrenza" establishes on 1 July 2019 the end of the protection of prices
provided by ARERA. From that date on, the Authority will stop fixing and updating quarterly the
economic conditions for the supply of electricity and natural gas for domestic clients and small
enterprises, due to the disappearance of “Servizio di Maggior Tutela”.
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The Netherlands

The regulation of the electricity sector in the Netherlands is reflected basically in the Electricity Law of
1998 and the Law on Gas. The principal aspects regulated by the law are as follows:

- Rules of production, transport, retailing and supply of electricity and gas:

On 1 July 2018 the Law of 9 April 2018 entered into force amending the Electricity Law of 1998 and the
Law on Gas (progress of energy transition). The aim of the law is to eliminate the existing obstacles to
the energy transition so as to make the Electricity Law of 1998 and the Law on Gas feasible in future.

Since 1 July 2004 the energy market has been liberalised. The Dutch government has liberalised the
energy market in order to promote the competition among the suppliers and grant liberty to the
consumers to choose their own energy provider. The Dutch wholesale electricity is also a liberalised
market where each client is free to choose their provider.

The supply of electricity or gas on the retail market (including consumers) with an electricity connection
of up to 3x80A and a gas connection of a maximum capacity of 40m3 (n) / hour is only permitted with
an energy licence from the Authority for Consumers and Markets (ACM). No licence is necessary for
wholesale delivery.

The energy licence holders are required to comply with certain rules, such as delivery obligation, reliable
delivery, reasonable tariffs and terms, reporting obligation with ACM, supply model contract, complaint
procedure and electricity label.

b) Renewable energy production

Spain

The wind energy industry is a regulated sector that due to the fundamental changes it has been suffering
over the last periods, has motivated the need of a new regulatory framework.

On 13 July 2013 the RDL 9/2013 was published repealing the RD-661/2007 decree, in force until that
date. This Royal Decree establishes the principles of a new remunerative system for the renewable
energy-generating plants and is submitted to the Government for the new remunerative system to be
approved by a Royal Decree. Under this new regulatory framework, the income from the special system
plants will comprise:

e Theincome derived from sale of electricity on the market.

e The income derived from the special remunerative system, when applicable. The special
remunerative system will comprise the sum of two elements periodically revised: the
remuneration for the investment and the remuneration for the operation.

In accordance with the stated criterion, the specific remuneration is composed, according to each
technology, by:

e A factor per unit of installed power (investment remuneration) which covers the investment
costs of a standard plant that cannot be recovered from the sale of energy in the market, and

e A factor in the operation (operative remuneration) which covers the negative difference
between the operative costs and the income from the market share.

The remuneration is calculated over a standard plant throughout its regulatory useful life, taking into
account:
e The standard income for the sale of the generated energy, valued at the production market
price (estimated),
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e  The standard operative costs and
e  The standard value of the initial investment

The first additional provision of the RDL 9/2013 sets the fair profitability of those facilities that have the
right to an economic premium system at the date of enforcement of the RDL 9/2013; as the average
profitability in the secondary market of the previous ten years to the entry into force of the RDL 9/2013
of the 10- year Government Bonds, increased in 300 basic points (equivalent to the 7.398% for the first
regulatory period).

On the other hand, it is important to note that the law states the priority access criterion and distribution
for the electricity of renewable energy sources and of cogeneration of high efficiency, in accordance
with that established in the Community directives.

Later, in December 2013, the Law 24/2013 on the Electric Sector was enacted to replace the existing
Law 54/1997, of 27 November and to cover the regulations of the RDL 9/2013 and which, among others,
includes the revision criteria of the remunerative parameters:

e Every 6 years all the parameters may be revised (fair profitability rate, legally fixed).

o Every 3 years the estimations of the income for sale of the generated energy, valued at the
production market price.

o Every year, the values of the operative remuneration for the technologies whose operating
expenses depend essentially on the fuel price.

e Under no circumstances, once the regulatory useful life or the standard value of the initial
investment are recognised, will these values be able to be revised.

e Determines the beginning and the end of the first regulatory term: from the RDL 9/2013 entry
into force (14 July 2013) until 31 December 2019 (6 years), with the first half-term ending 31
December 2016 (within 3 years).

In June 2014, the Real Decree 413/2014, of 6 June, was enacted, which regulates the activity of
electricity production from renewable sources of energy, cogeneration and waste, and the Ministerial
Order IET 1045/2014 which establishes new remunerative parameters of the type plants, applicable to
certain plants of energy generation from renewable sources, cogeneration and waste materials.

The Royal Decree 413/2014 and the Ministerial Order IET 1045/2014 specify the amounts in euros for
aforementioned remunerations for each type of technology and installation used to generate energy
from renewable sources.

On 2 December 2016 was published a draft of indexation for remuneration parameters for the
aforementioned plants for the second half-term (from 1 January 2017 to 31 December 2019) in which
were also established possible amounts of the operative remuneration which will be applied in the first
half year of 2017, thus implementing the provisions of article 20 of the Royal Decree 13/2014, of 6 June,
and article 3 of the Order IET/1345/2015, of 2 July.

Additionally, it should be recalled that within the existing regulations in this sector there is the Law
15/2012, of 27 December, of fiscal measures for the energetic sustainability. Under the current law it is
stipulated, among others, a new tax, the Tax on the Value of Production of electrical energy, which
levies a tax on the production activities and incorporations to the electrical energy system of a 7% rate.

In connection with the Law 15/2012, on 6 October 2018 the Royal Decree-Law 15/2018, of 5 October,
was published in the BOE, introducing urgent measures for energy transition and consumer protection.
The RDL features provisions which adopt a series of measures connected with tax regulations with the
main purpose to moderate the price evolution on the wholesale electricity market. To this end, the Tax
on the value of electricity generation (IVPEE - a 7% tax) was temporarily suspended for six months,
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coinciding with the months of the largest demand and the highest prices on the wholesale electricity
markets, in agreement with the ultimate aim of the current norm.

France
In France the electricity facilities must hold authorisations for operations under the following legislation:

* Law n° 2000-108/10 February 2000, on the modernisation and development of the electricity
utilities.

+ Decree n° 2000-877/7 September of that year on the authorisation for operating electricity
facilities.

Once the authorisation is obtained, the electricity producers will be subject to the remunerative system
as per Decree of 10 July 2006.

The remuneration of land wind-based electricity production is set for the first 10 years, indexed to
inflation on 1 November of each year. In 2018, he tariff applied to the company in the Audax Renovables
Group in France was of 9.247 cents euro per KWh until 1 November, and from that date, of 9.421 cents
euro per KWh.

On 9 December 2015, the French Energy Regulatory Commission (CRE) published an opinion
concerning the new project for the decree on additional remuneration mentioned in the article L.314-18
of the Energy Code.

The opinion predicts that the producers of renewable sources energy, after the expiration of the contract
for the sale of energy, will be entitled to receive an additional recompense. This additional recompense
will be paid in form of a premium taking into account both installed capacity and the amount of produced
energy.

On 30 December 2017 a new law was passed concerning finances for the year 2018 and subsequent
years in which, among others, provisions were made for the change in corporate income tax rates.
Article 84 of this law, passed as “LOIl n° 2017-1837 du 30 décembre 2017 de finances pour 2018”,
features changes in tax rates which will be applicable to the abovementioned French company. The
current tax rate of 33% will undergo the following changes in the coming years:

From
2017 2018 2019 2020 2021 2022 on
PME tai o *|s :
communautaires 1 500.000€: | 500.000€:
. 1/31

B > 75.000€ : 33139 28% 26,5% 25%
Autr > "8 ”

utres 500.000€: | 500.000€:
331/3%

331304 31%

PME communautaires refers to companies where the annual turnover of the majority shareholder does
not exceed 50M€

B: refers to income before tax

Poland

In Poland, the renewable energy sources are regulated by the Energy Law of 10 April 1997 (“Energy
Law”) supplemented with the transitory provisions of 20 February 2015 (“2015 RES Law”) along with
the amendments published in December 2015 and January 2016.
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Under this regulation the producers of renewable energy are entitled to the following incentives:

- market price for sale of energy on regulated market (average price for the last quarter)

- price for traded certificates of origin (Green Certificates) during 15 years following the date of
the first verification of energy production

This system of incentives works based on the price of certificates of origin limited to “substitution fee”
which is currently 300.03 PLN/MWh. The price of certificates of origin (Green Certificates in the case of
Postolin) on the TGE market, as of closing day for the current year, amounts to 45.29 PLN/MWh.

Under the “2015 RES Law” approved in February 2015, this system of incentives is still applicable to
generators that began operations before 1 July 2016; whereas the producers registered afterwards will
benefit from the new auction system. The plants put into operation before 1 July 2016 can opt to join
the new auction system while simultaneously relinquishing the system of incentives.

The main features of the new auction system are as follows:

e There are annual energy auctions, separate for different sources of energy, with a
prequalification phase in order to participate in the auction.

e  For every annual auction, the required amount and maximal reference price will be published
by the Ministry before every auction.

e  The only criterion for winning the auction is the price: the lowest bidders are accepted until
completing the required amount of energy of the auction.

e  The winners will sign contracts for 15 years for the offered price. The price will be indexed
annually.

The regulations established in the “2015 RES Law” were amended by the law of 22 June 2016 to
promote the auctions and the renewable energy plants with a stable generation profile.

This amendment stipulates that the right to benefit from the system of incentives and to sell all the
produced energy on the average market price of the last quarter of 2017 (amounting to 162.50
PLN/MWHh), will be valid only until 1 January 2018. From that date onwards, the final suppliers will be
able to renegotiate or even terminate the contracts with the producers.

Lastly, it should be noted that the regulatory framework related to the real property tax payable to the
municipality was also changed by the amendment of 20 May 2016, affecting particularly, among others,
the investments in wind farms in Poland. Under this new regulation, the real property tax of 2% affected
the investment in the construction of a wind farm in its entirety. The regulation has been changed on 29
June 2018 with the promulgation of an amendment to the Construction Law of 7 July 1994 and to the
Law of 20 May 2016 on investments in wind farms (which, in turn, amends the Law of 20 February 2015
on renewable energy sources), re-establishing from 1 January 2018 the real property tax of 2% only on
the investment in the construction of the elements recognised as direct costs, such as foundations and
substation.

NOTE 4 — SEGMENT REPORTING

The main format of segment reporting presentation comprises business segments and geographical
segments.

The principal business segments of the Audax Renovables Group involve electricity and gas retailing
and renewable energy generation.

The main geographical segments of the Audax Renovables Group are as follows:
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- Spain and Portugal

- Rest of Europe: in regard to retailing, the Group operates also in Italy, Poland, Germany and
the Netherlands; the generation segment corresponds to France and Poland.
- Latam: corresponds to Panama, where a wind farm of 66 MW is under construction.

Profit and loss by segment as defined above for the annual periods ended on 31 December 2018 and

2017 is as follows:

RETAILING GENERATION TOTAL
Spain Rest of Rest of
and Europe Europe Latam
31 December 2018 Portugal @ Total Spain @ ® Total Total
Turnover by segment 723,365 225,354 948,719 28,203 7,432 - 35,635 984,354
EBITDA 22,244  (2,512) 19,732 21,635 12,028 - 33,663 53,395
Depreciation charge (5,385) (8,113) (13,498) (9,457) (2,124) - (11,581) (25,079)
Operating profit (loss) 16,859 (10,625) 6,234 12,178 9,904 - 22,082 28,316
Net financial income (expenses) (5,311) (4,481) (9,792) (5,014) (1,701) - (6,715) (16,507)
Participation in profit (loss) for the year of associates - - - - - (48) (48) (48)
Profit (loss) before tax 11,548 (15,106)  (3,558) 7,164 8,203 (48) 15,319 11,761
Corporate income tax (2,263) 1,455 (808) (392) (572) - (964) (1,772)
Consolidated profit (loss ) for the year 9,285 (13,651) (4,366) 6,772 7,631 (48) 14,355 9,989
a) Profit (loss) attributed to the parent company 8,997
b) Profit (loss) attributed to minority interests 992
Rest of Europe @ in Retailing includes Italy, Poland, Germany and
the Netherlands
Rest of Europe @ in Generation includes France and
Poland
Latam @ in Generation includes Panama
RETAILING GENERATION TOTAL
Spain Rest of Rest of
and Europe Europe Latam
31 December 2017 Portugal @ Total Spain @ ® Total Total
Turnover by segment 481,903 151,339 633,242 30,573 6,830 - 37,403 670,645
EBITDA 12,702 (1,180) 11,522 21,309 4,245 - 25,554 37,076
Depreciation charge (613) (6,323) (6,936) (11,591) - - (11,591) (18,527)
Operating profit (loss) 12,089  (7,503) 4,586 9,718 4,245 - 13,963 18,549
Net financial income (expenses) (2,049) (6,700) (8,749) (2,077)  (1,804) - (3,881) (12,630)
Participation in profit (loss) for the year of associates - - - - - (133) (133) (133)
Profit (loss) before tax 10,040 (14,203)  (4,163) 7,641 2,441  (133) 9,949 5,786
Corporate income tax (3,041) 2,729 (312) 1,681 (875) - 806 494
Consolidated profit (loss ) for the year 6,999 (11,474) (4,475) 9,322 1,566 (133) 10,755 6,280
a) Profit (loss) attributed to the parent company 8,250
b) Profit (loss) attributed to minority interests (1,970)

Rest of Europe @ in Retailing includes Italy, Poland, Germany and
the Netherlands

Rest of Europe @ in Generation includes France and

Poland

Latam ® in Generation includes Panama

Currently the Group owns operating wind farms in Spain, France and Poland, as well as energy retailing
activity in Spain, Portugal, Italy, the Netherlands, Germany and Poland.
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NOTE 5 - INTANGIBLE ASSETS

The movements for the years ended on 31 December 2018 and 2017 in the accounts under intangible
assets have been as follows:

Other Total

Goodwill intangible assets intangible assets

Net book value 31/12/16 4,077 36,980 41,057
Investment - 2,445 2,445
Additions to scope (Note 2) 94,391 51,421 145,812
Amortisation - (8,214) (8,214)
Derecognition - (38) (38)
Other movements - (810) (810)
Translation differences - - -
Net book value 31/12/17 98,468 81,784 180,252
Cost 98,468 92,389 190,857
Accumulated amortisation - (10,605) (10,605)
Net book value 31/12/17 98,468 81,784 180,252
Investment 94 2,428 2,522
Additions to scope (Note 2) 40,002 42,319 82,321
Amortisation - (14,730) (14,730)
Derecognition - (297) (297)
Other movements - 8 8
Translation differences - (2) (2)
Net book value 31/12/18 138,564 111,510 250,074
Cost 138,564 136,845 275,409
Accumulated amortisation - (25,335) (25,335)
Net book value 31/12/18 138,564 111,510 250,074

The recognitions resulting from changes in the scope correspond to incorporation of assets as a
consequence of the non-cash contribution of ADS Energy 8.0 SLU and Eryx Investments,S.L.
Moreover, intangible assets were incorporated due to the merger by absorption of Orus Energia, S.L.
and A-DOS Energia S.L. as well as the merger between Audax Energia, S.A. and Audax Renovables,
S.A. (Note 2).

The main movements in the year 2017 correspond to the assets acquired through business combination
of Audax Netherlands B.V, mentioned in the note 2.

As at 31 December 2018 the intangible assets, still in use and completely amortised amount to EUR 25
thousand (EUR 1 thousand at 31 December 2017).
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Goodwill

The breakdown of goodwill by country and by sectoral segment is as follows:

31/12/2018 31/12/2017

Wind energy generation

Spain 634 634
France 860 860
Energy retailing

Spain 40,072 70
the Netherlands 94,391 94,391
Poland 2,599 2,513
Others 8 -
TOTAL 138,564 98,468

Other intangible assets.

The breakdown of intangible assets by country and by sectoral segment is as follows:

31/12/2018 31/12/2017

Wind energy generation

Spain 26,002 27,726
France 2,778 2,982
Energy retailing

Spain 40,427 1,864
Italy 3,144 3,209
Germany 182 22
Poland 138 72
the Netherlands 38,827 45,909
Portugal 12 0
TOTAL 111,510 81,784

The breakdown of intangible assets by type is as follows:

31/12/2018 31/12/2017

Rights, licences and similar 33,753 33,682
Industrial property, patents, trademarks and similar 23,510 2,694
Computer software 12,712 10,534
Client portfolio 66,132 45,004
Advance and other intangible assets 738 475
Accumulated amortisation (25,335) (10,605)
TOTAL 111,510 81,784
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Impairment test:

The Audax Renovables Group has conducted impairment tests using cash flow projections in order to
determine recoverable amount. The impairment tests were made on 31 December 2018 and 2017. As
a result of these tests, a reversal of the net impairment provision was recorded in the amount of EUR
8,575 thousand in the year 2018 (negative amount of EUR 58 thousand in the year 2017) corresponding
mainly to property, plant and equipment.

The breakdown of the net release / (charge) to the impairment provision by segment is as follows:

31/12/2018  31/12/2017

Wind energy generation
Spain 1,963 (58)
Poland 6,564 -

Energy retailing

Spain (6) -
Poland 1) -
the Netherlands 55 -
TOTAL 8,575 (58)

There was no tax effect of the impairment (reduction of related deferred tax liabilities) 2018 nor in 2017,
and there was no effect on minority interest.

In order to carry out the impairment tests, the goodwill has been allocated to the cash-generating unit
(CGU) of the Group according to the kind of business or country of the transaction, that represents the
lowest level to which the goodwill is allocated and is subject to internal control by the management of
the Group.

The CGUs Audax Renovables are created by the companies within the group headed by the company,
mainly wind farms.

The CGU Poland is comprised of the company Audax Energia Sp. z 0.0. (formerly Deltis Sp. z 0.0.),
Likewise the CGU Netherlands is comprised of the company Audax Netherlands and its subsidiaries.

The recoverable amount of a CGU is determined on the basis of calculation of the value in use. The
calculation uses cash flow projections based on financial estimates approved by the management for a
period of five years. Cash flows beyond the period of five years are extrapolated using estimate growth
rate indicated below.

The key assumptions used to calculate fair value, applied to the impairment test, are as follows:

a) Discount rate. Discount rates have been calculated using the weighted average cost of capital
(“WACC?”), on the basis of the following variables:

- The temporal value of the money or risk-free rate of each country corresponding to the
profitability of 30-year Government bonds.

- The estimated risk premium considering the estimated betas of comparable companies of the
sector and a market risk premium, which are after-tax observable variables.
The breakdown of the weighted average cost of capital after tax between generation and retailing
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(WACC) resulting from the main geographical segments is as follows:

Year 2018
2018

Spain France Poland Italy Netherlands Germany
Risk-free discount rate 2.61% 1.63% 2.82% 3.55% 0.91% 0.88%
Risk premium * 6.77% 6.56% 6.92% 6.79% 6.77% 6.65%
Capital cost 9.38% 8.19% 9.74% 10.34% 7.68% 7.52%
Cost of debt 3.00% 2.67% 3.24% 3.04% 3.00% 2.81%
After-tax weighted average
cost of capital** 6.51% 5.70% 6.75% 7.06% 5.57% 5.40%

Year 2017

The weighted average cost of capital after tax of the principal CGEs with significant assets in
the year 2017 is as follows:

Spain France Poland Italy Netherlands Germany

After-tax weighted average cost of
capital 2017** 6.63% 5.62% 7.86% 5.71% 4.60% 4.80%

b)

d)

* The estimated risk premium is the result of multiplying the estimated beta (sector companies average) by the market
risk premium.

** Because the sources of information consulted to obtain the parameters used for the calculation of the discount rate
do not offer data before taxes, the Group uses discount rates after taxes. Consequently, and to maintain the coherency
of the discount rate with the methodology of calculation of the planned flows, the payment of taxes was taken into
account.

Prices: The sale prices of electricity have been estimated on the basis of past experience and
external sources of information. For countries in which there are framework agreements on
prices, such as Poland and France, the agreed-upon price has been used. An annual increase
in prices has been estimated in accordance with the regulatory framework of each one of the
countries.

Production hours of generation plants: the production hours employed in the calculation of the
impairment test have been based, for the operating generation plants, on the average of the
historical value of the hours employed in former years (eliminating those years that appear as
outliers because of high or low wind levels) and for the generation plants under development,
on the estimated wind hours predicted by the wind studies carried out both internally and
externally.

Gross margin and growth rates: the Group has determined the gross margin budgeted based
on past return and market development expectations. The weighted average growth rates are
coherent with the estimates included in the industry reports.

In addition to the assumptions set out above, the Managers of the Company have taken into account in
the preparation of the calculations of recoverable value other business assumptions that are relevant,
such as:

- Estimated life of the wind project: 25 years, without considering any residual value at the end of its
useful life.
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- Operating expenses: For future years, the operating expenses have been estimated on the basis of
past experience and by applying an estimated inflation rate.

As a consequence of the new legislation passed in Poland in 2018, which affected the renewable energy
sector and caused, among others, a significant drop in tax cost for local taxes, and also due to the
increase in prices of the Green Certificates in Poland, the Group registered a reversal of the provision
for property, plant and equipment amounting to EUR 6,564 thousand related to the Postolin wind farm
in Poland.

Likewise, as a consequence of the reactivation of a solar project in Spain, called La Pedrera, a set of
investments, which had been impaired in previous years, were subject to revaluation by the amount of
EUR 1,982 thousand.

There was no significant impact on the impairment of the year 2017.

As it has been mentioned above, and as a result of the registered impairment, there are certain CGUs
in the generation segment, whose carrying amount is equal to the recoverable amount, therefore any
increase in discount rate or decrease in selling price for energy would cause another impairment or
reversal. Similarly, an increase in selling prices for energy or a decrease in discount rate would have a
positive effect on the income statement of the Audax Renovables Group as a consequence of the
reversal of the registered provisions.

The differences between the recoverable amount and the carrying amount (i.e. the existing "gap") for
all of the energy generation CGUs, obtained through the analysis of impairment in the year 2018 are as
follows:

Energy generation sector 31/12/2018
Spain and France 22,784
Poland -
TOTAL 22,784

The difference between the recoverable amount and the carrying amount (i.e. the existing “gap”) for the
retailing CGUs of significant book value, obtained through the analysis of impairment in the year 2018
amounted to EUR 75,019 thousand, corresponding mainly to the CGU of the Netherlands.

Sensitivity analysis:

As already mentioned, there are certain assumptions whose variations could significantly affect the
recoverable value of the assets subject to the impairment testing, which are the discount rate and the
sale prices of electricity. The sensitivity of the results to reasonably possible changes in these
assumptions, on which the Directors have based their determination of the recoverable amount of the
wind farms, differentiated by the different geographic segments is as follows:

48



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

Effect on net income (EUR thousands)

2018 2017
Increase of the discount rate of 10%
Spain - -
Poland (1,694) (1,699)
Latin America - -
Total (1,694) (1,699)
Decrease of the discount rate of 10%
Spain - -
Poland 1,675 1,944
Asia - -
Latin America - -
Total 1,675 1,944

Effect on net income (EUR thousands)

2018 2017
Increase of the sale price of electricity of 10%
Spain - -
Poland 3,277 3,433
Latin America - -
Total 3,277 3,433
Decrease of the sale price of electricity of 10%
Spain (192) (1,936)
Poland (3,277) (3,383)
Latin America - -
Total (3,469) (5,319)

The impacts described above refer only to the generation segment, the recovery amount of the retailing
segment CGU is greater than the net carrying value of its net assets.
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NOTE 6 — PROPERTY, PLANT AND EQUIPMENT

The movement in the years 2018 and 2017 in the accounts under Property, plant and equipment has
been as follows:

Property, plant and Property, plant
equipment energy and equipment

generation energy retailing total
Net book value 31/12/16 172,478 2,095 174,573
Investment 270 12 282
Additions to scope (Note 2) - 1,646 1,646
Divestment 1) (25) (26)
Depreciation charge (9,657) (599) (10,256)
Impairment charge (Note 5) (63) - (63)
Translation differences 1,752 (1) 1,751
Net book value 31/12/17 164,779 3,128 167,907
Cost 178,737 3,721 182,458
Accumulated depreciation (13,958) (593) (14,551)
Net book value 31/12/17 164,779 3,128 167,907
Additions to scope (Note 2) - 1,153 1,153
Investment 174 236 410
Divestment - (119) (119)
Depreciation charge (9,659) (690) (10,349)
Impairment charge (Note 5) 8,525 - 8,525
Translation differences (929) (1) (930)
Net book value 31/12/18 162,890 3,707 166,597
Cost 177,777 4,301 173,553
Accumulated depreciation (14,887) (594) (6,956)
Net book value 31/12/18 162,890 3,707 166,597

No significant financial expenses were capitalised in the year 2017 nor in 2018.

As at 31 December 2018, the Group has commitments for the purchase of fixed assets for the amount
of EUR 496 thousand (there were no such commitments as at 31 December 2017).

As at 31 December 2018 there are no payments nor advance payments to suppliers for the construction
of fixed assets registered as an increase of value of assets under construction, nor there were such
payments as at 31 December 2017.

Translation differences mainly include the impact on the measurements of assets relating to the
investments in Poland. The negative impact for the year 2018 is due mainly to the depreciation of the
Polish zloty against the euro.

As at 31 December 2018 the tangible assets still in use and totally depreciated amount to EUR 383
thousand (EUR 166 thousand as at 31 December 2017).

The assets associated to the farms holding loans from credit entities under the modality of Project
Finance are presented as a collateral of the mentioned credits (Note 14).

It is the strategy of the Audax Renovables Group to take out all the insurance policies deemed
necessary to cover the exposure of its property, plant and equipment.
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The breakdown of intangible assets by country and by sectoral segment is as follows:

31/12/2018 31/12/2017
Wind energy generation
Spain 117,575 123,096
France 7,449 7,999
Poland 37,765 33,584
Other 101 100
Energy retailing
Spain 2,791 1,885
Italy 30 28
Germany 9 7
Poland 17 18
the Netherlands 860 1,190
TOTAL 166,597 167,907

NOTE 7 — INVESTMENTS AS PER EQUITY ACCOUNTING

The movement in the year 2018 in investments accounted for by the equity method is as follows:

Balance Participation Translation Balance
31.12.17 in results differences 31.12.18
Company
barque Edlico Toabré S.A. (formerly Fersa Panama SA.) 6,931 (48) 109 6,992
Total 6,931 (48) 109 6,992

The movement in the year 2017 in investments accounted for by the equity method is as follows:

Balance Participation Translation Balance
31.12.16 in results differences 31.12.17
Company
barque Edlico Toabré S.A. (formerly Fersa Panama SA.) 7,442 (133) (378) 6,931
Total 7,442 (133) (378) 6,931
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The most significant information relating to the associated companies and joint ventures consolidated
by the equity accounting method is as follows:

%

Country Assets Liabilities Income Results  Shareholding
At 31-12-18
Berta Energies Renovables, S.L. Spain 5,845 2,658 - (383) 25.79%
Parque Edlico Toabré S.A. (formerly Fersa Panama SA.) Panama 38,220 35,730 - (160) 30.00%
Subestacion y Linea Los Siglos 2004, A.I.E. Spain 215 11 20 (25) 30.30%
Total 44,280 38,399 20 (568)
%
Country Assets Liabilities Income Results Shareholding
At 31-12-17
Berta Energies Renovables, S.L. Spain 6.157. 2,587 - (275) 25.79%
Parque Edlico Toabré S.A. (formerly Fersa Panama SA.) Panaméa 6,068 3,771 - (444) 30.00%
Subestacion y Linea Los Siglos 2004, A.I.E. Spain 236 6 37 (10) 30.30%
Total 6,304 6,364 37 (729)

The information on these associated companies and joint ventures has been obtained from their not
audited financial statements as at 31 December 2018 and 2017.

As at 31 December 2018 and 2017 none of the associated companies is listed on the stock exchange.
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NOTE 8 — FINANCIAL ASSETS

The breakdown of the financial assets by Class and Category is as follows:

2018 2017
Non- Non-
Current current Total Current current Total

Assets designated at fair value through profit
and loss
Equity instruments

Not traded - 313 313 - 311 311
Total - 313 313 - 311 311
Financial assets at amortised cost
Unsecured credits

Floating rate - 1,238 1,238 - 309 309
Total - 1,238 1,238 - 309 309
Trade and other receivables

Receivables from sales and services 148,015 - 148,015 130,429 - 130,429

Other receivables 4,553 - 4,553 6,850 - 6,850
Less impairment (16,492) - (16,492) (10,066) - (10,066)
Total (Note 10) 136,076 - 136,076 127,213 - 127,213
Claims to group entities (Note 22) 2,715 90,720 93,435 3,411 27,066 30,477
Total 2,715 90,720 93,435 3,411 27,066 30,477
Deposits and sureties granted 455 4,509 4,964 1,179 2,586 3,765
Fixed-term deposits 12,640 2,200 14,840 6,115 - 6,115
Other financial assets 10,161 - 10,161 43,592 - 43,592
Total 23,256 6,709 29,965 50,886 2,586 53,472
Total 162,047 98,667 260,714 181,510 29,961 211,471
Equity instruments at fair value through other
comprehensive income

Listed 6,166 - 6,166 4,933 - 4,933
Hedge derivatives

Contracted on organised markets (Note 9) 12,323 375 12,698 5,688 2,750 8,438
Total 18,489 375 18,864 10,621 2,750 13,371
Total financial assets 180,536 99,355 279,891 192,131 33,022 225,153

Transferred deposits and guarantees refer to:

- Amounts transferred to lessors as a guarantee for the existing lease contracts. The amounts
are represented at paid out value which does not differ significantly from their fair value.

- Amounts paid out as a guarantee for the purpose of operating on the electricity market.

Fixed-term deposits consist mainly of deposits made to different financial institutions, which during the
years 2018 and 2017 yielded an accrued interest at market interest rate.

Other current financial assets refer primarily to the Debt Service Reserve Account (DSRA) amounting
to EUR 8,866 thousand (EUR 8,777 thousand as at 31 December 2017) which constitute an additional
guarantee for the bank syndicate and are subject to restrictions in application, as is described in Note
14.

The amount of equity instruments at fair value with changes in other comprehensive income at 31
December 2018 and 31 December 2017 corresponds, mainly, to listed investment funds.
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As at 31 December 2018, the adjustment of the of financial assets, without taking into account the
impairment of trade payables, amounts to EUR 2,368 thousand, of which EUR 851 thousand
correspond to the initial application of the IFRS 9 (Note 2.1).

NOTE 9 — DERIVATIVE FINANCIAL INSTRUMENTS
The Group is exposed to fluctuations in interest rates since its bank borrowings are made at floating
interest rates. Therefore, related to its loans, the Group has hedging contracts on variations in Euribor

/ Wibor interest rates in order to ensure a maximum rate.

Furthermore, the Group entered into hedging contracts as a form of security measure against
fluctuations in electricity selling prices.

As at 31 December 2018 and 31 December 2017 the breakdown of assets and liabilities related to
derivative financial instruments is as follows:

31 December 2018 31 December 2017
Non-current Current Non-current Current

Assets arising from derivatives

Energy price hedges 375 12,323 2,750 5,688
Total assets 375 12,323 2,750 5,688
Liabilities arising from derivatives

Energy price hedges 1,739 462 - -
Interest rate swaps 9,634 - 10,633 -
Total liabilities 11,373 462 10,633 -

The fair value of the different financial instruments is calculated using the cash flow discount valuation
method. The assumptions used in these valuation techniques are based on prices of observable,
current market transactions of the same instrument, such as, for example, the interest rate.

Therefore, the variables on which the valuation of the hedging derivatives is based in this section can
be observed in an official market (Level 2).

Interest rate derivatives

The breakdown of derivative financial instruments as at 31 December 2018 and 31 December 2017,
their fair value and the breakdown by maturities of notional values, in thousand euros, are as follows:

At 31.12.18
Fair Notional Value
value (EUR thousands)
2019 2020 2021 2022 2023 Subsequent Total
INTEREST RATE DERIVATIVES:
Financial swaps (9,634) 8,695 9,072 9,836 10,029 9,015 57,810 95,442
At 31.12.17
Fair Notional Value
value (EUR thousands)
2018 2019 2020 2021 2022 Subsequent Total
INTEREST RATE DERIVATIVES:
Financial swaps (10,633) 9,611 9,752 10,390 10,267 8,834 53,985 102,839
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All the Group’s interest rate derivatives have been classified as held for trading, because not all of them
meet the criteria for the application of hedge accounting established in the IFRS-EU standards, and
therefore the fluctuations in the fair value are registered in the profit and loss account.

During the current year the company Parque Edlico Hinojal S.L., as a result of the refinancing process
of its “Project Finance” (see Note 14) proceeded to pay off their respective hedging contracts on Euribor
interest rates fluctuation associated to these loans by forming new contracts for derivatives on Euribor
interest rates fluctuation in order to secure a maximum interest.

The fixed interest rate hedged by the different financial instruments the Group owns at 31 December
2018 varies between 2.45% and 4.55%.

Energy price hedge derivatives.

As at 31 December 2018, the Group holds hedge contracts against the risk of energy price changes
with certain entities. By way of this transaction the Group hedges against the risk of energy price
changes for the maximum net volume of 101 MW for the year 2019, 48 MW for the year 2020, 34 MW
for the year 2021 and 18 MW for the year 2022 and following. As at 31 December 2018 the net fair
value of these derivative financial instruments amounts to EUR 10,497 thousand (total negative amount
of EUR 7,774 thousand at 31 December 2017).

The energy price hedge derivatives comply with the IFRS-EU standards for the application of hedge

accounting, therefore the changes in the value of these financial instruments are recorded (at the after
tax amount) under net equity.

NOTE 10 — TRADE RECEIVABLES, OTHER RECEIVABLES AND OTHER CURRENT ASSETS

The breakdown of Trade and other receivables is as follows:

At 31.12.18 At 31.12.17
Trade receivables 147,579 129,810
Trade receivables from group companies 436 619
Other receivables 4,553 6,850
Public Administration
Valuation adjustments for bad debt (16,492) (10,066)
Total trade and other receivables 136,076 127,213

Under the heading of “Trade receivables” the Group puts mainly the invoicing amounts corresponding
to the months of November and December 2018 that have not yet been collected.

As indicated in Note 2, since the usual time of meters readings does not coincide with the balance sheet
date, the Group estimates the volume of sales to customers which has not yet been invoiced. The
accumulated balance of electricity and gas retailing which has not yet been invoiced is featured in under
the heading “Trade and other receivables". As at 31 December 2018, the estimates of the retailing
companies amount to EUR 53,305 thousand (EUR 52,525 thousand as at 31 December 2017).
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The movement of valuation adjustments for bad debt is as follows:

Balance at 31 December 2017 (10,066)
First application IFRS 9 (1,607)
Change of scope (Note 2b) (532)
Allocations (4,817)
Reversals 530
Balance at 31 December 2018 (16,492)

As a consequence of application of the IFRS 9, at 1 January 2018 the Group recorded impairment
based on the estimated loss model in the amount of EUR 1,607 thousand, this impairment being

recorded against reserves (Note 2.20).

The breakdown of “Other current assets” is as follows:

31/12/2018 31/12/2017
Prepaid expenses for insurance 115 12
Prepaid expenses for commissions 17,896 10,114
Prepaid expenses for renting 157 56
Other prepaid expenses 680 893
Claims to Public Administrations 778 1,825
Total 19,626 12,899

“Prepaid expenses for commissions” correspond to payments of commissions made in advance to
commission agents for new clients acquisition, depending on the duration of the contract which usually
is a period of one year (Notes 2.1.a and 2.24).

NOTE 11 - CASH AND OTHER CASH EQUIVALENTS

The heading “Cash and other cash equivalents” includes:

31/12/2018 31/12/2017
Cash and banks 96,633 49,643
Short-term investments of high liquidity 1,680 615
Total 98,313 50,258

Effective interest accrues on short-term financial investments as at 31 December 2018 at a rate of
0.06% (0.03% in 2017).
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NOTE 12 — NET EQUITY

a) Share capital

The Extraordinary General Meeting of Shareholders of the Parent Company on 2 May 2007 agreed to
increase share capital by EUR 37,755,975 through the issue of 37,755,975 ordinary shares with a par
value of EUR 1 each, and a share premium of EUR 3 per share.

On 9 July 2007 this capital increase was accounted after it was inscribed in the Registry of the Spanish
National Securities Market Commission (CNMV), recorded in a public deed and inscribed in the
Mercantile Registry.

On 20 February 2008, the Extraordinary General Meeting of Shareholders of the Parent Company
Audax Renovables, S.A. adopted a resolution approving of a transaction under which several business
groups made contributions to the Parent Company in the form of companies with operating wind farms
and at different stages of administrative process. In consideration thereof, the parent Company made
a capital increase with non-cash contributions. This transaction included the wind farms in Spain and
abroad, specifically in India, France and Poland, and resulted in the incorporation of MW 562.7 and
contributions totalling EUR 274,874 thousand.

On 30 June 2015 the Ordinary General Meeting of Shareholders of Audax Renovables, S.A. agreed to
reduce the share capital by decreasing the nominal value of the shares by EUR 0.3 per share.
Consequently, the share capital of the Company as at 31 December 2015 and 2016 amounts to EUR
98,003 thousand and is represented by 140,003,778 shares, with a value of EUR 0.7 each. As a result
of this operation a special fund was created amounting to EUR 42,001 thousand.

On 19 May 2016 Audax Energia, S.A. made a bid to purchase 100% of shares of Audax Renovables,
S.A. at the price of fifty cent euro (EUR 0.50) per share. On 8 August 2016 the CNMV announced that
the offer made by Audax Energia, S.A. had been accepted by the holders of 99,211,899 shares
representing 70.86% of the share capital of Audax Renovables, S.A.

As at 31 December 2018, the share capital of the Parent Company is divided in 440,291,054 shares of
EUR 0.70 of nominal value each of them. As at 31 December 2017, the share capital of the Parent
Company was divided in 140,003,778 shares of EUR 0.7 of nominal value each of them.

Reverse merger with Audax Energia

On 23 November 2018 the Extraordinary General Meeting of Shareholders of Audax Renovables
approved unanimously the project of merger between Audax Renovables, S.A. (the acquiring company)
and Audax Energia, S.A. (the acquired company) which had been formulated on 29 June 2018 by the
Boards of Directors of both companies. The merger involved the integration of the acquired company
into the acquiring company by way of an en bloc transfer of assets of the former to the benefit of the
latter, the dissolution without liquidation of the acquired company, an increase of the share capital of
the acquiring company by the amount of EUR 210,201 thousand, with a share premium amounting to
EUR 141,368 thousand, by issuing 300,287,276 shares equal to those already existent, cumulative and
indivisible, of EUR 0.70 of nominal value each share, which were attributed entirely to Eléctrica Nuriel,
S.L.U. (formerly called Banana Phone, S.L.U.), the sole shareholder of the acquired company. The
exchange was established on the basis of the real value of the merged equity at that date. The
transaction was entered into the Commercial Register in Barcelona on 25 January 2019.

Previously, on 28 June 2018, the General Meeting of Shareholders of the company Audax Energia,
S.A.U. had approved the merger by absorption of the companies Orus Energia, S.L.U. and A-Dos
Energia, S.L.U. on the terms established in the joint project of merger of 28 June 2018. The merger
implied an en bloc transfer of assets of the acquired companies (Orus Energia, S.L.U. and A-Dos
Energia, S.L.U.) to the acquiring company (Audax Energia, S.A.U.) and the dissolution without
liquidation of the acquired companies. The acquired companies as well as the acquiring company were
owned directly by the same sole shareholder. As at 31 December 2018, the share capital of the Parent
Company amounts to EUR 308,204 thousand represented by 440,291,054 shares of EUR 0.70 of
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nominal value each share. The impact of this transaction involved an adjustment (diminishment) of the
reserves of EUR 330,586 thousand, in order to compensate the increase in equity at fair value derived
from the share capital increase, given that, as indicated in Note 2, these transactions were recognised
with the application of the “Pooling of interest” method, and net assets at predecessor value were
incorporated.

In accordance with the regulation of article 31.10 LME, the merger balances of the Acquired and
Acquiring Companies in both transactions, which were taken into consideration for the purpose of
establishing the terms of the merger, are those balances which are featured in the financial statements
of both companies as at 31 December 2017.

The shares of Audax Renovables, S.A. are admitted to trading on the continuous market of the Spanish
Stock Exchange. The share quotation as at 31 December 2018 of the Parent Company’s shares was
of EUR 1.285 per share (EUR 0.44 as at 31 December 2017). At the balance sheet date of these annual
accounts the new shares issued as a consequence of the capital increase due to the merger transaction
(Note 1) have not yet been admitted to trading.

The breakdown of the shareholders with more than 10% of stake of the Parent Company as at 31
December 2018 and 2017 is as follows:

At 31.12.18 At 31.12.17
Shareholders % %
Eléctrica Nuriel, S.L. 90.73% -
Audax Energia, S.A. - 70.86%
Rest of shareholders (*) 9.27% 29.14%
Total 100.00% 100.00%

(*) None of them holds more than 10%

As at 31 December 2017, the shareholders of Audax Energia, S.A. were Electrica Nuriel, S.L.U. with
33% and Banana Phone, S.L.U with 67%. Both companies were merged this year, as indicated in Note
1.

b) Share premium account

This account can only be affected by resolutions of the General Meeting of Shareholders of the Parent
Company.

c) Legal Reserve

Companies that report profits will be obligated to appropriate 10% of profit for the year to this reserve
until it reaches at least 20% of share capital. This reserve, as long as it does not exceed the limit
indicated, can only be used to offset losses if there are no other reserves sufficiently available to do so.
On the other hand, it can also be used to increase share capital in the part that exceeds 10% of the
capital already increased.

As at 31 December 2018 the Parent Company has a Legal Reserve valued at EUR 17,029 thousand
(EUR 16,266 thousand as at 31 December 2017).

d) Treasury shares

As at 31 December 2018 and 2017 the Parent Company does not own treasury shares.

e) Translation differences

This account in the consolidated balance sheet includes the net exchange differences arising from the

58



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

translation into euros of the balances of functional currencies of the consolidated companies whose
functional currency is not the euro. At 31 December 2018 as well as at 31 December 2017 the balances
reflect mainly the impact of the historical price fluctuations of the Polish zloty against the euro.

f) Distribution of earnings:

The proposed distribution of earnings of the Parent Company for 2018 that the Board of Directors will
suggest to the General Meeting of Shareholders for its approval is as follows:

Base of distribution EUR
Profit and loss (loss) 19,975,375
Total 19,975,375
Base of distribution EUR
To the Legal Reserve 1,997,537
To compensate losses from previous years 17,977,837
Total 19,975,375

As indicated in Note 2.2, the Directors of the Parent Company plan to include in the agenda of the
Ordinary General Meeting of Shareholders of Audax Renovables, S.A. a reduction of the nominal value
of the shares in order to restore the equilibrium to the financial situation of the Parent Company and
ensure the equity’s optimal condition in order to enable, should the circumstances allow, the dividend
payout in the future .

The General Meeting of Shareholders of 27 June 2018 agreed to distribute the profit for the year 2017
of the Parent Company amounting to EUR 7,634 thousand in the following way:

Base of distribution EUR
Profit 7,634,995
Total 7,634,995
Base of distribution EUR
To the Legal Reserve 763,500
To compensate losses from previous years 6,871,495
Total 7,634,995

Profit / (loss) per share

Profit / (loss) per share is calculated by dividing the profit attributable to the net equity holders of the
Parent Company by the weighted arithmetic mean of ordinary shares circulating during the period:

31.12.18 31.12.17

Number of shares 440,291,054 140,003,778

Average number of shares 171,438,810 140,003,778

Profit (loss) of the company (EUR thousands) 19,975 7,635
Profit / (loss) per share (euros per share)

- Basic 0.1165 0.0545

- Diluted 0.1165 0.0545

There are no financial instruments that could dilute the profit per share.
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Non-controlling interests

The movement during the years 2018 and 2017 of non-controlling shares has been as follows:

Balance at 1 January 2017 6
Changes to the scope (Note 2) 15,096
Profit (loss) for the year (1,970)
Balance at 31 December 2017 13,132
Changes to the scope (Note 2) 19,350
Profit (loss) for the year 992
Dividend distribution (167)
Other movements (49)
Balance at 31 December 2018 33,258

The breakdown of the non-controlling interests by entity as at 31 December 2018 is as follows:

Balance at 31 December 2017 31/12/2018
Audax Netherlands, B.V 11,861
Eryx Investments 2017, S.L. * 20,264
Eoliennes de Beausemblant, SAS 754
Gestora Fotovoltaica de Castellon, S.L. 356
Others 23

33,258

*includes Unieléctrica Energia S.A. and its subsidiaries.

NOTE 13 — NON-CURRENT PROVISIONS

The breakdown of provisions as at 31 December 2018 and as at 31 December 2017 is as follows:

Balance Balance
31.12.18 31.12.17
Provision for liabilities 827 -
Provision for dismantling 1,843 1,762
Total 2,670 1,762

Provision for liabilities
This account includes mainly the provisions created in order to tackle contingent liabilities towards

certain public entities with a maturity of over one year. As at 31 December 2018, the Directors of the
Parent Company consider that there are no contingencies requiring to be provisioned for.
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Dismantling provision
As at 31 December 2018, the Group has recorded a provision of EUR 1,843 thousand (EUR 1,762

thousand as at 31 December 2017) to cover the costs of dismantling the wind farms that are now in
operation.

NOTE 14 - FINANCIAL LIABILITIES

The breakdown of the financial liabilities, without including trade and other payables (Note 16), during
the years 2018 and 2017 is as follows:

31.12.2018 31.12.2017
Bonds and other negotiable securities 96,938 85,128
Bank loans 129,873 162,009
Financial derivative liabilities (Note 9) 11,373 10,633
Other non-current financial liabilities 46,283 22,333
Total non-current financial liabilities 284,467 280,103
Bonds and other negotiable securities 67,985 28,941
Bank loans 103,713 69,126
Financial derivative liabilities (Note 9) 462 -
Other current financial liabilities 16,495 38,333
Total current financial liabilities 188,655 136,400

Except for the liabilities arising from financial derivatives, the financial liabilities are measured at
amortised cost. Deferred tax liabilities are measured at fair value. The fair value of liabilities bearing
fixed interest rate is estimated on the basis of discounted cash flows over the remaining term of that
liability. Discount rates were determined according to the market rates available at 31 December 2018
and 2017 on the financial liabilities with similar maturity and credit features.

The movement of financial liabilities during the year 2018 has been as follows:

31.12.2017 Recognitions Derecognitions Transfers th_ange in 31.12.2018
air value
Bonds and other negotiable securities 85,128 32,810 (8,700) (12,300) - 96,938
Bank loans 162,009 44,396 (41,896) (34,635) - 129,873
Financial derivative liabilities (Note 9) 10,633 - - - 740 11,373
Other financial liabilities 22,333 9,950 - 14,000 - 46,283
Total non-current financial liabilities 280,103 87,156 (50,596) (32,935) 740 284,467
Bonds and other negotiable securities 28,941 56,172 (29,427) 12,300 - 67,985
Bank loans 69,126 56,693 (56,741) 34,635 - 103,713
Financial derivative liabilities (Note 9) - - - - 462 462
Other financial liabilities 38,333 28,091 (35,929) (14,000) - 16,495
Total current financial liabilities 136,400 140,956 (122,097) 32,935 462 188,655
The breakdown of financial liabilities cash flows in 2018 is as follows:
Movements
31120017  Cashflows whichdonot 4 5559
movement involve cash
flows
Bonds and other negotiable securities 114,069 50,854 - 164,923
Bank loans 231,135 2,451 - 233,586
Financial derivative liabilities (Note 9) 10,633 - 1,202 11,835
Other financial liabilities 60,666 2,112 - 62,778
Total financial liabilities 416,503 55,417 1,202 473,122

The entire movement of financial liability cash flows corresponds to the cash flows generated during
2018, including cash flows derived from Unieléctrica, indicated in their net position in the business unit

line in the cash flow statement of the consolidated report.
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Bonds and other negotiable securities

The Board of Directors of the Parent Company, Audax Energia, S.A., on its meeting of 16 June 2014,
and pursuant to the second resolution of the General Meeting of Shareholders of the same date, agreed
to carry out an issuance of plain bonds of nominal amount of EUR 21,000 thousand of single nominal
value fully paid on 29 July 2014, admitted to be incorporated into the Alternative Fixed-Income Market
(MARF) at a nominal annual fixed interest rate of 5.75% till maturity on 29 July 2019, when the entirety
of the capital will be returned. During the year 2018 an early settlement was carried out of the amount
of EUR 8,700 thousand, therefore as at 31 December 2018 the remaining amount to pay for this bond
is of EUR 12,300 thousand.

In January 2017 Audax Energia, S.A. registered a programme of corporate promissory notes on the
Alternative Fixed-Income Market (MARF) for the maximum amount of EUR 50,000 thousand, the
outstanding amount of which as at 31 December 2018 is of EUR 49,898 thousand and its maturity falls
in 2019. On 13 February 2019 this promissory note programme was expanded by a maximum amount
of EUR 75,000 thousand with maturities of up to 2 years (See Note 28).

In May 2017 Audax Energia S.A. approved a programme of fixed-income securities by which it was
agreed to carry out an issuance of plain bonds for the maximum nominal value of EUR 100 million, the
subscription of which amounted to EUR 65,000 thousand of unit nominal value that as at 31 December
2018 have not yet been returned; the bonds were admitted and incorporated into the Alternative Fixed-
Income Market (MARF) at a fixed annual nominal interest rate of 4.20% until their maturity in June 2022.

In September 2018 Audax Energia S.A. approved a new programme of fixed-income securities by which
it was agreed to carry out an issuance of plain bonds for the maximum nominal value of EUR 35,000
thousand, which were entirely subscribed for. the bonds were admitted and incorporated into the
Alternative Fixed-Income Market (MARF) at a fixed annual nominal interest rate of 5.5% until their
maturity in October 2023. As at 31 December 2018 the Group’s debt arising from this bond amounts to
EUR 33,780 thousand.

On 11 July 2018 Audax Renovables, S.A. signed a private contract on promissory notes issue for the
maximum amount of EUR 5,000 thousand with Toro Finance, S.L.U. (Bravo Capital), with maturity date
in October 2018; in 2019 the contract was patrtially cancelled for EUR 1,660 thousand and the rest was
extended until the end of March 2019.

Issuing of bonds is subject to meeting certain financial ratios. As at 31 December 2018 all the
established ratios are met.

The amount disclosed under the Liabilities and other negotiable securities as at 31 December 2018
includes the debt to be repaid as a consequence of the issuance of said bonds and promissory notes
in current and non-current liabilities.

Current liabilities include financial expenses that had been accrued but not paid at the balance sheet
date of 2018 and 2017.

Bank loans

The breakdown of the Group’s bank loans is as follows:

Type 31.12.2018 31.12.2017
Project finance 102,711 106,810
Loans 27,162 55,030
Lines of credit - 169
Reverse factoring and similar - -
Total non-current 129,873 162,009
Project finance 13,541 14,437
Loans 26,402 28,064
Lines of credit 21,684 5,305
Reverse factoring and similar 42,086 21,320
Total current 103,713 69,126
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As at 31 December 2018 the average effective interest rate of the bank loans is of 4.01% (4.18% at 31
December 2017).

Project Finance

Under the Project Finance scheme the shares of the borrower are pledged, thus reducing the Group’s
guarantee and risk.

The companies included in the consolidation scope Edlica del Pino S.L., Edlica el Pedregoso S.L., SAS
Eoliennes de Beausemblant, Parque Edlico Hinojal S.L., Parc Eolic Mudéfer S.L., Gestora Fotovoltaica
de Castellon S.L. and Edlica Postolin Sp. z 0.0. have entered into loan agreements with lending
institutions in the Project Finance scheme under which the entirety of their shares are pledged. These
loan agreements include conditions which impose limitations on dividend distribution and require the
fulfilment of certain minimum ratios, such as the Debt Service Coverage Ration or the Leverage Index.

On 10 April 2018 the bank loan of the company Parque Edlico Hinojal with Banco Santander S.A. in the
Project Finance scheme was subject to optimisation. The new financing agreement includes conditions
that are usual in this kind of agreements which impose limitations on the distribution of dividends and
require the fulfilment of certain ratios. The new agreement extends the maturity of the loan until 30 June
2026.

Regarding the loan agreements for financing of the facilities which include the obligation to meet certain
ratios, as at 31 December 2018 there are no indications of non-compliance with the requirements
defined in those contracts or, otherwise, exemptions from compliance have been obtained from financial
entities (Waivers). There are no breaches of financial obligations foreseen at the balance sheet date of
the next period by any of the companies of the Group.

Furthermore, these loans require companies to record a Debt Service Fund Reserve (DSFR) through
their bank accounts as an additional guarantee for the bank syndicate. At the balance sheet date of the
year 2018 and 2017 the following amounts are held as guarantee:

Company 31.12.2018 31.12.2017
Eodlica el Pedregoso, S.L. 768 768
Eodlica del Pino, S.L. 385 385
SAS Eoliennes de Beausemblant 632 632
Parque Edlico Hinojal, S.L. 1,784 1,899
Parc Eélic Mudefer, S.L. 3,819 3,573
Edlica Postolin Sp. z o.0. 1,478 1,520
Total 8,866 8,777

Loans and lines of credit
The main loans and lines of credit of the Group are as follows:

In 2016, in order to finance the purchase of Audax Renovables, S.A., Audax Energia S.A took out a
loan with CaixaBank S.A. and Banc de Sabadell, with maturity date on 8 June 2019, for the amount of
EUR 29,850 thousand, bearing interest at market rate linked to Euribor plus an annual margin. In 2018
early repayment of the total amount of the loan was carried out.

On 1 February 2012, Audax Renovables S.A. signed a financing agreement with the financial entities
Banco Santander, S.A., Banco Popular Espafiol S.A., Banco Espafiol de Crédito, S.A., Bankinter, S.A.
and CaixaBank, S.A., by which it was agreed to restructure the corporate loan these entities had granted
to Audax Renovables. Under this restructuring agreement the corporate loan held by Audax Renovables
was replaced with a Syndicated Loan contract structured in two tranches for the total amount of EUR
27,561 thousand. As at 31 December 2017, and after several novations, the outstanding amount was
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of EUR 4,600 thousand. On 31 January 2018 the syndicated corporate loan was settled and two
bilateral loan agreements were signed with Banco Santander, S.A. and Banco Popular Espafiol, S.A.
for the amount of EUR 3,400 thousand, with maturity date on 31 July 2020. Later in 2018 this loan was
settled, therefore as at 31 December 2018 there is no outstanding amount related to it.

The main loans of the Parent Company with lending entities correspond to two loans with Bankia and
Toro Finance, whose outstanding amount as at 31 December 2018 is of EUR 7,000 thousand and EUR
6,667 thousand, respectively. Both loans have their maturity date in 2019.

As a consequence of the incorporation of Audax Netherlands B.V. and its subsidiaries into the Group
in 2017 the consolidated financial debt increased. As at 31 December 2018 the debts with lending
entities related to this sub-consolidated company amount to EUR 20,650 thousand, of which the sum
of EUR 3,250 thousand is classified as current (total amount of EUR 34,500 thousand as at 31
December 2017) and correspond mainly to two loans taken out with ING Bank and Rabobank.

Other financial liabilities

The breakdown of other financial liabilities is as follows:

Type 31.12.2018 31.12.2017
Debts to Group entities (Note 22) 15,038 480
Other debts 31,045 21,853
Total non-current 46,083 22,333
Type 31.12.2018 31.12.2017
Debts to Group entities (Note 22) 11,307 37,766
Other debts 5,188 567
Total current 16,495 38,333

Other debts include a set of deferred payments for the purchase of the Unieléctrica Energia S.A.
company for the amount of EUR 15,196 thousand, of which the amount of EUR 3,971 thousand is
classified as current liability. Additionally, other non-current liabilities include also a debt of the Dutch
company called Audax Netherlands amounting to EUR 19,371 of a subordinated loan with the entity
Kartesia.

The following tables describe consolidated gross financial liabilities as at 31 December 2018 and 2017
and their maturity dates, taking into account the impact of the derivatives and other financial liabilities:

31/12/2018 31/12/2017

Up to one year 188,655 136,400
one to two years 57,368 58,135
three to five years 178,575 162,514
more than five years 48,524 59,454
Total financial liabilities 473,122 416,503

The flow of contractual interests by maturity and not accrued is as follows:

31/12/2018
Up to one year 15,190
one to two years 10,257
three to five years 11,052
more than five years (annual) 1,946
Total financial debt interest 38,445
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NOTE 15 — SUBSIDIES
The company Edlica Postolin Sp. z 0.0. has received non-repayable grants from the European Union
through the Polish Ministry of Economy for the construction of its wind farm amounting to PLN 38,354

thousand (EUR 9,019 thousand). The received subsidies are recorded in the profit (loss) according to
the depreciation of the wind farm.

NOTE 16 - TRADE PAYABLES, OTHER PAYABLES AND OTHER CURRENT LIABILITIES

Trade and other payables

The breakdown as at 31 December 2018 and 2017 is as follows:

At 31.12.18 At 31.12.17
Suppliers 75,365 48,828
Suppliers, group companies 803 2,815
Other payables 16,396 16,485
Personnel 749 757
Trade and other payables 93,313 68,885

Most of the accounts payable fall due between 30 and 90 days and no interest is accrued on them.

For the companies of the Group which have their tax residence in Spain, we set out below the information
required by the 3rd Additional Disposition of the law 15/2010/5 July of "Information Duty", modified by the
second final disposition of the law 31/2014/3 December, which modifies the law of capital companies for
the improvement of corporate governance, in accordance with the Resolution of 29 January 2016, of the
Spanish Institute of Accounting and Book Audit, regarding the information to be incorporated into the notes
to the annual accounts for the years beginning with 1 January 2015, in relation to the average period of
payment to providers in trading operations, published in BOE on 4 February 2016:

31/12/2018 31/12/2017
Days
Average period of payment to suppliers 41 30
Paid transactions ratio 36 28
Transactions with outstanding payment ratio 41 30
Amount in EUR thousands
Total payments carried out 484,587 334,405
Total outstanding payments 53,912 27,738

(1) Under the law 11/2013/26 July, the maximum legal time limit for payment, applicable to the
companies of the Group which have their tax residence in Spain, is of 30 days, except for the case
when by agreement a longer time period is established, which under no circumstances can exceed
60 days.

The payments detailed in the above table as payments to providers refer to those which by their nature
are trade payables for debts with suppliers of goods and services, in such a way that they include the
needed information for the 'Other creditors’ account found as current liabilities in the consolidated
balance sheet.
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Other current liabilities

The breakdown as at 31 December 2018 and 2017 is as follows:

31.12.2018 31.12.2017
Public administrations and similar 57,062 32,470
Time adjustments of current liabilities 901 256
Advance payments from clients and other current payables 13,080 14,745
Total other current assets 57,963 47,471

The main accounts payable to public administration entities and similar included under this heading
correspond to liabilities arising from current transactions of the Dutch company of the Group, Main
Energie.

NOTE 17 — RISK MANAGEMENT

The Audax Renovables Group, in general terms, considers to be a risk any eventuality or contingency
which might impede the Company’s ability to successfully fulfil its business objectives.

Thusly, the Group is subject to various risks inherent to the countries and markets where it operates
and which could impede its ability to successfully attain its objectives and execute its strategies.
Therefore the Board of Directors, being aware of their importance, encourages the implementation of
necessary mechanisms in order to appropriately identify, manage and control the significant risks.

Due to the above, any and all actions aimed at risk control and mitigation must comply with the following
basic rules:

a) Integration of the risk-opportunity vision into the Company’s management and strategy.

b) Implementation of an appropriate separation of duties while ensuring an adequate level of
independence.

¢) Ensuring the appropriate use of hedging instruments.
d) Information on the risks faced by the Group and of the systems implemented to mitigate them.

e) Adjusting the Group’s risk policy to all the specific policies which need to be developed in regards
to risks.

f) Ensuring the appropriate compliance with the rules of corporate governance.

g) Acting at any and all times in accordance with the rules of law and the Corporate Code of Ethics
and Conduct.

Regardless of the above, the Group, being aware of their importance, has been taking the appropriate
measures concerning the main financial risks: market risk (including exchange rate risk) and liquidity
risk. The overall Group’s risk management programme is focused on the uncertainty of the financial
markets and attempts to minimise the potential adverse effects on its financial profitability.

Interest rate risk
The fluctuations in interest rates modify the fair value of the financial assets and liabilities on which a

fixed interest rate is accrued as well as the cash flows from the financial assets and liabilities indexed
to a floating interest rate, and, accordingly, they impact both net equity and net income, respectively.
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Any rise of interest rates would increase the Group’s financial expenses related to the part of its debt
indexed to a floating interest rate, which would be mitigated by the interest rate hedging policy.

The purpose of interest rate risk management is to maintain a balance between floating and fixed rates
on debt that in order to reduce the costs of borrowings within the established risk parameters.

On the entirety of the issued bonds an interest at a fixed rate is accrued (Note 14). Furthermore, the
Audax Renovables Group uses financial swaps to manage its exposure to interest rate fluctuations.

The structure of its financial debt at 31 December 2018, taking into account the hedges through
derivative contracts, is as follows:

At 31.12.18 At 31.12.17
Fixed interest rate 332,473 301,770
Floating interest rate 66,036 43,434
Total 398,509 345,204

The floating interest rate is subject mainly to the fluctuations of the European Interbank Offered Rate
(Euribor). The sensitivity of the net income to the fluctuation in interest rates is as follows:

Interest rate Effect on profit
increase and loss before
/(decrease) tax
2018 10% (547)
(10%) 498
2017 10% (217)
(10%) 197

This effect does not include the impact that would result from interest rate fluctuations on asset
impairments, considered in Note 5.

Exchange rate risk
The variations in exchange rates can affect the fair value of the investments and of the debt
denominated in non-local or non-functional currencies and the transactions and investments

denominated in non-euro currencies, and, accordingly, the counter-value of net equity and net income.

The main non-euro currencies with which the Audax Renovables Group operates in 2018 and 2017 are
the dollar and the zloty.

Commodity price of electricity risk

The Audax Renovables Group is exposed to the risk of fluctuations in commaodity prices given that its
sales are linked to the price of electricity.

In certain countries where the Group operates in the activity of energy generation the remuneration
obtained by the Company comprises a regulated component and a component linked to the market
price. In such countries there is the risk that the regulated component might fail to compensate entirely
the fluctuations of market prices and, therefore, there is the risk of volatility of the total remuneration.
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Furthermore, it is impossible to ensure that the market prices will be maintained at the levels which
would enable the Group to attain desirable profit margins and investment recovery levels. A reduction
of the prices below those levels could have a significant adverse effect on the business, the financial
situation and the results of the Company’s operations.

In order to mitigate the electricity price volatility risk the Group holds long-term power purchase
agreements (Note 19), as well as derivative hedging contracts (Note 9).

The sensitivity of net income to the variation in commaodity prices, taking as a reference the sale price

of electricity in the daily electricity market and the received remunerations to the investments, is as
follows:

Average energy Effect on profit

price increase and loss before

/(decrease) tax
2018 10% (827)
(10%) 827
2017 10% (821)
(10%) 821

This effect does not include the impact that would result from fluctuations in the electricity sale price on
asset impairments, considered in Note 5.

Credit risk

The credit risk lies in that the counterparty to an agreement might fail to fulfil their contractual obligations,
thus bringing about economic or financial loss. The counterparties may be end clients or providers,
counterparties on financial markets or on commodity markets, partners.

The Company, even though it has no significant credit risk concentrations in the energy retailing activity,
does keep policies to ensure that the energy is sold to the clients with appropriate credit history, e.g.
sales carried out through analysis of client scoring before signing the contract.

The designation of an existing credit risk as bad debt is established according to the implemented
accounting principles (Note 2). In particular, in Spain an individual analysis is carried out for the unpaid
credits older than 180 days, clients in state of insolvency as well as the clients with relevant proceedings
initiated against them.

As at 31 December 2018 the provision for bad debts amounts to EUR 16,492 thousand (EUR 10,066
thousand as at 31 December 2017).

In order to mitigate the credit risk arising from commercial positions, the Group holds bad debt insurance
policies. Moreover, in order to mitigate the credit risk arising from financial positions, the Group holds
derivative contracts and cash surpluses are invested in high solvency banks and financial institutions
limiting the time horizon of the open positions as well as the credit quality of the counterparties in
financial transactions.

On 31 December 2018 and 2017 the Group did not have significant credit risk concentrations.
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Liquidity risk

Prudent liquidity risk management derives from the need of financing the Group’s activity by temporary
differences between the needs and cash generation and involves maintaining sufficient cash and
marketable securities and the availability of funding through a sufficient amount of committed credit
facilities as well as sufficient ability to close out market positions.

Management follows up the liquidity reserve forecasts of the Group (which includes the availability of
credit and cash or cash equivalents) on the basis of the expected cash flows. The schedule established
for expected cash flows of financial debt (without taking into account financial interests) is included in
Notel4, to which the payments corresponding to Trade and other payables maturing in 2018 should
also be added (Note 16).

As at 31 December 2018 available liquidity amounts to EUR 98,313 thousand, which entirely belong to
cash and other cash equivalents (EUR 50,258 thousand as at 31 December 2017).

Capital management

The purpose of capital risk management is to maintain an appropriate ratio between internal and
external financing (financial liability).

The leverage ratio is as follows:

A 31.12.18 A 31.12.17
Non-current financial liabilities
Bonds and other negotiable securities issuance liabilities 96,938 85,128
Financial liabilities to credit institutions 129,873 162,009
Other financial liabilities 46,283 22,333
Current financial liabilities
Bonds and other negotiable securities issuance liabilities 67,985 28,941
Financial liabilities to credit institutions 103,713 69,126
Other financial liabilities 16,495 38,333
Derivatives (863) 2,195
Cash and other cash equivalents
Other current financial assets (16,327) (48,526)
Cash and other cash equivalents (98,313) (50,258)
Net financial debt: 345,784 309,281
Of the Parent Company (Note 12) 120,926 47,988
Of the minority interests (Note 12) 33,258 37,075
Net equity: 154,184 85,063
Leverage (Net financial debt / (Net financial debt + Net equity)) 69.2% 78.4%
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Guarantee terms risk

In order for the Group to be able to carry out its activity, it has to provide the guarantees connected to
the electricity purchase. The guarantees are provided in the form of guarantees issued by a bank and/or
an insurance company, some of which are secured by the positive net liquidity position of the Group.

Should the financial institutions that grant the guarantees decide to cancel them, the Group’s retailing
activity would become limited, which could, to some extent, affect its viability. Likewise, if those financial
institutions modified substantially the terms of the guarantees they had granted (cost, validity,

warranties, among others), such modification could affect the profitability of the Audax Renovables
Group.

As at 31 December 2018 and 2017, the Group does not incur this risk, therefore it carries out its daily
operations with perfect normality.

Access to finance

In the division of energy generation the development of the facilities under construction, owned by the
Group, the financing conditions and the amount of own funds to be contributed by the Group depends
on the availability of finance services and on the existence of loan on the loan market for financing the
renewable energy projects.

Financing the renewable energy projects with loans may imply, as a guarantee for the financial
institutions, the necessity to pledge all or some of the shares of the Audax Renovables Group’s investee
companies.

NOTE 18 — TAX SITUATION

The Parent Company, as well as other companies of the Group, are subject to Corporate Income Tax
under the consolidated tax system along with the following companies where Excelsior Times, S.L. is
the head entity of the tax group:

Excelsior Times, S.L.U
A-Dos Energia, S.L.U
Bléctrica Nuriel, S.L.U

Orus Energia, S.L.

Banana Phone, S.L.U
Audax Green, S.L.U

Orus Properties, S.L.U

Orus Renovables, S.L.U
Generacion lberia, S.L.U
Svendborg PV VI, S.L.U
Aspy Global servicies, S.L.U
Aspy Prevencion, S.L.U
Spay Seguridad y Salud, S.L.U
Aspy Salud Global, S.L.U
Aspy Formacién, S.L.U

Audax Renovables, S.A.

Fersa Asesoramiento y Gestién, S.L.U

Parque Eblico Hinojal, S.L.U

Parc Eolic Mudefer, S.L.U
Explotacion La pedrera, S.L.U
Fercom Eélica, S.L.U

Parc Eolic Coll de Som, S.L.U
Parc Edlic I'Arram, S.L.U
ADS Energy 8.0, S.L.U.

The Energy House Group, S.L.U.

Eryx Investments, S.L.
Audax Fotovoltaica, S.L.U.
Audax Solar SPV |, S.L.U
Audax Solar SPV IIS.L.U
Audax Solar SPV Il S.L.U
Audax Solar SPV IV S.L.U
Audax Solar SPV V S.L.U
Audax Solar SPV VIS.L.U
Audax Solar SPV VIIS.L.U
Audax Solar SPV VIl S.L.U
Audax Solar SPV IX S.L.U

Audax Solar SPV X S.L.U
Audax Solar SPV XIS.L.U
Audax Solar SPV XIIS.L.U
Audax Solar SPV Xl S.L.U
Audax Solar SPV XV S.L.U
Audax Solar SPV XV S.L.U
Audax Solar SPV XVIS.L.U
Audax Solar SPV XVII S.L.U
Audax Solar SPV XVIIl S.L.U
Audax Solar SPV XIX S.L.U
Audax Solar SPV XX S.L.U
Audax Solar SPV XXIS.L.U
Audax Solar SPV XXIIS.L.U
Audax Solar SPV XXl S.L.U
Audax Solar SPV XXIV S.L.U
Audax Solar SPV XXV S.L.U
Audax Solar SPV XV S.L.U
Audax Solar SPV XV S.L.U

Audax Solar SPV XVIS.L.U
Audax Solar SPV XVIIS.L.U
Audax Solar SPV XVII S.L.U
Audax Solar SPV XIX S.L.U
Audax Solar SPV XX S.L.U
Audax Solar SPV XXIS.L.U
Audax Solar SPV XXII S.L.U
Audax Solar SPV XXl S.L.U
Audax Solar SPV XXV S.L.U
Audax Solar SPV XXV S.L.U

Apart from Spain, the Group operates and pays taxes in ltaly, the Netherlands, Poland, France,
Germany and Portugal.
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Deferred taxes

The following table reflects the movement during 2018 in deferred taxes:

Balance Change to Translation Balance

31.12.17 Recognitions Derecognitions scope Transfers differences 31.12.18
Deferred tax assets 1,103 2,065 (514) 250 2,565 8) 5,461
Deferred tax liabilities (18,391) (1,398) 2,791 (10,195) (2,565) 3 (29,755)
Total (3,638) 228 (955) (955) - 34 (4,331)

Recognised deferred tax assets and liabilities have mostly an estimated term of reversal or realisation
over 12 months.

Deferred tax assets include mainly the tax effect of the recognition of derivative liabilities (Note 9), as
well as temporary differences from recognised expenses that have not yet become tax-deductible.

Deferred tax liabilities include mainly the tax effect of the purchase price allocation to certain intangible
assets in business combination transactions, the most important of them being the tax deferred liability
connected with the business combinations of Audax Netherlands B.V. , which as at 31 December 2018
amounts to EUR 9,598 and of Unielectrica Energia S.A., which implied an increase for the year of EUR
10,195 thousand (Note 2).

There are no significant deferred tax liabilities connected with temporary differences in shareholding in
subsidiaries, investees, associate companies and joint ventures.
Corporate Income Tax expenses

The reconciliation between the applicable tax rate and the effective tax rate for the year 2018 and 2017
is as follows:

2018 % 2017 %
Income before tax 11,761 5,786
Theoretical tax 2,940 25% 1,447 25%
Tax difference foreign subsidiaries (114) 153
Non-deductible cost 199 1,743
Divestment and other tax recoveries (317) (8,363)
Reversal of non-deductible impairment (2,123) -
Recovery of tax losses carried forward, deductions and similar (704) _
Incorporation of former tax groups to profit and loss - 1,878
Unrecognised tax credits 2,525 3,313
Other deferred tax adjustments (177) (737)
Other adjustments (457) 72

1,772 (494)

71



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2018
(EUR thousands)

Tax loss carry-forward and other tax credits

As at 31 December 2018 the Group has tax loss carry-forwards available for offset and not recognised,
amounting to EUR 158,942 thousand, as well as an unrecognised deferred tax asset balance of EUR
8,461 thousand (EUR 9,539 thousand at 31 December 2017). The breakdown of these unrecognised
credits is as follows:

At 31.12.18 At 31.12.17
Tax loss carry-forward 39,439 36,455
Deferred tax assets 8,461 9,539
Total 47,900 45,994

In both cases the Audax Renovables Group has decided not to recognise these amounts in its annual
accounts, as it considers that there are uncertainties regarding the ability to recover them.

The tax recovery of these credits will be determined primarily by the nature of each credit, its
geographical origin and specific limitations of each tax environment.

Under current tax legislation, a tax return cannot be considered definitive until it is verified by the tax
authorities or the four-year limitation time has elapsed.

The consolidated companies that comprise the Group are opened to tax inspection for all applicable
taxes for the last four years.

NOTE 19 — INCOME AND EXPENSES
Ordinary Income

The breakdown of ordinary income is as follows:

31/12/2018 31/12/2017
Spain and Rest of Spain and Rest of
Portugal Europe Total Portugal Europe Total
Operating income
Energy retailing 723,365 225,354 948,719 481,903 151,339 633,242
Energy generation 28,203 7,432 35,635 30,573 6,830 37,403
Total 751,568 232,786 984,354 512,476 158,169 670,645

The sales amount is recorded as income at the moment of delivery to the client according to the supplied
quantities and including estimated supplied energy that has not yet been read on the customer’s meters
(see Note 10).

Procurement

The breakdown of procurement is as follows:

31/12/2018 31/12/2017
Spain and Rest of Spain and Rest of
Portugal Europe Total Portugal Europe Total
Procurement and others
Energy retailing 676,555 206,691 883,246 459,895 134,290 594,185
Total 676,555 206,691 883,246 459,895 134,290 594,185
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The Group company, Audax Renovables S.A., signed in 2018 long-term power purchase agreements,
the most significant of which being the one signed with COX Energy Solar S.A. Under this contract the
Company will purchase energy directly from the generator of expected aggregate power of 495 MWp
at defined terms. Given the nature of these agreements, the company does not consider them to be
financial derivatives.

Staff costs

The breakdown of staff costs for the year 2018 and 2017 is as follows:

31/12/2018 31/12/2017

Wages and salaries 15,301 11,240
Employer contributions 3,470 2,745
Other social expenses 589 355
Total 19,360 14,340

The total amount of employer contributions relates to Social Security.

The average number of employees for the years 2018 and 2017 is as follows:

Average number

31/12/2018 31/12/2017
Management* 3 3
Managers, professionals, technicians and similar 114 93
Back office staff 284 190
Other salaried staff 67 80
Total 468 366

* including internal auditor.

In accordance with the provisions of the Gender Equality Act, Organic Law 3/2007/22 March, published
in the Official State Gazette of 23 March 2007, the average number of employees of the Audax
Renovables Group at the end of 2018 and 2017 broken down by category and gender is as follows:

31/12/2018 31/12/2017
Women Men Women Men
Management * 1 2 1 2
Managers, professionals, technicians and similar 26 79 26 67
Back office staff 227 128 141 80
Other salaried staff 33 37 38 38
Total 287 246 206 187

* including internal auditor.

The average number of employees with a disability equal to or greater than 33% (or equivalent local
qualification) during the years 2018 and 2017, by category, is as follows:

Average number

31/12/2018 31/12/2017
Back office staff 4 3
Other salaried staff 1 1
Total 5 4
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Other operating expenses

The breakdown of Other operating expenses in the years 2018 and 2017 is as follows:

31/12/2018 31/12/2017

Leases (note 25) 2,044 1,968
Repairs and maintenance 5,448 4,741
Assessment services 5,570 6,454
Insurance premiums and commissions 1,571 1,598
Supplies and other services 1,732 1,015
Other operating expenses 7,956 6,892
Taxes 9,426 4,698
Loss, impairment and change in provisions 5774 2,577
Total 39,521 29,943

NOTE 20 — NET FINANCIAL INCOME (EXPENSE)

The breakdown of this account in the consolidated profit and loss statement for the years 2018 and
2017 is as follows:

31/12/2018 31/12/2017

Financial income from shareholding in third parties 133 341
Financial income from group companies receivables 2,270 (261)
Financial income from third party receivables 1,721 2,636
Financial expenses arising from bond issuing (5,463) -
Financial expenses from debt and other financial cost (14,783) (19,154)
Impairment and profit (loss) on disposal of financial instruments (291) 268
Change in fair value of financial instruments - 3,254
Exchange differences (94) 286
Financial profit (loss) (16,507) (12,630)

74



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES

Notes to the Consolidated Annual Accounts for the year 2018

(EUR thousands)

NOTE 21 - CASH FLOWS

Cash flows from operating activities

The composition of the cash generated in operating activities in 2018 and 2017 is as follows:

Cash flows from operating activities

NOTE 22 — INFORMATION ON RELATED PARTY TRANSACTIONS

Profit (loss) for the year before tax

Adjustments to results
Amortisation and depreciation
Valuation adjustments due to impairment
Changes in provisions
Profit (loss) on derecognition and disposal of fixed assets
Profit (loss) on derecognition and disposal of financial instruments
Financial income
Financial expenses
Exchange differences
Changes in fair value of financial instruments
Other income and expenses
Changes in working capital
Inventory
Accounts receivable
Other current assets
Accounts receivable
Other non-current assets and liabilities
Other cash flows from operating activities
Payments of interest
Collections of interest
Income tax payments

Cash flows from operating activities

Related parties are:

a) Significant shareholders of Audax Renovables, S.A., meaning those who directly or indirectly
hold an interest equal to or exceeding 3%, as well as shareholders which, while not being

b)

c)

2018 2017
11,761 5,786
37,935 33,001
25,079 18,527

6,426 (125)
(6,993) 1,876
- 50

(61) 133
(4,124) (2,716)
20,246 19,154
932 (286)
(3,058) (3,522)
(512) -
23,371 (108,867)
(4,457) (51)
11,946 (25,712)
(6,687) (39,995)
24,428 (43,109)
(1,859) -
(17,176) (14,853)
(20,246) (17,569)
4,124 2,716
(1,054) -
55,891 (84,843)

significant, have exercised the power to appoint a member of the Board of Directors:

According to the above definition, Eléctrica Nuriel, S.L.U. is considered to be a related party.

The Directors and Senior Management of any company belonging to the Audax Renovables
Group and their immediate families, “Directors” meaning members of the Board of Directors,
and “Senior Management” meaning people who report directly to the Company’s Board of
Directors or its Chief Executive Officer and, at all events, its internal auditor. Transactions with
the Directors and senior management of the Audax Renovables Group are disclosed in Note

23.

All the companies belonging to the Excelsior Group.

The transactions between related companies have been carried out at arm’s length.

The transactions involving services rendered between Group companies have been objective and
unbiased and carried out at arm’s length, based on the incremental cost system, under which the
estimated cost plus a margin has been allocated to the different Group or related companies. Thus, the
costs shared by the Parent Company and other Group companies are distributed and charged by
project and activity, based on parameters of activity and hourly charges (using periodical slips per
Detailed definitions of the services and remits to be carried out are prepared, and the
average indicators used to calculate the charges are determined.

employee).
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Moreover, the loans that the Parent Company has extended to the Group companies, associates or
multi-group companies accrue financial interest based on a market rate.

The balances and transactions carried out in the years 2018 and 2017 between Audax Renovables,
S.A. and its subsidiaries and the related parties are as follows:

a) Balances with related parties:

Accounts payable and receivable with related parties as at 31 December 2018 and 31 December 2017
are as follows:

Group Other related

2018 companies parties Total
Loans and receivables

Claims (Note 8) 87,810 2,910 90,720
Total non-current assets 87,810 2,910 90,720
Trade and other receivables

Short-term receivables from
group companies and associates 436 - 436
Loans and receivables

Claims (Note 10) 2,616 99 2,715
Total current assets 3,052 99 3,151
Total assets 90,862 3,009 93,871
Long-term payables to group
companies and associates 14,402 636 15,038
Total non-current liabilities 14,402 636 15,038

Short-term payables to group
companies and associates 11,307 - 11,307
Trade and other payables

Short-term suppliers, group

companies and associates 803 - 803

Total current liabilities 12,110 - 12,110

Total liabilities 26,512 636 27,148
Group Other related

2017 companies parties Total

Loans and receivables
Claims (Note 8) 23,087 3,979 27,066
Total non-current assets 23,087 3,979 27,066

Trade and other receivables
Short-term receivables from

group companies and associates 619 - 619
Loans and receivables

Claims (Note 10) 3,330 81 3,411
Total current assets 3,949 81 4,030
Total assets 27,036 4,060 31,096
Long-term payables to group
companies and associates 1,106 (626) 480
Total non-current liabilities 1,106 (626) 480

Short-term payables to group
companies and associates 37,766 - 37,766
Trade and other payables

Short-term suppliers, group

companies and associates 2,815 - 2,815
Total current liabilities 40,581 - 40,581
Total liabilities 41,687 (626) 41,061
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The receivables and payables balances with the group companies for 2018 correspond mainly to loans
granted and received by Audax Renovables, S.A. and its subsidiaries with Excelsior Times, S.L.U.. As
at 31 December 2018 the amount of non-current loans granted to Excelsior Times S.L.U. amount to
EUR 80,009 thousand, including the principal and interest. Additionally, the non-current payables
balances with Excelsior S.L.U. amount to EUR 14,000 thousand.

Loans and non-current receivables with other related parties include loans granted to the companies
incorporated as per equity accounting and to other investee companies which do not comprise the
Group, in the amount of EUR 2,910 thousand (EUR 3,888 thousand as at 31 December 2017).

b) Related party transactions:

The amounts of the related party transactions are as follows:

Group Other related

2018 companies parties Total
Income
Net turnover 709 - 709
Services rendered 2,855 920 2,945
Financial instruments

Financial income 2,213 108 2,321
Total income 5777 198 5,975
Expenses
Purchases 8,363 42 8,405
Other received services 692 - 692
Total Expenses 9,055 42 9,097

Group Other related

2017 companies parties Total
Income
Net turnover 1,004 2 1,006
Services rendered 3,763 227 3,990
Financial instruments

Financial income 646 39 685
Total income 5,413 268 5,681
Expenses
Purchases 13,997 35 14,032
Other received services 1,207 8 1,215
Total Expenses 15,204 43 15,247

In the year 2018 there were no transactions entered into with Directors and senior management, nor
there were such transactions in the year 2017.
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NOTE 23 - INFORMATION ON MEMBERS OF THE BOARD OF DIRECTORS AND SENIOR
MANAGEMENT

Remuneration of the members of the Board of Directors

The Board of Directors of the Company, at its meeting of 21 February 2017, unanimously approved the
remuneration system recommended by the Appointments and Remuneration Committee.

Furthermore, the General Meeting of Shareholders of Audax Renovables, S.A. at its meeting on 29
June 2017 approved for consultation purposes the report put forward by the Appointments and
Remuneration Committee, which will be effective in the years 2017, 2018, 2019 and following.

The Company's remuneration policy is designed to reward dedication, qualification and responsibility
required by the office of Director, without compromising their independence. The remuneration
comprises the performance of duties either individually or jointly and the oversight and responsibility
required by the office.

The remuneration corresponds with the membership of the Board of Directors and consists of a variable
remuneration for the members of the Board of Directors depending on the attendance at the in-person
meetings.

The composition of the Board of Directors of Audax Renovables, S.A. did not change as a consequence
of the merger by absorption of Audax Energia, S.A.U. by Audax Renovables, S.A.

In the year 2018 the amount charged by all the members of the Board of Directors of Audax Renovables,
S.A. was of EUR 104 thousand (EUR 67 thousand in 2017) for their membership of the Board and its
various Delegated Committees, as well as remuneration for their employment relationship or direct
responsibilities at different executive levels, where appropriate.

In the year 2018 the expenses for civil liability insurance premium of the Directors and Senior
Management amount to EUR 29 thousand (EUR 29 thousand in 2017).

As at 31 December 2018 the Board of Directors of the Parent Company is composed of 6 men (7 men
at 31 December 2017).

Other information on Directors

Article 229 of the Spanish Corporate Enterprises Act, adopted by Royal Legislative Decree 1/2010/2
July, has imposed on Directors, or their individual representatives, the duty to report to the Board of
Directors, and failing that, the other Directors, or, in the case of a Sole Administrator, the General
Meeting of Shareholders, any direct or Indirect conflict of interest they may have with the Company.
The affected Director must abstain from intervening in the resolutions or decisions on the operation to
which the conflict refers.

In this regard it should be noted that in the years 2018 and 2017 no situations of direct or indirect conflict
of interest occurred between the members of the Board of Directors and the Company.

In the years 2018 and 2017 no contracts were terminated, amended or early extinguished between the
Company and any of its shareholders or Board members or persons acting on their behalf, which would
concern transactions beyond the usual scope of the Company's business activity, or which would be
entered into on terms different than usually.

Likewise, the Directors have declared that they are not subject to any direct or indirect conflict of interest
with the Parent Company and its subsidiaries.

Management's remuneration

The remuneration charged for all kinds of reasons in the year 2018 by the Senior Management
amounted to EUR 394 thousand (EUR 217 thousand for the year 2017). Furthermore, there is one
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contract which establishes the right to receive a severance payment in the event of termination of the
employment relationship for certain reasons.

As at 31 December 2018 the Senior Management of the Group is made up of one woman and two men,
including the internal auditor (one woman and one man in 2017, including the internal auditor).

NOTE 24 - AUDITORS' FEES

The professional fees for the services rendered by the audit company KPMG Auditores, S.L. in auditing
the annual financial statements of the Group in the years ended on 31 December 2018 and 2017,

regardless of the moment of invoicing, are as follows:

EUR thousands

2018 2017
Audit services 313 180
Other accounting verification services - -
Other services 30 27
343 207

Furthermore, in the years ended on 31 December 2018 and 2017 the Group was invoiced for net
professional fees of other entities associated to KPMG International, according to the following
breakdown:

EUR thousands

2018 2017
Audit services 148 111
Other accounting verification services - -
Tax assessment services - -
Other services 4 -
152 111

NOTE 25 — COMMITMENTS AND CONTINGENCIES

Guarantees with third parties

As at 31 December 2018 the Group has been given bank guarantees amounting to EUR 75,041
thousand (EUR 39,001 thousand at 31 December 2017) to cover the relevant obligations with third
parties. The guarantees have been granted mainly to cover the transactions of electricity purchase on

the market.

The Group does not expect that significant liabilities arise from the guarantees and sureties that have
been granted.
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Contractual commitments

The following table shows the minimum total payments for non-cancellable operating leases at 31
December 2018 and 2017:

Period 31.12.18
Up to one year 1,761
One to five years 5,109
More than five years 7,851
Total 14,721

The Group’s operating lease expenses in the year 2018 amounted to EUR 1,940 thousand (EUR 1,934
thousand in 2017).

Contingencies

The Audax Renovables Group considers that the provisions and value adjustments recorded in theses
consolidated annual accounts adequately cover the risks related to any possible contingencies and
therefore, it does not expect that they will generate any liabilities or value adjustments other than those
which have been recorded (Note 13).

NOTE 26 - ENVIRONMENT

Environmental aspects are borne in mind throughout the processing and construction of facilities, and
all necessary studies required under the legislation of each country are prepared.

In the year 2018 and in relation to the operating facilities, the Group incurred environmental expenses
amounting to EUR 129 thousand, mainly for wildlife conservation purposes (EUR 120 thousand in
2017).

NOTE 27 — GREENHOUSE GAS EMISSIONS RIGHTS

On 27 August 2004 Royal Decree Law 5/2004, which regulates the regime for trading in greenhouse
gas emissions rights, was adopted, the objective of which was to assist in complying with the obligations
under the Kyoto Protocol Convention.

The Group has not been assigned CO2 emissions and has no expenses arising from the consumption
of these rights. The Management of the Audax Renovables Group does not expect that any penalties
or contingencies will arise from compliance with the requirements under Law 1/2005.

The wind farm of the Polish company Edlica Postolin Sp. z 0.0. was endorsed to obtain Green

Certificates. The volume of Green Certificates generated during the year 2018 by the company amounts
to EUR 2,143 thousand (EUR 813 thousand in the previous year).
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NOTE 28 - SUBSEQUENT EVENTS

On 25 January 2019 the Commercial Register in Barcelona registered the merger by absorption
approved on 23 November between Audax Renovables, S.A. and Audax Energia, S.A. (Note 1 and
Note 12).

On 4 February 2019 the Parent Company informed about the conclusion of a power purchase
agreement (PPA) with Morningchapter S.A., controlled by Allianz Insurance Companies. The Parent
Company will act as a representative on the Portuguese market for retailing electricity from the
photovoltaic plant Ourika developed by WEIlink Group with a capacity of 46 MWp.

On 7 February 2019 the Parent Company signed a representation contract for electricity retailing (PPA)
with WELIink Investment Holdings Ltd. Under this framework agreement (PPA), which establishes a
fixed price for 20 years, the Parent Company will purchase electricity generated by Solara4 as well as
by other new projects of solar photovoltaic plants developed by WEIink Group in Spain as well as in
Portugal, with a possibility to rach a total of 708 MW. The photovoltaic plant Solara4 will have an
installed capacity of 218.8 MWp and is expected to be connected to the grid in mid-2019. The plant will
employ an average of 300 people during its construction and will generate enough energy to supply
electricity to more than 100,000 households.

On 13 February 2019 the Parent Company prolonged its current promissory note programme of EUR

50,000 thousand (Note 14) with maturity in 2019, extending it with a new programme amounting to a
maximum of EUR 75,000 thousand with maturity of up to 24 months.
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APPENDIX I: AUDAX RENOVABLES GROUP COMPANIES

AUDAX RENOVABLES GROUP COMPANIES AS AT 31 DECEMBER 2018

a) Shareholdings in subsidiary companies

Audax Renovables, S.A. has a controlling shareholding in the following companies:

Shareholding
Company’s name Registered address Country Objects Direct Indirect
ADS Energy 8.0., S.L.U. Calle Ramon Rubial 6-8, 08911 Badalona (Barcelona) Spain Retailing 100% -
Propensalternativa Unipessoal, LDA Ayda. das Nagoes Unidas, 23, Escritorio C, Telheiras, 1600531 Portugal Retailing - 100%
Lisboa (Portugal)
Generacion Iberia, S.L. hcﬂgl(lﬁidAt(i’\c;II;%:de)rez Esquivel 3, P1 PT12, 28232 Las Rozas de Spain Retailing 100% -
Eolica El Pedregoso, S.L. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 80% -
Edlica Del Pino, S.L. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 80% -
Parc Eolic Mudefer, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Fercom Edlica, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Gestora Fotovoltaica de Castellén, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Holding 76% -
Fotovoltaica Fer, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Weinsberg Ecotec, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica Ecotec, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Joso Fotovoltaica, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica Padua, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica Vergos, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica La Mola, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Inversions Trautt, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica de Castelld, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica de les Coves, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Inversions Vinroma, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Parque Edlico Hinojal, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Eolica Postolin Sp Z.0.0 Ul. Libelta 2/1, 85-080 Bydgoszcz, POLONIA Poland Generation 100% -
Fersa Asesoramiento y Gestion, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Parc Eolic Coll De Som, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Eolica Warblewo Sp Z.0.0 Ul. Libelta 2/1, 85-080 Bydgoszcz, POLONIA Poland Generation 65% -
Eoliennes De Beausemblant, S.A.S. 1 Chemin Lavigne 64800 Mirepeix (Francia) France Generation 80% -
Castellwind 03, S.L. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 60% -
Entreyeltes 1, S.L. éa::lreg(l’::)rmaceutlco Obdulio Fernandez 11, Bajo, Burgos 09 Spain Generation 51% }
Audax Energia, S.R.L. Via Candiolo, 2, 10048 Vinovo (Torino) ltalia Italy Retailing 100% -
Audax Energie, GmbH Otto Franke Strabe, 97, 12489 Berlin, Alemania Germany Retailing 100% -
Audax Energia, SP. Z 0.0. Ul. Zurawia 6/12, 00-503 Warsaw (Polonia) Poland Retailing 100% -
Audax Netherlands B.V. Stammerkamp 1. 1112 Ve Diemen (The Netherlands) the Netherlands Retailing 2% -
Main Energie, B.V. Stammerkamp 1. 1112 Ve Diemen (The Netherlands) the Netherlands Retailing - 2%
Eryx Investments, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Retailing 80% -
Unieléctrica Energia, S.L. Avda. Brillante 114, Cérdoba Spain Retailing - 80%
Explotacion Edlica La Pedrera, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation - 80%
Fox Energia, SA Avda. Alcalde Lorenzo Carbonell 18, local, Alicante Spain Retailing - 54%
Nabalia Energia 2.000, S.A. Placa Urquinaona 7, Barcelona (Barcelona) Spain Retailing - 46%
Acsol Energia Global, S.A. (RBda?ceeEﬁgpa 60 (edificio Eurocentre), Vilanova i la Geltrt Spain Retailing a 50%
Vivo Energia Futura, S.A. Avda. San Salvador 18, local, Badalona (Barcelona) Spain Retailing - 50%
Iris Energia Eficiente, S.A. Avda. Miguel de Cervantes 23, Murcia Spain Retailing - 54%
b) Shareholdings in associated companies and joint ventures
Shareholding
Company’s name Registered address Country Objects Direct Indirect Controlling relation
Berta Energies Renovables, S.L. Travessera de Gracia, 56 entresuelo (Barcelona) Spain Wind energy 4.74% 21.05% Significant influence
A.|.E. Subestacién y Linea 2004 Doctor Romagosa 1, planta 3 46002 (Valencia) Spain Wind energy - 30.30% Significant influence
Parque Edlico Toabré, S.A. gx]ﬁxi;&a edificio 2000, 5a planta Ciudad de Panama, Spain Wind energy 30.00% - Significant influence
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AUDAX RENOVABLES GROUP COMPANIES AS AT 31 DECEMBER 2017

a) Shareholdings in subsidiary companies

Audax Renovables, S.A. has a controlling shareholding in the following companies:

Shareholding
Company’s name Registered address Country Objects Direct Indirect
ADS Energy 8.0., S.L.U. Calle Ramén Rubial 6-8, 08911 Badalona (Barcelona) Spain Retailing 100% -
Orus Energia, S.L. Calle Ramén Rubial 6-8, 08911 Badalona (Barcelona) Spain Retailing 100%
A-DOS Energia, S.L.U. Cami de la Pelleria, 44. 08915 Badalona (Barcelona) Spain Retailing 100%
Propensalternativa Unipessoal, LDA Avda. das Nacoes Unidas, 23, Escritorio C, Telheiras,1600531 Lisboa (Portugal) Portugal Retailing - 100%
Generacion Iberia, S.L. Calle Adolfo Pérez Esquivel 3, P1 PT12, 28232 Las Rozas de Madrid (Madrid) Spain Retailing 100% -
Edlica El Pedregoso, S.L. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 80% -
Edlica Del Pino, S.L. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 80% -
Parc Eolic Mudefer, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Fercom Edlica, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Gestora Fotovoltaica de Castellén, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Holding 76% -
Fotovoltaica Fer, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Weinsberg Ecotec, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica Ecotec, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Joso Fotovoltaica, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica Padua, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica Vergos, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica La Mola, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Inversions Trautt, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica de Castell6, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Fotovoltaica de les Coves, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Inversions Vinroma, S.L. Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona) Spain Generation - 76%
Parque Edlico Hinojal, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Edlica Postolin Sp Z.0.0 Ul. Libelta 2/1, 85-080 Bydgoszcz, POLONIA Poland Generation 100% -
Fersa Asesoramiento y Gestion, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Parc Eolic Coll De Som, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 100% -
Eolica Warblewo Sp Z.0.0 Ul. Libelta 2/1, 85-080 Bydgoszcz, POLONIA Poland Generation 65% -
Eoliennes De Beausemblant, S.A.S. 1 Chemin Lavigne 64800 Mirepeix (Francia) France Generation 80% -
Castellwind 03, S.L. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation 60% -
Entreyeltes 1, S.L. Calle Farmaceutico Obdulio Fernandez 11, Bajo, Burgos 09 (Burgos) Spain Generation 51% -
Audax Energia, S.R.L. Via Candiolo, 2, 10048 Vinovo (Torino) Italia Italy Retailing 100% -
Audax Energie, GmbH Otto Franke Strabe, 97, 12489 Berlin, Alemania Germany Retailing 100% -
Audax Energia, SP. Z 0.0. Ul. Zurawia 6/12, 00-503 Warsaw (Polonia) Poland Retailing 100% -
Audax Netherlands B.V. Stammerkamp 1. 1112 Ve Diemen (The Netherlands) the Netherlands Retailing 72% -
Parstream B.V. Stammerkamp 1. 1112 Ve Diemen (The Netherlands) the Netherlands Retailing - 2%
Steamline Holding B.V. Stammerkamp 1. 1112 Ve Diemen (The Netherlands) the Netherlands Retailing - 2%
Main Energie, B.V. Stammerkamp 1. 1112 Ve Diemen (The Netherlands) the Netherlands Retailing - 2%
Eryx Investments, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Retailing 80% -
Explotacion Edlica La Pedrera, S.L.U. Avenida Navarra 14, 08911 Badalona (Barcelona) Spain Generation - 80%
b) Shareholdings in associated companies and joint ventures
Shareholding
Company’s name Registered address Country Objects Direct Indirect Controlling relation
Berta Energies Renovables, S.L. Travessera de Gracia, 56 entresuelo (Barcelona) Spain Wind energy 4.74% 21.05% Significant influence
A.|.E. Subestacién y Linea 2004 Doctor Romagosa 1, planta 3 46002 (Valencia) Spain Wind energy - 30.30% Significant influence
Parque Eolico Toabré, S.A. Cincuenta, edificio 2000, 5a planta Ciudad de Panama, PANAMA Panama Wind energy 30.00% - Significant influence
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AUDAX RENOVABLES, S.A. AND SUBSIDIARIES

CONSOLIDATED DIRECTORS' REPORT FOR THE YEAR 2018
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The following Consolidated Directors’ Report for the Year 2018 has been drawn up in accordance with
the “Guide for Setting up Listed Companies’ Management Reports”issued by the CNMV.

1. Entity’s situation

Audax Renovables, S.A. (hereinafter: Audax Renovables, Audax or the Company), incorporated in the
year 2000 under the name of Fersa Energias Renovables, S.A., currently has its registered office at:
Avenida de Navarra nimero 14, 08911 Badalona (Barcelona).

Audax and its Subsidiaries (hereinafter: the Group) operates on the markets in Spain, Portugal, Poland,
Germany, Italy, France, the Netherlands and Panama.

Its principal objects include:

e Energy retailing, purchase and sale of electricity, including export and import, fuel retailing for
energy production, natural gas retailing, CO2 emissions trading and telecommunications
retailing; as well as all the necessary additional activities.

o Development, construction and exploitation of all kinds of activities related to electricity
generation from 100% renewable sources.

In 2003 the shares of Audax were admitted to trading on the secondary market of the Barcelona Stock
Exchange and in 2007 they were included in the SIBE (integrated stock exchange system) of the Madrid
Stock Exchange. Now the shares are traded on the Spanish Continuous Market with the ticker symbol
of ADX.MC.

In August 2016 Audax Energia, S.A., after its takeover bid had been accepted by 70.86% of the
shareholders of Audax Renovables, became the majority shareholder the latter. The transaction was in
line with the strategy of Audax Energia, S.A. of vertical integration between the generation and the
retailing activities in order to mitigate the impact of electricity price fluctuations on the business margins.

On 29 June 2018 the Boards of Directors of Audax Renovables and Audax Energia, S.A. formulated a
joint project of merger by absorption between Audax Renovables, as the acquiring company, and Audax
Energia, S.A., as the acquired company. The union between the companies was approved unanimously
by the shareholders attending the General Meeting of Shareholders held on 23 November 2018.

On 27 December 2018 a significant event was announced in the form of notarisation and execution of
the company’s resolutions approving the merger by absorption of the acquired company by the
acquiring company. Finally, on 25 January 2019, the transaction of the inverse merger was entered into
the Commercial Register in Barcelona.

The share capital of Audax, upon completion of the transaction of inverse merger, is distributed in the
following manner:

Shareholder Shareholding
Eléctrica Nuriel, S.L. 90.73%
Free float 9.27%
Total 100.00%

1.1.Organisational structure

The Group manages jointly the businesses of both retailing and generating energy in order to optimise
the vertical integration that has been carried out. Thus the entity’s management is able to act flexibly in
each one of the two existing business lines.
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The information on the entity’'s management structure, the functions and the different regulations of the
Board of Directors’ committees is available in the corporate governance report attached to this
document.

1.2. Company’s structure

The majority shareholder of Audax is Eléctrica Nuriel, S.L., which holds 90.73% of the shares. In turn,
100% of shares of Eléctrica Nuriel, S.L. belong to Excelsior Times, S.L.U. with its registered address

at: Avenida de Navarra nimero 14, 08911 Badalona (Barcelona).

The corporate chart of Audax as at 31 December 2018 is presented in Appendix | to this report.

1.3. Profile and strategy

The Group’s strategy in recent years has been centred around three fundamental pillars:
(i) A strong process of internationalisation referred to the retailing activity by establishing the
company in different European countries: Portugal (2013), Italy (2014), Germany (2015), Poland
(2016) and the Netherlands (2017).
(i) A better positioning on the Spanish market by way of both organic and inorganic growth.
(i) The maintenance and optimisation of the facilities for the generation of energy from 100%

renewable sources, thus enabling the vertical integration with the retailing activity and providing the
customers with 100% renewable energy.

- RETAILING:

Spain and Portugal:

The retailing activity is based on a commodity product placed on a very competitive market, especially
since the liberalisation of energy retailing in January 1998. On the basis of this liberalisation and
considering the strong competition on the market, Audax strives to present new products which will set
it apart from the competitors and which will better meet the needs of the clients, positioning a significant
proportion of the sales in the SME segment.

In regard to the retailing activity, as at 31 December 2018 Audax Renovables ranks 9th among the
retailers on the Spanish electricity market, with a market share of 1.33%. In Portugal the company is
ranked 6th by market share of supplied energy on the Portuguese market.

The Company retails at three rates:

I. Indexed rate: The client pays for the consumed electricity at a variable price depending on the sale
price on the wholesale market. It allows access to the free market and paying for the energy at a cost
price plus a management commission. Audax establishes a mark-up applied to the cost of energy.

Il. Flat indexed rate: It allows paying the same amount of the electricity invoice each month. This rate
is established on a personalised basis depending on the consumption needs of the client and includes
a mark-up for costs covering.

lll. Flat rate: In this case the prices of invoiced energy supply contracted as well as energy consumption
are fixed during the validity of the contract, which is at least 12 months.

Italy:

Audax Energia, S.R.L. is involved in electricity and gas retailing and is present through its own
trademarks that offer local services linked to the environment. It has 15 offices and the headquarters in
Milan.
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The Group entered the ltalian market through the acquisition of the retailer BigEnergia, S.R.L. in 2014
and a subsequent acquisition of a portfolio of clients of Compagnia Energetica Italiana (CEI) with the
aim of increasing the turnover.

Poland:

The Group entered the Polish market in 2016 through the acquisition of 51% of the retailer Deltis sp. z
0.0., which changed its name to Audax Energia sp. z 0.0. In March 2017 Audax acquired the remaining
49% of shares and now has control over the entire company.

The Group’s strategy is to accelerate its growth in Poland, given the country’s potential market of 1.8
million businesses and 14 million households.

Germany:

The Group initiated its activity on the German retailing market in 2015. Unlike in the internationalisation
process carried out in other European countries — where the Group entered through the acquisition of
an already operating company — the Group’s strategy in Germany has been based on starting the
retailing activity from scratch by creating the Audax Energie GmbH company.

The Netherlands:

In March 2017 the Group acquired 71.97% of the company Main Energie, B.V. (Main) involved basically
in electricity and gas retailing on the Dutch market, mainly in the SME segment of the real property
sector.

The acquisition of Main has enabled a more accelerated consolidation of the international expansion
strategy by increasing the presence on the European market.

- REPRESENTATION:

Generacion lberia, S.L. is a company incorporated in 2005 for the purpose of representing the energy
generation plants. Its aim is to maximise the profitability of the electricity producers. The company
manages the sales of energy from independent generators at OMIE for the daily and intraday market.

Furthermore, the company offers complementary management services, such as hedging and
guarantees management to OMEL and MEFF.

- GENERATION:

Currently Audax manages a total portfolio of operating plants of 185 MW in Spain, France and Poland,
1 MW of which corresponds to photovoltaic technology and the rest is wind technology; there is a project
under construction in Panama, of 66MW (a 30% shareholding in the company Toabré, S.A.)

Audax has a portfolio of operating assets of high technological quality and of an average age of 9 years.

As at 31 December 2018 the distribution of the Audax’s operating plants is as follows:
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Installed capacity - 185 MW

SPAIN
75%

POLAND
18%

Spain:

Currently Audax has in Spain 139 MW in operation: 138 MW in wind farms and 1 MW in photovoltaic
plants. The operating plants are located in the provinces of Tarragona, Castellon and Cédiz, thus
diversifying the portfolio nationwide.

France:

Currently Audax has an operating wind farm in France, of 12 MW, in the region of Drédme (in the south-
east of the country).

Poland:

Audax has in Poland the Postolin wind farm of 34 MW, operating since December 2015. It is located in
the north of the country, near the city of Sztum.

Panama:

Audax holds a 30% shareholding in the Parque Eodlico Toabré, S.A. company, the owner of a wind farm
under construction which, in the first stage, will have 66MW.

2. Evolution and results of the business
2.1. Significant events of the period

Audax Renovables ends the year 2018 with a Net Profit Attributable to the Parent Company
amounting to EUR 8,997 thousand, which is an increase of 9.1% (EUR 8,250 thousand) and the
EBITDA amounting to EUR 53,395 thousand, having increased by 44%, both in comparison to the
same period of the previous year.

Among the most important events of the period, in chronological order, we can point out the
following:

o Audax Renovables, S.A. informed about restructuring its syndicated corporate loan signed
in January 2012, concluding a new corporate loan agreement with Banco Santander, S.A.
and Banco Popular Espafiol, S.A. for the amount of EUR 3,400 thousand. Subsequently,
on 10 April 2018, the loan was settled entirely through a new transaction of debt
optimisation, in the project finance scheme, of Parque Edlico Hinojal.
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Audax Energia, S.A. signed on 16 March 2018 a framework agreement on long term energy
purchase between Cox Energy Solar, S.A., as the developer (the “Developer”), and Audax,
as the buyer (the “Framework Agreement”), under which the Developer will acquire and/or
develop facilities for solar photovoltaic energy generation with an expected aggregated
capacity of 495MWp, located in Spain and 165MWp in Portugal, with the aim of transmitting
to Audax the energy generated by those facilities on the terms stipulated in the Framework
Agreement.

The Framework Agreement will enable Audax to purchase energy directly from the
producer at stable prices and in a long term, thus gaining a competitive edge in the sector.

In April 2018 the integration between Audax Energia, S.A. and UniEléctrica, S.A. was
concluded according to the strategy of increasing the share in the Spanish market.
UniEléctrica renders electricity retailing services throughout Spain, including the Balearic
Islands and the Canary Islands, has a strong position in the SME segment and a nationwide
distribution network, and has been the most successful retailer in terms of client acquisition
in that segment in the last year.

In May of this year Audax Renovables, S.A. informed about the beginning of the
construction works of the first stage of the wind farm Toabré of 66 MW of installed capacity
in Panama, with a total investment amounting to over USD 150 million. A loan agreement
for 12 years was signed for the purpose of financing this first stage, of a total amount of
USD 104 million, with Banco Prival, S.A. acting as the agent bank

On 14 September 2018 Audax Energia, S.A. announced its invitation to the bond
repurchase and swap, aimed at all the holders of unsecured senior bonds of a total amount
of TWENTY ONE MILLION EUROS (EUR 21,000.000), at an interest rate of 5.75% and
with the maturity date on 29 July 2019, all of them fungible and with the ISIN Code
ES0305039002.

On 5 October 2018, through a significant event report submitted to the MARF, Audax
Energia, S.A. notified the market about the amount corresponding to the Repurchase and
Swap of Existing Bonds and announced the issue of 350 Bonds for the amount of EUR
35.000.000 at an interest rate of 5.50% and with the maturity date on 10 October 2023, all
of them fungible and with the ISIN Code ES0305039028. The bonds were paid up on 10
October 2018.

The most important event of the year is the transaction of reverse merger carried out by
Audax Renovables, S.A. (as the acquiring company) and Audax Energia, S.A. (as the
acquired company). The process was initiated by the joint project of merger formulated by
the Boards of Directors of both companies on 29 June 2018, approved unanimously by the
Extraordinary General Meeting of Shareholders of Audax Renovables, S.A. on 23
November 2018, and afterwards the shareholders’ resolutions adopted on 27 December
2018 were notarised, registered and implemented.

In connection with the reverse merger process, other preparatory transactions were carried
out:

On 28 June 2018 the merger by absorption of Banana Phone, S.L. as the acquiring
company and Eléctrica Nuriel, S.L. as the acquired company. As a result of this merger,
Banana Phone S.L. became the holder of 100% of shares of Audax Energia, S.A. On the
same day, the merger by absorption of Audax Energia S.A. as the acquiring company and
A-DOS Energia S.L. and Orus Energia S.L. as the acquired companies was approved. This
transaction was a merger between sister companies wholly owned by the same sole
shareholder, Banana Phone, S.L. And finally, on 19 October 2018, a non-cash increase of
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share capital of Audax Energia, S.A. was carried out, in which the sole shareholder of this
company contributed 100% of shares of the ADS Energy 8.0, S.LU. company and 80% of
shares of the Eryx Investments 2017, S.L. company.

See note number 2.5. b) Changes in the consolidation scope and business combinations,
for more detail on the impact of these preparatory transactions on accounting.

2.2. Profit and loss for the year

The results of Audax disclosed in these notes to the financial statements for the year 2018 are
presented in the context of the merger by absorption described above.

From the accounting perspective, as a consequence of that reverse merger of Audax Energia, S.A.
(acquired company, legally subsidiary, but acquirer in accounting) by Audax Renovables, S.A.
(acquiring company, legally parent, but acquired for accounting purposes), it is considered,
according to IFRS 3 — section B22, that the consolidated financial statements for the year 2018 are
a continuation of the consolidated financial statements of Audax Energia, S.A., insofar as it is a
transaction between entities under joint control. Therefore, for the purpose of the analysis, the
changes in the results for the present year 2018 will be compared with the information regarding
the annual period ended on 31 December 2017 with regard to Audax Energia, S.A. and
subsidiaries.

2.3. Analysis of the results

The most significant results figures for the year 2018 in comparison to the year 2017 are as follows:

Operating income 986,947 675,594 46.1
Gross Margin 103,701 81,409 27.4
EBITDA * 53,395 37,076 44,0
EBIT 28,316 18,549 52.7
Profit/loss attributable to the Parent Company 8,997 8,250 9.1
EUR thousands

*As aconsequence of the merger transaction and the change of dimension and scope of the company, the EBITDA is considered to be the result of operating
income +amortization and depreciation +- impairment, reversal and profit/loss on disposal of fixed assets.

Operating income has increased by EUR 311,353 thousand, mainly due to the incorporation of
UniEléctrica in the year 2018. Furthermore, the good performance of the Netherlands (Main Energy)
and other European countries, showing a steady upward trend, have increased their sales figures
for this year, reinforcing the income growth by 46.1% compared to the previous year.

The consolidated EBITDA amounts to EUR 53,395 thousand, up by 44% from the same period of
the previous year.

The net profit (net result attributable to the parent company) amounted to EUR 8,997 thousand,
compared to EUR 8,250 thousand of the year before, which signifies an increase of 9.1%.
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2.4. Profit and loss by segments

The overview of the results up to EBITDA of the main business segments by geographical region
in the year 2018 is as follows:

Retail Generation

Spainand Restof  Subtotal Restof  Subtotal

Portugal Europe ¥  Retail Spain  Europe ®  Gener. TOTAL
Net turnover 723,365 225,354 948,719 28,203 7,432 35,635 984,354
Supplies -676,555 -206,691 -883,246 0 0 0 -883,246
Gross Margin 46,810 18,663 65,473 28,203 7,432 35,635 101,108
Operating expenses -24,560 -21,229 -45,789 -8,551 -1,948 -10,499 -56,288
Impairment (reversion) and
profit/loss from disposal of -6 54 48 1,983 6,544 8,527 8,575
fixed assets
EBITDA 22,244 -2,512 19,732 21,635 12,028 33,663 53,395
EUR thousands

Retail Generation

Spainand Restof  Sybtotal Restof  Subtotal

Portugal Europe )  Retail Spain  Europe ®  Gener. TOTAL
Net turnover 481,903 151,339 633,242 30,573 6,830 37,403 670,645
Supplies -459,895 -134,290 -594,185 0 0 0 -594,185
Gross Margin 22,008 17,049 39,057 30,573 6,830 37,403 76,460
Operating expenses -9,314 -18,234 -27,548 -9,264 -2,522 -11,786 -39,334
Impairment (reversion) and
profit/loss from disposal of 8 5 13 0 -63 -63 -50
fixed assets
EBITDA 12,702 -1,180 11,522 21,309 4,245 25,554 37,076
EUR thousands

Rest of Europe ¥ of Retail includes ltaly, Poland, Germany and Netherlands

Rest of Europe  of Generation includes France and Polond

In the retail segment, the incorporation of UniEléctrica in the year 2018 is reflected in the evolution
of the Gross Margin as well as the EBITDA in the region of Spain and Portugal, the latter amounting
to EUR 22,244 thousand, compared to EUR 12,702 thousand of the previous year.

The good performance of the Rest of Europe segment contributes to increasing the operating
income by 48.9%, up to the amount of EUR 225,354 thousand in the year 2018, compared to EUR
151,339 thousand in the year before.

In the generation segment the Gross Margin has not experienced any significant change, as the
weaker wind resource in Spain this year has been compensated by good results of Poland, owing
to the increased price of the Green Certificates and a decrease of its operating expenses due to a
change in legislation.

As a consequence of the aforementioned change in legislation in Poland, the Group made a
reversal of the provision for tangible assets of EUR 6,564 thousand concerning the Postolin wind
farm.

The Group’s EBITDA has reached EUR 53,395 thousand, compared to EUR 37,076 thousand of
the previous year, up by 44%.
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2.5. Principal operating figures

The principal figures arranged by segments are as follows:

o Retailing:
Supply points:

At the balance sheet date of the year 2018 Audax has 306 thousand active energy supply points,

approximately 47.9% more than at the end of 2017.

The electricity supply points, whose number increased the most throughout this year, represent
78.6% of the total quantity of supply points. When UniEléctrica joined the Group in April 2018, it
contributed 72 thousand new supply points, which meant an increase of 64.5% of electricity supply

points.

Without any new company incorporations, the number of gas supply points increased by 7.8% in

comparison to the same period of the previous year.

The following table shows the evolution of the supply points in the two years by geographical
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206,677
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&1 "

Electricity mGas

305,589

78,6%

2018

21,4%

region:

Spain 174,844 71,424 n.a.
Electricity * 156,019 60,060 n.a.
Gas 18,825 11,364 65.7

Netherlands 66,220 62,692 5.6
Electricity 40,758 37,292 9.3
Gas 25,462 25,400 0.2

Italy 46,873 54,970 -14.7
Electricity 26,721 31,955 -16.4
Gas 20,152 23,015 -12.4

Rest of Europe (RoE) 17,652 17,591 0.3
Electricity 16,743 16,768 -0.1
Gas 9509 823 10.5

TOTAL ENERGY SUPPLY POINTS 305,589 206,677 47.9
Total Electricity 240,241 146,075 64.5
Total Gas 65,348 60,602 7.8

*In 2018 its included UniEléctrica incorporation with 72.399 energy supply points since 06/04/2018.
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The distribution of the supply points by geographical region at the end of the year is as follows:

Energy supply points 2018

Rest of Europe
6%

Supplied enerqgy:

The total amount of energy supplied by Audax in the year 2018 is of 10.1 TWh, compared to 7.9
TWh of the previous year, which signifies an increase of 27.5%.

The supplied electricity, where the biggest growth was recorded this year, constitutes 69.6% of the
total amount of supplied energy. When UniEléctrica joined the Group in April 2018, it added 2.1
TWh to this amount at the end of December 2018.

Without any new company incorporations, the amount of gas supply was up by 11.2% in
comparison to the same period of the previous year.

Energy supplied (GWh)
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The following table shows the evolution of the supplied energy in the two years by geographical
region:

Spain 4,415 3,020 46.2
Electricity * 4,006 2,579 55.3
Gas 409 441 -7.2

Netherlands 3,807 3,394 12.2
Electricity 1,638 1,495 9.5
Gas 2,169 1,899 143

Italy 688 620 10.9
Electricity 305 262 16.2
Gas 383 358 7.1

Rest of Europe (RoE) 1,173 876 33.8
Electricity 1,074 822 306
Gas 99 54 82.1

TOTAL ENERGY SUPPLIED 10,083 7,911 27.5
Total Electricity 7,022 5,159 36.1
Total Gas 3,061 2,752 11.2

*|n 2018 its included Uniléctrica incorporation

The distribution of the supplied energy by geographical region at the end of the year is as follows:

Energy supplied 2018
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o Generation:

The Group’s renewable energy generation division has not changed its installed capacity during
the year 2018 in comparison to the year 2017. Of the total amount of installed capacity, 1 MW
corresponds to photovoltaic technology, and the rest is wind technology. The distribution of installed
capacity by country is as follows:

Installed capacity - 185 MW

SPAIN
75%

POLAND
18%

The beginning in May 2018 of the construction works of the first stage of the wind farm Parque
Edlico Toabré of 66MW should be pointed out. A loan agreement for 12 years was signed for the
purpose of financing this first stage, of a total amount of USD 104 million, with Banco Prival, S.A.
acting as the agent bank.

The production in the year 2018 reached 386.1 GWh, approximately 15% less than in the previous

year, mainly due to weaker wind resource, but in line with the year 2016. The distribution of the
production by country is as follows:
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3. Liquidity and Capital Resources

3.1. Leverage

Debt of bonds and other marketable securities 164,923 114,069 50,854 44.6
Bank loans 233,586 231,135 2,451 11
Other financial liabilities 62,778 60,666 2,112 35
Derivatives -863 2,195 -3,058 -139.3
Cash and other current financial assets -114,640 -98,784 -15,856 16.1
Net Financial Debt 345,784 309,281 36,503 11.8
Net Equity * 154,184 85,063 69,121 1.34
Leverage ** 69.2% 78.4% -9.3%

EUR thousands

* Net Equity = Parent Company Net Equity + minority interests
** Leverage = Net Financial Debt / (Net Financial Debt + Net Equity)

Net financial debt as at 31 December 2018 increased by EUR 36,503 thousand, up to EUR 345,784
thousand, in comparison to EUR 309,281 thousand as at 31 December 2017, mainly as a
consequence of new issuance of bonds and promissory notes on the MARF. See note 14 to the
financial statements for more detailed information on these financial liabilities.

Financial leverage decreased by 9.3% owing, among others, to the variation in the Net Equity of
the Company after the incorporation of other companies into the Group.

3.2. Rating management

As at 31 December 2018 the Group has a BBB- with stable outlook rating issued by AXESOR RISK
MANAGEMENT S.L.U.

3.3. Debt structure

Regarding financial liabilities, without including trade payables and other accounts payable, the
following table shows the main groups of current and non-current financial liabilities:

Debt of bonds and other marketable securities 164,923 114,069 50,854 446
Bank loans 233,586 231,135 2,451 1.1
Financial Derivatives 11,835 10,633 1,202 11.3
Other non-current financial liabilities 58,534 58,262 272 0.5
Total Financial Liabilities 468.878 414.099 54.779 13.2

* Financial liabilities, non including trade and other liabilities accounts
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In regard to financial liabilities of the year 2018, their structure by type of debt is as follows:

Project Finance 116,252 25%
Bonds 113,397 24%
Loans 53,564 11%
Promissory notes 51,525 11%
Confirmings and similars 42,086 9%
Other liabilities 36,433 8%
Debts with Group companies 21,901 5%
Crédits 21,684 5%
Derivatives 11,835 3%
Total financial libailities 468,678 100%

Project Finance is a method of financing the construction of wind farms and solar plants of the
renewable energy generation segment. Under the Project Finance scheme the shares of the
borrower are pledged, thus reducing the Group’s guarantee and risk. This loans comprise around
25% of the total financial liabilities.

The issues of bonds and promissory notes on the MARF throughout the year 2018 contributed to
increase this kind of financing by EUR 50,854 thousand, comprising 24% and 11% respectively of
the total of the abovementioned financial liabilities.

See Note 14 to the financial statements about Financial Liabilities for more detailed information.

Main risks and uncertainties

The Company’s Risk Control and Management System

The Group, in general, considers risk to be any future event or contingency which could hamper the
Company’s ability to successfully meet its business objectives.

In this regard, the Group is submitted to several risks which are inherent in different countries and
markets where it operates and which can prevent it to achieve its objectives and successfully
implement its strategies. For that reason the Board of Directors, aware of the importance of this
aspect, encourages the implementation of the necessary mechanisms for the significant to be
correctly identified, managed and controlled. The joint project of merger, to which the Company has
been submitted, has not altered these objectives, but it has made the Policy, through which these
risks are properly managed (called “The Group’s General Policy of Risk Control and Management”),
to be internally reviewed by the Group and adapted to the new reality. The Policy should primarily
allow:

a) to achieve the defined strategic objectives;
b) to provide the highest level of guarantees to the shareholders;
c) to protect the results and the reputation of the Group;

d) to defend the interests of shareholders, clients and other groups interested in the performance of
the Company;

e) to guarantee business stability and financial strength on a sustained basis throughout time;
f) to separate the areas that assume risks besides those that control them;
0) to apply the transparency and good governance practices; and

h) to act in compliance with the current legal regulations and the commitments established within
the Corporate Responsibility framework.
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In the fulfilment of this commitment, the Board of Directors collaborates with the Audit Committee
that, as a delegate and advisory body, supervises and informs about the adequacy of the system of
evaluation and internal control of significant risks.

According to the above, any activity aimed to control and mitigate the risks will be subject to the
following basic principles of procedure:

a) Integrate the risk-opportunity vision in the management and strategy of the Company.

b) Implement an appropriate separation of duties to guarantee an adequate level of independence.
¢) Guarantee the proper use of risk hedging instruments.

d) Inform about the risks for the Group and about the implemented systems to mitigate them.

e) Align the Policy with all the specific policies that need to be developed in the matter of risk.

f) Ensure the adequate compliance with the corporate governance rules.

g) Act at any time respecting the law and the Corporate Code of Ethics and Conduct.

The Group’s General Policy of Risk Control and Management which, as indicated above, is
undergoing a review, is carried out through the procedures, methodologies and support tools and
includes the following guidelines:

a) The identification of the significant risks of corporate governance, market, credit, liquidity, capital
management, business, regulation, operational, environmental, reputational and others.

b) The analysis of such risks and, in particular, the analysis of the risks associated to the new
investments as an essential element in the process of decision making in profitability-risk approach.

¢) The settlement of an internal structure of policies, guidelines and limits.

d) The implementation and control of the compliance of policies, guidelines and limits through
adequate procedures and systems, including the contingency plans necessary in order to mitigate
the impact of risk materialisation.

e) The measurement and control of risks.

f) The information and internal control systems, which allow to carry out a regular and transparent
evaluation and information of the results of monitoring risk control and management, including
compliance with the policies and the limits.

g) The constant evaluation of the suitability and efficiency of the application of the system and of the
best practices and recommendations concerning risks from the perspective of their possible
incorporation into the model.

h) The review of the entire control system by the Internal Audit Committee of the Group.

The Group’s General Policy of Risk Control and Management is developed and complemented by
the corporate risk policies that are established in relation to the business lines and/or companies of
the Group, which are set out below, and which are also subject to supervision by the Audit
Committee and subsequent approval by the Board of Directors. It should be noted that, due to the
joint project of merger, several of the policies that were previously implemented are now being
adapted and reviewed for the purpose of their adequate implementation next year.

Corporate Policies and Procedures which have been approved and implemented:
 Corporate Code of Ethics and Conduct.
* Disciplinary Rules and Sanctions.
» Handbook and General Principles of Criminal Risk Prevention.
* Internal Regulations for Conduct in the Securities Markets.

Corporate Policies and Procedures which are undergoing a review:
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» General Policy of Risk Control and Management.

* Delegation of Authority.

* Policy of Financial Risk Management.

* Investments, Purchases and Suppliers Policy.

+ Guidelines for Accounting Policies.

+ Guidelines for Information Security Systems.

* Project Finance Process and Projects’ Status.

* Policies for Loan Granting and Terms of Loan Agreements.
* Acquisition and Disposal of Own Shares Procedure.

* Guidelines of the Regulated Information to Be Disclosed to the Market.
» System of Internal Control for Financial Information (ICFR).

The Company has developed adequate procedures to identify, analyse, manage and mitigate all the
risks to which it is exposed due to the nature of its activity. In the Group’s General Policy of Risk
Control and Management (currently undergoing a process of internal review due to the joint project
of merger, which has brought about a new dimension to the group as well as new risks that need to
be added because of the incorporation of new business lines), the risk factors are generally the
following:

A) FINANCIAL RISKS:

a) Credit risks: credit risk is the possibility that a counterparty to an agreement may fail to comply its
contractual obligations bringing about an economic or financial loss. The counterparties can be end
customers or providers, counterparties on financial markets or on commodity markets, partners.

b) Market risks: market risk present in the electricity sector is based on the complex process of price
formation which affects the retailing activity as well as the energy generation activity.

¢) Commodity price volatility risk: in certain countries where the Group operates in the energy
generation activity, the remuneration received by the Group has a regulatory component and a
component which is linked to the market price. In such countries there is the risk of the regulatory
component not being able to compensate entirely the fluctuations of the market prices and,
therefore, there is the risk of the total remuneration being volatile. Furthermore, it is impossible to
ensure that the market prices will remain on such levels as to allow the collection of profit margins
and desired levels for investments recovery.

d) Liquidity risk: the management of that risk results from the demand for financing the Group’s
activities because of temporary differences between the needs and cash generation, and is based
on maintaining a sufficient level of cash and securities, as well as the availability of financing through
adequate amount of committed credit facilities and the appropriate ability to settle market positions.

e) Interest rate risk: any rise in interest rates would increase the Group’s financial expenses in
relation to the portion of its debt at a floating rate, which would be mitigated by the interest rate
hedging policy.

f) Guarantee terms risk: In order for Audax Renovables to be able to carry out its activity as retailer,
it has to provide the guarantees linked to the electricity purchase. The guarantees are provided in
the form of bank guarantees, some of which are secured by the positive net liquidity position of the
Group. Should the financial institutions that grant the guarantees decide to cancel them, the Group’s
activity would become severely limited, which could affect its own viability.

g) Access to financing: in the division of energy generation the development of the facilities under
construction, the financing conditions and the amount of own funds to be contributed by the Group
depends on the availability of finance services and on the existence of loan on the loan market for
financing the renewable energy projects.

B) RISKS RELATED TO THE ACTIVITY SECTOR:
h) Regulatory risks: those resulting from regulatory changes established by the different regulators,

such as the changes in the remuneration for the regulated activities or of the required conditions of
supply, environmental regulations, tax regulations, labour regulations, among others.
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i) Competition risk: in the retailing activity it is possible to be exposed to a significant risk due to the
existing market entry barriers and which could materialise in a decrease of the offered price.

j) Operational risks: refer to the direct or indirect economic losses caused by inadequate internal
procedures, technological errors, human errors or as a consequence of certain external events,
including their economic, social and/or environmental impact, as well as the legal risk.

l) Risk of exposition to the Spanish market: the Group’s activity currently depends primarily on the
Spanish market.

m) Dependence and concentration of qualified providers risk: the energy generation activity requires
the supply and assembly of numerous technical components, such as wind turbines, for the wind
energy generation facilities, which can be provided only by a limited number of suppliers.

k) Weather conditions risk: electricity generation from wind energy is subject to weather conditions
of the location of the facilities and, particularly, wind conditions.

The Group may as well be affected by other risks of a different character, for instance:

- Reputational risks: potential negative impact of the value of the Company as a result of a poorer
behaviour of the company compared to the created expectations by the different interest groups:
shareholders, clients, media, analysts, public administration, employees and people in general.

- Corporate governance risks: the Company assumes the need to secure the public interest and the
strategy to boost in a sustainable manner the Company’s economic value and its good performance
in the long term, taking into consideration the legitimate interests, whether public or private,
especially among the different interest groups.

5. R+D+i activities

In the year 2018 the Group allocated EUR 543 thousand to the R+D+i activities.

6. Personnel

As at 31 December 2018 the number of the Group’s employees is 533, the average of the year 2018
being 468 employees.

7. Natural environment

Environmental aspects are borne in mind throughout the entire process of obtaining authorisation,
building the generation plants and preparing the studies based on the legislation governing each
country.

In the year 2018 the Group incurred environmental expenditure amounting to EUR 129 thousand,
mainly for wildlife conservation.

8. Acquisition and disposal of treasury shares

As at 31 December 2018 the Company does not hold treasury shares.

100



9. Other important information

9.1. Stock market information

The price of the the shares of Audax (ADX.MC) in the present year 2018 reached the highest values

since October 2008.

The value traded on the market was also much higher than the average of recent years.

The stock market evolution of Audax during 2018 was as follows:
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The following table shows the main trading data:

Number of shares admitted to trading
Share price at the beginning of the period
Share price at the end of the period
Maximum trading price

Minimum trading price

Trading price fluctuation during the period
Capitalisation at the end of the period
Number of traded shares

Effective volume

Daily volume of traded shares (average)
Effective daily volume (average)

9.2. Dividend policy

140,003,778
0.450
1.285
3.200
0.450

185.56

179,904,855

484,436,526

966,111,810

1,899,751
3,788,674

Num.
€ / share
€ / share
€ / share
€ / share

%

Num.

The goal of the Board of Directors of Audax is to maximise the remuneration to the shareholders.

Audax endeavours to ensure the dividend payout, providing that pertinent factors are fulfilled
regarding cash generation and distributable reserves availability. Due to these determinants, it is
not possible to guarantee the amount of the dividend nor the year in which the distribution is going

to take place.
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9.3. Other information

Alternative Performance Measures (APM)

In order to supplement the consolidated financial statements presented in accordance with the
International Financial Reporting Standards adopted by the European Union (IFRS-UE) Audax
reports on Alternative Performance Measures (APM). In compliance with IFRS-UE, these
measures, in addition to the financial ones, are used for the purpose of establishing budgets and
goals and of managing business, assessing its financial and operating performance and comparing
it with previous periods and with the performance of the competitors. The presentation of such
measures is assumed to be helpful because they can be used for analysis and comparison of
profitability between companies and industries, as the impact of the financial structure of the
accounting effects other than cash flows are excluded.

Non-financial measures are also presented, because these and other similar measures are
generally used by investors, securities analysts and other brokers as complementary performance
measures.

In general, these APM are used in the Directors' Report so there is direct traceability to the
consolidated income statement and no reconciliation is needed.

The APM that the Group considers most important are set out below:

Operating income 986,947 675,594 46.1
Gross Margin 103,701 81,409 27.4
EBITDA * 53,395 37,076 44.0
EBIT 28,316 18,549 52.7
EUR thousands

*As aconsequence of the merger transaction and the change of dimension and scope of the company, the EBITDA is considered to be the result of
operating income +amortization and depreciation +/- impairment, reversal and profit/loss on disposal of fixed assets.

The reconciliation between the EBITDA and the Consolidated profit and loss for the year is as
follows:

EBITDA 53,395 37,076
Amortisation, depreciation and provisions -25,079 -18,527
EBIT 28,316 18,549
Financial income 4,124 2,716
Financial expenses -20,246 -19,154
Exchange differences -94 286
Profit/loss from disposal of financial instruments -291 3,522
Financial profit/loss -16,507 -12,630
Share in the profit/loss of associated companies -48 -133
Profit/loss before tax 11,761 5,786
Corporate Income Tax -1,772 494
Consolidated profit/loss for the year 9,989 6,280
Profit/loss attributed to minority interests -992 1,970
Net profit/loss Attributed to the Parent Company 8,997 8,250
EUR thousands

102



The main operating figures are as follows:

Spain 285.4 74% 340.2 74% -16.1

France 27.9 7% 31.1 7% -10.3

Poland 72.8 19% 85.2 19% -14.6

Total 386.1 100% 456.5 100% -154

Spain 174,844 71,424 n.a.
Electricity * 156,019 60,060 n.a.
Gas 18,825 11,364 65.7
Netherlands 66,220 62,692 5.6
Electricity 40,758 37,292 9.3
Gas 25,462 25,400 0.2

Italy 46,873 54,970 -14.7

Electricity 26,721 31,955 -16.4

Gas 20,152 23,015 -124
Rest of Europe (RoE) 17,652 17,591 0.3
Electricity 16,743 16,768 -0.1
Gas 909 823 10.5
TOTAL ENERGY SUPPLY POINTS 305,589 206,677 47.9
Total Electricity 240,241 146,075 64.5
Total Gas 65,348 60,602 7.8

*|n 2018 its included UniEléctrica incorporation with 72.399 energy supply points since 06/04/2018.

Spain 4,415 3,020 46.2
Electricity * 4,006 2,579 55.3
Gas 409 441 -7.2

Netherlands 3,807 3,394 12.2
Electricity 1,638 1,495 9.5
Gas 2,169 1,899 143

Italy 688 620 10.9
Electricity 305 262 16.2
Gas 383 358 7.1

Rest of Europe (RoE) 1,173 876 33.8
Electricity 1,074 822 306
Gas 99 54 82.1

TOTAL ENERGY SUPPLIED 10,083 7,911 27.5
Total Electricity 7,022 5,159 36.1
Total Gas 3,061 2,752 11.2

*|n 2018 its included Uniléctrica incorporation
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The Net Financial Debt is as follows:

Non-current financial liabilities 273,094 269,470 3,624 1.3
Debt of bonds and other marketable securities 96,938 85,128 11,810 13.9
Bank loans 129,873 162,009 -32,136 -19.8
Other financial liabilities 46,283 22,333 23,950 107.2
Current financial liabilities 188,193 136,400 51,793 38.0
Debt of bonds and other marketable securities 67,985 28,941 39,044 134.9
Bank loans 103,713 69,126 34,587 50.0
Other financial liabilities 16,495 38,333 -21,838 57.0
Derivatives -863 2,195 -3,058 -139.3
Cash and other current financial assets -114,640 -98,784 -15,856 16.1
Current financial assets -16,327 -48,526 32,199 -66.4
Cash and cash equivalents -98,313 -50,258 -48,055 95.6
Net Financial Debt * 345,784 309,281 36,503 11.8
Of the Parent Company 120,926 71,931 48,995 68.1
Of the Minority interest 33,258 13,132 20,126 153.3
Net Equity 154,184 85,063 69,121 81.3
Leverage ** 69.2% 78.4% -9.3%

EUR thousands

*Net Financial Debt = Non-current financial liabilities + Current financial liabilities + Derivatives + Cash and others

** Net Equity = Net Equity of the Parent Company + of the Minority interest

*** Leverage = Net Financial Debt / (Net Financial Debt + Net Equity)

The following table shows the main stock market data:

Number of shares admitted to trading 140,003,778 140,003,778 Num.
Share price at the beginning of the period 0.450 0.505 € / share
Share price at the end of the period 1.285 0.440 € / share
Maximum trading price 3.200 0.670 € / share
Minimum trading price 0.450 0.395 € / share
Trading price fluctuation during the period 185.56 -12.87 %
Capitalisation at the end of the period 179,904,855 61,601,662 €
Number of traded shares 484,436,526 83,240,634 Num.
Effective volume 966,111,810 48,297,180 €
Daily volume of traded shares (average) 1,899,751 329,014 Num.
Effective daily volume (average) 3,788,674 190,898 €
Number of shares 140,003,778 140,003,778 Num.
Average number of shares 140,003,778 140,003,778 Num.
Profit/Loss attributable to Parent Company 8,996,567 8,250,058 €
Profit/Loss per share

- Basic 0.0643 0.0589 € / share

- Diluted 0.0643 0.0589 € / share
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10. Significant events subsequent to the balance sheet date

o

On 29 January 2019, following the significant event number 273350, the Company informs that
it has proceeded to register the notarisation and execution of the Company’s resolutions by
which the merger by absorption was approved.

Subsequently, Audax Renovables, S.A. will begin the appropriate proceedings scheduled in the
reverse merger resolutions in order to, among others, request the new shares issued for the
purpose of the merger to be admitted to trading on the pertinent Stock Exchange through the
Spanish Stock Exchange Interconnection System.

On 4 February 2019 the Company informed about the conclusion of a power purchase
agreement (PPA) with Morningchapter S.A., a company controlled by Allianz Insurance
Companies. Audax will act as a representative for electricity retailing on the Portuguese market
for electricity retailing from the photovoltaic plant Ourika developed by WElink Group with a
capacity of 46 MWp.

On 7 February 2019 the Company signed a representation contract for electricity retailing (PPA)
with  WELInk Investment Holdings Ltd. Under this framework agreement (PPA), which
establishes a fixed price for 20 years, Audax will purchase electricity generated by Solara4 as
well as by other new projects of solar photovoltaic plants developed by WEIlink Group in Spain
as well as in Portugal, with a possibility to reach a total of 708 MW.

The photovoltaic plant Solara4 will have an installed capacity of 218,8 MWp and is expected to
be connected to the grid in mid-2019. The plant will employ an average of 300 people during
its construction and will generate enough energy to supply electricity to more than 100,000
households.

On 13 February 2019 the Parent Company prolonged its current promissory note programme
of EUR 50,000 thousand (see Note 14 to the financial statements) with maturity in 2019,
extending it with a new programme amounting to a maximum of EUR 75,000 thousand with
maturity of up to 24 months.
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Appendix |: Corporate structure

The following is a chart of the corporate structure of Audax Renovables, S.A., whose majority
shareholder is Eléctrica Nuriel, S.L.U. which as at 31 December 2018 holds 90,73% of the shares.

AUDAX RENOVABLES, S.A.
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Within the “RENEWABLE SUBSIDIARIES” there are the following companies:
AUDAX RENOVABLES, S.A.
RENEWABLE
SUBSIDIARIES
Edlica EI ’ Parc Edlic Parque Edlico Gestona Foovolaca Berta Energies : ferse] Edlica
Eolica Del U de Castellon, S.L. Entreyeltes 1, Fercom Edlica, Asesoramiento
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Companies that own operating plants (wind and solar), transmission lines or plants under construction.
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The corporate chart of Audax as at 31 December 2018 indicating the shareholding in each of the
companies is as follows:

Edlica El Pedregoso, S.L

Edlica Del Pino, S.L

Parc Eolic Mudefer, S.L.

Parque E6lico Hinojal , S.L
Gestora Fotovoltaica de Castellén, S.L.
Fotowoltaica Fer, S.L.

Weinsberg Ecotec, S.L.
Fotowoltaica Ecotec, S.L.

Joso Fotowoltaica, S.L.
Fotowvoltaica Padua, S.L.
Fotowoltaica Vergos, S.L.
Fotowvoltaica La Mola, S.L.
Inversions Trautt, S.L.
Fotowoltaica de Castelld, S.L.
Fotovoltaica de les Coves, S.L.
Inversions Vinroma, S.L.

Fercom Edlica, S.L.

Fersa Asesoramiento y Gestion, S.L.
Parc Eodlic Coll De Som, S.L.
Castellwind 03 S.L

Entreyeltes 1, S.L.

Eoliennes de Beausemblant, SAS
Edlica Postolin Sp

Eoblica Warblewo Sp

Berta Energies Renovables, S.L.
Parque Edlico Toabré, S.A.

Al.E. Subestacion y Linea 2004
Generacion Iberia, S.L.

ADS Energy8.0., S.L.U.

Eryx Investments, S.L.U.
Unieléctrica Energia, S.L.
Explotacion Edlica La Pedrera, S.L.U.
Fox Energia, SA

Nabalia Energia 2.000, S.A.

Acsol Energia Global, S.A.

Vivo Energia Futura, S.A.

Iris Energia Eficiente, S.A.
Propensalternativa Unipessoal, LDA
Audax Energia, S.R.L.

Audax Energie, GmbH

Audax Energia, SP.Z 0.0.

Audax Netherlands B.V.

Main Energie, B.V.

80%
80%
100%
100%
76%
76%
76%
76%
76%
76%
76%
76%
76%
76%
76%
76%
100%
100%
100%
60%
51%
80%
100%
65%
26%
30%
30%
100%
100%
80%
80%
80%
54%
46%
50%
50%
54%
100%
100%
100%
100%
2%
72%

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Diagonal 459, P.2 PTA.2, 08036 Barcelona (Barcelona)
Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Calle Farmaceutico Obdulio Fernandez 11, Bajo, Burgos 09 (Burgos)
1 Chemin Lavigne 64800 Mirepeix (Francia)

ul. Libelta 2/1, 85-080 Bydgoszcz (Polonia)

ul. Libelta 2/1, 85-080 Bydgoszcz (Polonia)

Travessera de Gracia, 56 entresuelo (Barcelona)

Cincuenta, edificio 2000, 5a planta (Ciudad de Panamd)

Doctor Romagosa 1, planta 3 46002 (Valencia)

Calle Adolfo Pérez Esquivel 3, P1 PT12, 28232 Las Rozas de Madrid (Madrid)
Calle Ramén Rubial 6-8, 08911 Badalona (Barcelona)

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avda. Brillante 114, Cérdoba

Avenida Navarra 14, 08911 Badalona (Barcelona)

Avda. Alcalde Lorenzo Carbonell 18, local, Alicante

Plaga Urquinaona 7, Barcelona (Barcelona)

Rd de Europa 60 (edificio Eurocentre), Vilanova i la Geltrd (Barcelona)
Avda. San Salvador 18, local, Badalona (Barcelona)

Avda. Miguel de Cervantes 23, Murcia

Avda. das Nagoes Unidas, 23, Escritorio C, Telheiras, 1600531 Lisboa (Portugal)

Via Candiolo, 2, 10048 Vinovo (Torino) Italia

Otto Franke Strabe, 97, 12489 Berlin, Alemania

UL. Zurawia 6/12, 00-503 Warsaw (Polonia)
Stammerkamp 1. 1112 Ve Diemen (The Netherlands)
Stammerkamp 1. 1112 Ve Diemen (The Netherlands)

Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
France
Poland
Poland
Spain
Panama
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Portugal
Italy
Germany
Poland

Generation
Generation
Generation
Generation
Holding
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Generation
Representation
Retail
Retail
Retail
Generation
Retail
Retail
Retail
Retail
Retail
Retail
Retail
Retail
Retail

Netherlands Retail
Netherlands Retail
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Financial year end: [ 31/12/2018 ]
Tax identification code: [ A62338827 ]

Registered name:

[ AUDAX RENOVABLES, S.A.

Registered address:

[ AVENIDA NAVARRA, 14 (BADALONA) BARCELONA

1/68



ANNUAL CORPORATE GOVERNANCE REPORT
OF LISTED COMPANIES

COMISION |
NACIONAL

DEL MERCADO

DE VALORES

A. OWNERSHIP STRUCTURE

A.l. Complete the following table on the company’s share capital:

Date of last Share capitall (€) Number of Number of
modification P shares voting rights
31/12/2018 308,203,737.80 440,291,054 440,291,054

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

[ 1] Yes
[V] No

A.2. Provide details of the direct and indirect holders of significant shareholdings at the year end, excluding

directors:

Name or company
name of

% of voting rights
attributed to shares

% of voting rights through
financial instruments

total % of

shareholder

voting rights

Direct Indirect Direct Indirect

EXCELSIOR TIMES,

0.00 90.74 0.00 0.00 90.74
S.L.U.

Details of indirect shareholding:
Name or company Name or company % of voting rights| % of voting rights o
name of indirect name of direct attributed to through financial .total' % of
holder holder shares instruments voting rights
EXCELSIOR TIMES, ELECTRICA NURIEL,
90.74 0.00 90.74

S.L.U.

S.L.U.

Indicate the most significant changes in the shareholding structure occurred during the year:

Most significant changes

The Extraordinary General Meeting of Shareholders of Audax Renovables, S.A. (the“Acquiring Company”)and the sole shareholder of Audax Energia,
S.A.U. (the“Acquired Company”) approved on 23 November 2018 the merger by absorption of the Acquired Company by the Acquiring
Company (the “Merger”) on the terms established in the joint project of merger formulated by the respective governing bodies.

Moreover, on 27 December 2018, and once the term for the creditors’ objection specified by article 44 of the Law 3/2009, of 3 April, on
structural changes to the companies has expired, the resolutions were notarised by the notary public Ms Blanca Pardo Garcia filling in for Mr
Ramon José Vazquez Garcia, under the notary’s register number 2.344. The notarial deed of the Merger was submitted to the Commercial
Register in Barcelona on 31 December 2018 and was duly registered on 25 January 2019. As a result, the Merger is fully effective as of 31
December 2018 and will have retroactive accounting effects as of 1 January 2018.
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It shall be expressly stated that as a consequence of the Merger all of the rights and obligations of the Acquired Company were assigned to the Acquiring
Company by universal succession.

Within the framework of the Merger transaction the share capital of the Acquiring Company was increased by the amount of EUR
210,201,093.20 through the issuance of 300.287.276 equal, accumulative and indivisible shares of EUR 0.70 of nominal value each share,
numbered from 140,003,779 © 440,291,054, both numbers included, as a result of which the share capital was established at the amount
of EUR 308,203,737.80.

The shares were issued with a share premium of EUR 0.470775549 per share, i.e., a total premium of EUR 141,367,906.98. The shares resulting
from the capital increase were subject to an exchange by which 300,287,276 new shares of the Acquiring Company, numbered from 140,003,779
to 440,291,054, both included, of EUR 0.70 of nominal value each share, resulting from the capital increase were assigned to the sole shareholder
of the Acquired Company, i.e. Eléctrica Nuriel, S.L.U. (formerly Banana Phone, S.L., sociedad unipersonal), in exchange for 1,800,000 registered
shares of the Acquired Company without additional compensation in cash. The shares of the Company owned by the Acquired Company were
attributed directly to its sole shareholder, therefore Eléctrica Nuriel, S.L.U. currently holds 399,499,175 shares of the Company representing
approximately 90.74% of its share capital.

L. The new issued shares are currently undergoing the process of being admitted to trading on the Stock Exchange of Madrid and Barcelona. _

A.3. Fill in the following tables listing the members of the company’s board of directors who hold voting rights on

the company shares:

' % o vallie % of voting rights
Name or compan % of voting rights through that can be
. pany rights B ) . £ total % of transmitted through
name of director . financial : . ) .
attributed to . voting rights financial instruments
instruments
shares
Direct Indirect Direct Indirect Direct Indirect
Mr FRANCISCO JOSE
, 0.00 90.74 0.00 0.00 90.74 0.00 0.00
ELIAS NAVARRO
% of total voting rights belonging to the board of directors 90.74
Details of indirect shareholding:
% of voting
Name or . % of voting rights that can
Name or company % of voting . .
. company . rights through total % of be transmitted
name of director rights . . . . . -
name of . financial voting rights through financial
. attributed to . .
direct holder instruments instruments
shares
DON FRANCISCO | o e rpica
JOSE ELIAS 90.74 0.00 90.74 0.00
NURIEL, S.L.U.
NAVARRO
Mr Francisco José Elias Navarro is the sole shareholder of Excelsior Times, S.L.U., which, in turn, is the sole shareholder of Eléctrica Nuriel, S.L.U.,
the company that is the owner of shares representing approximately 90.74% of share capital of Audax Renovables, S.A.
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A4,

owners of significant shareholdings, insofar as they are known to the company, unless they are irrelevant or

arise from normal business activities, except for those detailed in section A.6:

Where applicable, indicate any family, commercial, contractual or corporate relationships between the

Related-party nhame or company name

Type of relationship

Brief description

No data

A5.

Where applicable, indicate any commercial, contractual or corporate relationships between the owners of

significant shareholdings and the company and/or its group, unless they are irrelevant or arise from normal

business activities:

Related-party hame or company hame

Type of relationship

Brief description

No data

A.6.

Describe the relationships, unless insignificant for both parties, existing between significant shareholders

or shareholders represented in the board and directors or their representatives in the case of corporate

directors.

Explain, where applicable, how the significant shareholders are represented. Specifically, indicate the
directors appointed to represent significant shareholders, those whose appointment was proposed by
significant shareholders and/or companies of their group, specifying the nature of such relationships. In
particular, mention the possible existence, identity and post of directors or their representatives of the listed

company, who are, in turn, members of the governing body or representatives of companies that hold
significant shareholdings in the listed company or in group companies of those significant shareholders

Name or company name
of the related director
or representative

Name or company hame
of the related significant
shareholder

Company name of the
group company of the
significant shareholder

Description of
relationship/post

Mr FRANCISCO JOSE
ELIAS NAVARRO

ELECTRICA NURIEL, S.L.U.

EXCELSIOR TIMES, S.L.U.

Mr Francisco José
Elias Navarro is direct
holder of 100% of
shares of Excelsior
Times, S.L.U. and,
through this company,
of 100% of shares of
Eléctrica Nuriel, S.L.U.

Mr EDUARD ROMEU
BARCELO

ELECTRICA NURIEL, S.L.U.

EXCELSIOR TIMES, S.L.U.

Mr Eduard Romeu
Barcel6 is corporate
director of the group
of companies of which
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Name or company name
of the related director or
representative

Name or company name
of the related significant
shareholder

Company name of the
group company of the
significant shareholder

Description of
relationship/post

Excelsior Times, S.L.U.is
the parent company.

A.7. Indicate whether the company has been notified of any shareholders’ agreements that affect it pursuant to
article 530 and 531 of the Corporate Enterprise Act. Where applicable, give a brief description and list the
shareholders bound by the agreement:

[ ] Yes
[V] No

Indicate whether the company is aware of the existence of any concerted actions between its shareholders.
If so, briefly describe them:

[ 1] Yes
[V] No

Expressly indicate any amendments to, or termination of, such agreements or concerted actions during the year:

[ Not applicable ]

A.8. Indicate whether there is any individual or legal entity that exercises or may exercise control over the
company pursuant to article 5 of the Securities Market Act. If so, identify them:

[Vv] Yes
[ 1] No

Name or company name
FRANCISCO JOSE ELIAS NAVARRO

A.9. Fillin the following tables about the company’s treasury shares:

As at the year-end:

% of total share
capital

Number of indirect
shares(*)

Number of direct
shares

0.00
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(*) Through:

Name or company name of direct

shareholder Number of direct shares

No data

Explain the significant changes occurred during the year:

Explain significant changes

N/A

A.10.

[ N/A

Give details of the terms and conditions of the general meeting of shareholders’ current mandate to the
board of directors to issue, buy back or transfer treasury shares:

A.11. Estimated free float:
%
Estimated free float 9.26
A.12. Indicate whether there is any restriction (stipulated by articles of association, statutory or of any other
nature) on the transferability of securities and/or any restriction on voting rights. In particular, state the
existence of any kind of restriction which may hinder a takeover of the company by means of acquisition of
shares on the market, as well as any authorisation or notification systems that may be applicable, under
sector regulations, to acquisitions or transfers of the company’s financial instruments.
[ 1] Yes
[V] No
A.13. Specify whether the general meeting has agreed to take up neutralisation measures against a takeover

bid by virtue of provisions of Law 6/2007.

[ 1] Yes
[V] No
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If applicable, explain the measures approved and terms under which the restrictions would not be
enforceable:

A.14. Indicate whether the company has issued securities that are not traded on a regulated market of the
European Union.

[V] Yes
[ ] No

If applicable, indicate the different classes of shares and, for each class of shares, the rights and
obligations it confers:

Different classes of shares

As indicated in section A.2., within the framework of the merger by absorption of Audax Energia, S.A.U. (the "Acquired Company") by Audax
Renovables, S.A. (the "Acquiring Company") the share capital of the Acquiring Company was increased by the amount of EUR 210,201,093.20
through the issuance of 300.287.276 equal, accumulative and indivisible shares of EUR 0.70 of nominal value each share, numbered from
140,003,779 10 440,291,054, both numbers included, as a result of which the share capital was established at the amount of EUR
308,203,737.80.

The shares were issued with a share premium of EUR 0.470775549 per share, i.e., a total premium of EUR 141,367,906.98. The shares resulting
from the capital increase were subject to an exchange by which 300,287,276 new shares of the Acquiring Company, humbered from 140,003,779
to 440,291,054, both included, of EUR 0.70 of nominal value each share, resulting from the capital increase were assigned to the sole shareholder
of the Acquired Company, i.e. Eléctrica Nuriel, S.L.U. (formerly Banana Phone, S.L., sociedad unipersonal), in exchange for 1,800,000 registered
shares of the Acquired Company without additional compensation in cash.

L. The new issued shares are currently undergoing the process of being admitted to trading on the Stock Exchange of Madrid and Barcelona. _

B. GENERAL MEETING OF SHAREHOLDERS

B.1. Indicate and, if applicable, explain whether the minimum quorum requirements for constitution of the
general meeting of shareholders differ from those specified in the Corporate Enterprises Act (LSC):

[ ] Yes
[Vv] No

B.2. Indicate and, if applicable, explain whether the company’s system of adopting corporate resolutions differs
from the one set forth in the Corporate Enterprises Act (LSC):

[ 1] Yes
[V] No

B.3. Indicate the rules governing amendments to the company’s articles of association. In particular, indicate
the majorities required to amend the articles of association, as well as the rules for protecting the
shareholders’ rights when modifying the articles of association.

In this respect, article 14, second paragraph of the company’s articles of association states the following:

«(...) for the General Shareholders’ Meeting to be able to adopt a resolution on capital increases or decreases and any other modification of the
company'’s Articles of Association (...), shall require that, at the first summons, shareholders attend, present or represented by proxy, holding at
least 50% of the subscribed capital with voting rights. At the second summons, 25% of such capital attending the meeting shall be deemed
sufficient. When shareholders attend the meeting representing less than 50% of the subscribed capital with voting rights, the
aforementioned resolutions may only be adopted with votes in favour of 2/3 of the share capital present or represented by proxy at the
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General Shareholders’ Meeting.»

In the cases not considered in the aforementioned article, the relevant resolution shall be adopted by ordinary majority of the votes of the
shareholders present or represented by proxy, pursuant to article 201 of the Corporate Enterprises Act.

Furthermore, in accordance with article 286 of the Corporate Enterprises Act, the directors or, if appropriate, the shareholders who
introduced the motion to amend the company’s articles of association shall formulate the entire text they suggest as well as a written
report with the justification of such motion.

Additionally, pursuant to article 287 of the Corporate Enterprises Act, the announcement of the General Meeting summons shall include
intelligible information on issues subject to amendment and the right of all the shareholders to examine in the company’s headquarters the
full text of the suggested amendment and the relevant report, as well as ask for the free delivery of these documents.

B.4. Give details of attendance at the general shareholders’ meetings held in the year of this report and the two
previous years:

Attendance
Date of general meeting . % attending % attending 740 IS EEITE Total
in person by proxy Electronic vote Other

28/06/2016 48.26 0.25 0.00 0.01 48.52

Of which, free float 0.40 0.25 0.00 0.00 0.65
29/06/2017 70.91 1.02 0.00 0.00 71.93

Of which, free float 0.50 1.02 0.00 0.00 1.52
27/06/2018 71.00 0.42 0.00 0.01 71.43

Of which, free float 0.14 0.42 0.00 0.01 0.57
23/11/2018 70.95 0.58 0.00 0.06 71.59

Of which, free float 0.09 0.58 0.00 0.06 0.73

B.5. State whether any point on the agenda of the general meetings of shareholders held this year has not been
approved by the shareholders for any reason:

[ ] Yes
[V] No
B.6. State whether there is any restriction set forth by the articles of association establishing a minimum number of

shares required to attend the general meeting or perform remote voting:

[ 1] Yes
[Vv] No

B.7. Indicate whether it has been resolved that certain decisions other than those established by law that entail
an acquisition, disposal or contribution to other company of essential assets or other similar corporate
transactions must be subject to the approval of the general meeting of shareholders:

[ ] Yes
[V] No
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B.8. Indicate the address and mode of accessing the information on corporate governance on the company’s
website and other information on general meetings of shareholders which must be made available to

shareholders on the Company’s website:

The address of the corporate website of the company is as follows: www.audaxrenovables.com
The information on corporate governance is available on the section “Shareholders and Investors” and “Corporate Governance”.

The information on general meetings that must be provided to the shareholders, as well as the resolutions adopted in those meetings is available
on:

http://www.audaxrenovables.com/accionistas-e-inversores/el-rincon-del-accionista/junta-general-accionistas/
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C. STRUCTURE OF THE MANAGEMENT OF THE COMPANY

C.1. Board of directors

C11 Maximum and minimum number of directors set forth in the company’s articles of association and

the number agreed by the general meeting:

Maximum number of directors

12

Minimum number of directors

3

Number of directors agreed by the
general meeting

Currently, as Mr Emilio Moraleda Martinez resigned as company’s director, the Board of Directors of the Company is comprised of 6 directors,
without prejudice to the existence of one vacancy yet to be filled, as the general meeting has not changed the number of directors of the

governing body.

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

Name or . Category of Position on Date of first Date of last Election
company name Representative| irector the board appointment appointment procedure
of the director
s o
GARCES Proprietary DIRECTOR 16/08/2016 29/06/2017
BERAMENDI MEETING OF
SHAREHOLDERS
Mr RAMIRO RESOLUTION
MARTINEZ- . OF GENERAL
PARDO DEL Proprietary DIRECTOR 16/08/2016 29/06/2017 MEETING OF
VALLE SHAREHOLDERS
Mr PEDRO RESOLUTION
LUIS OF GENERAL
FERNANDEZ Independent DIRECTOR 16/08/2016 29/06/2017 MEETING OF
PEREZ SHAREHOLDERS
Mr RESOLUTION
FRANCISCO . OF GENERAL
JOSE ELiAS Proprietary CHAIRMAN 16/08/2016 29/06/2017 MEETING OF
NAVARRO SHAREHOLDERS
i eouneo .
ROMEU Proprietary DIRECTOR 16/08/2016 29/06/2017 MEETING OF
BARCELO SHAREHOLDERS
Mr JOSEP RESOLUTION
MARIA Independent DIRECTOR 14/11/2016 29/06/2017 OF GENERAL
ECHARRI MEETING OF
TORRES SHAREHOLDERS
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Total number of directors 6

Indicate the departures from the board of directors which, whether through resignation, dismissal or any other
reason, took place during the period subject to this report:

Name or Membership Indicate whether
Category of the .
company . Date of last of special the departure
name of the s appointment CLS(eE committees took place
. time of departure PP departure P
director before the end
of term
Mr EMILIO
MORALEDA Proprietary 29/06/2017 10/05/2018 None. Yes
MARTINEZ

Reason for departure and other observations

Incompatibility between professional agenda and duty fulfilment.

C.1.3 Fillin the following tables on board members and their respective categories:

EXECUTIVE DIRECTORS

Name or company Position in the
name of the company’s Profile
director structure
No data

EXTERNAL PROPRIETARY DIRECTORS

Name or company name
of significant
Name or company shareholder represented
name of the P Profile
. or
director
who proposed
appointment
Mr FRANCI In ial Technical Engin iali in el ici h
r Fi ,C SCO ELECTRICA NURIEL, dustria . ec . |ca. gineer, spc.aua ised in electricity, by the .
JOSE ELIAS S.LU Polytechnic University of Catalonia. Founder of several companies
NAVARRO R in the energy sector and pioneer of the liberalised electricity
market.
Mr EDUARD ELECTRICA NURIEL, Master of Economics. Has developed' his professional career in Banco
. Santander for 20 years, most of the time as manager of corporate
ROMEU BARCELO |(S.L.U. . . . .
division. Later he joined the new management team of Bankia as
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EXTERNAL PROPRIETARY DIRECTORS

Name or company
name of the
director

Name or company
name of significant
shareholder
represented or
who proposed
appointment

Profile

manager of the Corporate Division until the end of the restructuring
process in 2015.

Mr RAFAEL GARCES

ELECTRICA NURIEL, Master of Economics. Specialised in Capital Market and Corporate

BERAMENDI S.LU Finance with more than 30 years of professional experience in
T finance and banking.
Master of Economics and Law. Has held different positions at the
Mr RAMIRO National Securities Market Commission (CNMV).
; ELECTRICA NURIEL, Currently Chairman of Solventis SGIIC. Has served as Director of
MARTINEZ-PARDO : ) L
DEL VALLE S.L.U. Gomarqg Consulting, Chairman of Nordkapp Gestion and General

Secretary and member of the Board of Directors of Fortis Bank and
Beta Capital MeesPierson.

Total number of proprietary directors

4

% of the board

66.67

EXTERNAL INDEPENDENT DIRECTORS

Name or company
name of the
director

Profile

Mr JOSEP MARIA
ECHARRI TORRES

Master of Economics and of Actuarial and Financial Science, both by the University of Barcelona, and
Master of Financial Management by ESADE. Chief Financial Officer of Oryzon from 2003 to 2007,
previously responsible for the first integral programme of creation of technology enterprises developed by
a Spanish administrative authority. At present is the Managing Director of Inveready Asset
Management, S.G.E.I.C., S.A. and Chairman of Grupo Financiero Inveready, the founding partner of
both companies and now their major shareholder. Participates as member of the management board of
different companies, including Mas Mévil Ibercom, S.A, Agile Contents, S.A., Atrys Health, S.A. and
Oryzon Genomics, S.A. Member of the Instituto de Consejeros-Administradores (ICA) awarded the
good corporate governance diploma for professional managers. From his position in Inveready he has
actively participated in dozens of corporate transactions (sale of PasswordBank Technologies, S.L. to
Symantec, sale of Indisys, S.L. to Intel or acquisitions and financing of Pepephone or Yoigo by Mas
Mévil Ibercom, S.A.).

Mr PEDRO LUIS
FERNANDEZ
PEREZ

Master of Law. MBA International, ESDEN. Master studies on Value Creation and Company
Valuation, IESE. Has developed his professional career in different industrial and services companies
and is the founder of General de Alquiler de Maquinaria, S.A. Member of the management board of
several companies related to leisure, food and industry.

Total number of independent directors
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% of the board 33.33

Indicate whether any directors designated as independent receives from the company or its group any
amount or profit other than standard remuneration of director, or maintains or has maintained in the last
year a business relationship with the company or with any company of its group, either in their own name or
as a significant shareholder, director or senior manager of an entity that maintains or has maintained such

relationship.

If applicable, include a declaration from the board explaining the reasons why said director is considered to be

able to carry out the duties as an independent director.

Name or company
name of the
director

No data

Description of the relationship Declaration and reasons

OTHER EXTERNAL DIRECTORS

Indicate the other external directors explaining the reasons why they cannot be considered as
proprietary or independent directors as well as their relationship with the company, its executives or

shareholders:

Name or company Company, executive
name of the Reasons or shareholder with Profile
director whom the
relationship is
maintained
No data
Total number of other external directors N.A.
% of the board N.A.

Indicate the changes, if any, that have taken place in the category of each director during the year:

Name or company name
of the director

Date of change Previous category Current category

No data

Fill in the following table with information on the number of female directors at the end of the past 4

Cl4
years, as well as the category of each of them:
. % of total number of
Number of women directors .

directors of each category
Year 2018| Year 2017| Year 2016| Year 2015| Year 2018| Year 2017 Year 2016| Year 2015
Executive 0.00 0.00 0.00 0.00
Proprietary 1 0.00 0.00 0.00 1
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% of total number of
directors of each category

Year 2018| Year 2017| Year 2016| Year 2015 Year 2018| Year 2017| Year 2016/ Year 2015

Number of women directors

Independent 0.00 0.00 0.00 0.00
Other external 0.00 0.00 0.00 0.00
Total 1 0.00 0.00 0.00 111

C.1.5 Indicate whether the company has diversity policies in relation to the board of directors of the company
regarding such matters as age, gender, disability or professional training and experience. Small and
medium enterprises, in accordance with the definition provided in the Accounts Audit Act, shall report at
least their established policy on gender diversity.

[ 1] Yes
[ ] No
[V] Partial policies

If the answer is yes, describe these diversity policies, their objectives, the measures and ways of
implementation and their results over the year. Indicate also the specific measures taken by the board
of directors and the appointment and remuneration committee in order to attain a balanced and
diverse presence of directors.

If the company does not apply a diversity policy, explain the reasons why not.

Description of policies, objectives, measures and ways of implementation, and the results attained

The Board of Directors of Audax Renovables, S.A. is committed to the importance of achieving an equilibrated presence of women and men.
For years the Company has tried to incorporate women in the Board of Directors, following the recommendations of the Unified Code of
Conduct and Good Governance of Listed Companies and also in line with the current reality of the Company’s management team (the
General Manager is a woman). In accordance with this policy, in 2016 a woman was appointed non-board member secretary.

C.1.6 Describe the measures, if any, adopted by the appointments committee to ensure that the selection
procedures are not affected by an implicit bias that prevents female directors from being selected
and that the company purposefully seeks and includes among potential candidates women who
meet the professional profile, making it possible to attain an equilibrated presence of women and

men:

Explanation of the measures

As outlined in the previous section, for many years now the company (and the Appointments and Remunerations Committee in particular) has
been making efforts towards including women into the Board of Directors, following the recommendations of the Unified Code of Conduct
and Good Governance of Listed Companies and also in line with the current reality of the Company’s management team.

In this regard, the Appointments and Remunerations Committee, after discussing the suitability requirements and other conditions expected to be
met by a director (or directors) appointed in future, agreed expressly that applications put forward by woment should be preferred.
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When, even after the measures have been adopted, the number of female directors is scarce or null,
explain the reasons:

Explanation of the reasons

C.1.7 Describe the conclusions of the appointments committee regarding the verification of compliance

As mentioned above, the Board of Directors tried, in relation to the appointments of the Directors which took place in 2016, to include among potential
candidates women that would satisfy the professional profile, and adopted the necessary measures to ensure that the selection procedures were not
affected by an implicit bias that would prevent female directors interested in the position from being selected.

with the selection policy for directors. Particularly, explain how said policy promotes the goal to
ensure that by the year 202 women directors comprise at least 30% of the entire board.

The appointments and remunerations committee has included in its meeting agenda a systematic verification of the progress in the compliance with the selection
policy for directors and the degree in which said policy promotes the goal to ensure that by the year 2020 women directors comprise at least 30% of the entire

board .

C.1.8 Explain, when applicable, the reasons why proprietary directors have been appointed at the request of
shareholders who hold less than 3% of the share capital:

Name or company name
of the shareholder

Reasons

No data

Indicate whether formal requests have been rejected for board representation from shareholders whose
shareholding is equal to or greater than that of other shareholders at whose request proprietary directors were
appointed. If so, explain the reasons for the denial:

[ 1] Yes
[V] No

C.19 Indicate whether there are powers delegated by the board of directors to directors or
committees of the board:

Name or company name of
the director or committee

Brief description

EDUARD ROMEU BARCELO

General powers.

FRANCISCO JOSE ELIAS
NAVARRO

General powers.

C.1.10 Identify any members of the board who are also directors, representatives or officers in other
companies within the group to which the listed company belongs:

Name or company name

Company name of the

of the director group entity

Position

Do they have executive
duties?

Mr FRANCISCO JOSE
ELIAS NAVARRO

ELECTRICA NURIEL, S.L.

Sole Director

YES
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Name or company name
of the director

Company name of the
group entity

Position

Do they have executive
duties?

Mr FRANCISCO JOSE

ELIAS NAVARRO ORUS RENOVABLES, S.L. Sole Director YES
Mr FRANCISCO JOSE , Joint and Several
ELIAS NAVARRO EOS ENERGIA, S.L. Director’s Representative YES
143 RRM
Mr FRANCISCO JOSE .
ELTAS NAVARRO ORUS PROPERTIES, S.L. Sole Director YES
Mr FRANCISCO JOSE . .
ELTAS NAVARRO GENERACION IBERIA, S.L. Sole Director YES
Mr FRANCISCO JOSE .
ELIAS NAVARRO AUDAX ENERGIA, S.R.L. Sole Director YES
Mr FRANCISCO JOSE .
ELIAS NAVARRO ASPY GLOBAL SERVICES, S.L. |Sole Director YES
Mr FRANCISCO JOSE . Managing Director’s
, ASPY PREVENCION, S.L.U. YE
ELIAS NAVARRO S CION, S.L.U Representative 143 RRM S
Mr FRANCISCO JOSE . Sole Director’s
, EOLICA EL PEDRE .L. YE
ELIAS NAVARRO OLIC GOS0, S Representative 143 RRM S
Mr FRANCISCO JOSE . Sole Director’s
. EOLICA DEL PIN L. YE
ELIAS NAVARRO OLIC /S Representative 143 RRM S
Mr FRANCISCO JOSE . Sole Director’s
. PARC EOLIC MUDEFER, S.L. YE
ELIAS NAVARRO C EOLIC MU 'S Representative 143 RRM S
Mr FRANCISCO JOSE . Sole Director’s
. FERCOM EOLICA, S.L. YE
ELIAS NAVARRO COM EOLICA, 5 Representative 143 RRM S
Mr FRANCISCO JOSE GESTORA FOTOVOLTAICA ;‘g’or;;’;]tti'i:ftlog ves
ELIAS NAVARRO DE CASTELLON, S.L. RR';I
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELIAS NAVARRO FOTOVOLTAICA FER, S.L. Representative 143 YES
RRM
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELIAS NAVARRO WEINSBERG ECOTEC, S.L. Representative 143 YES
RRM
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELIAS NAVARRO FOTOVOLTAICA ECOTEC, S.L. |Representative 143 YES
RRM
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELTAS NAVARRO JOSO FOTOVOLTAICA, S.L. Representative 143 YES
RRM
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELIAS NAVARRO FOTOVOLTAICA PADUA, S.L. E:[:;esentatlve 143 YES
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Name or company name

Company name of the

. . Position Do they have executive
of the director group entity A
Mr FRANCISCO JOSE FOTOVOLTAICA VERGOS, :évores;:tgttivemredfz vES
ELIAS NAVARRO S.L. P
RRM
Mr FRANCISCO JOSE FOTOVOLTAICA LA MOLA, ;‘évores;g'tgttiveD'rethZ .
ELIAS NAVARRO S.L. P
RRM
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELIAS NAVARRO INVERSIONS TRAUTT, S.L. Representative 143 NO
RRM
Mr FRANCISCO JOSE FOTOVOLTAICA DE -Ig‘(,avores:(r?tr;tiveDlreCt(l):}; ves
ELIAS NAVARRO CASTELLO, S.L. P
RRM
Mr FRANCISCO JOSE FOTOVOLTAICA DE LES :{:oresi;"tgttive')'redfz Ve
ELfAS NAVARRO COVES, S.L. P
RRM
, Two Joint Directors’
Mr FRANCISCO JOSE .
ELIAS NAVARRO INVERSIONS VINROMA, S.L. |Representative 143 YES
RRM
Mr FRANCISCO JOSE PARQUE EOLICO HINOJAL, |Sole Director’s VES
ELIAS NAVARRO S.L. Representative 143 RRM
Mr FRANCISCO JOSE . .
ELIAS NAVARRO EOLICA POSTOLIN SP Sole Director YES
Mr FRANCISCO JOSE FERSA ASESORAMIENTO Y  |Sole Director’s VES
ELIAS NAVARRO GESTION, S.L. Representative 143 RRM
Mr FRANCISCO JOSE PARC EOLIC COLL DE SOM, |Sole Director’s VES
ELIAS NAVARRO S.L. Representative 143 RRM
Mr FRANCISCO JOSE EXPLOTACION EOLICA LA  |Sole Director’s VES
ELIAS NAVARRO PEDRERA, S.L. Representative 143 RRM
Mr FRANCISCO JOSE .
ELTAS NAVARRO EOLICA WARBLEWO SP Sole Director YES
Mr FRANCISCO JOSE EOLIENNES DE Chairman VES
ELIAS NAVARRO BEAUSEMBLANT, S.A.S.
, Two Joint Managing
E[i,ZZANNf\}iggoJOSE CASTELLWIND 03, S.L. Directors’ Representative YES
143RRM
Mr FRANCISCO JOSE . Sole Director’s
ELIAS NAVARRO ASPY FORMACION, S.L.U. Representative 143 RRM YES
Mr FRANCISCO JOSE ASPY SALUD GLOBAL, S.L.U. Sole Director’s YES

ELIAS NAVARRO

Representative 143 RRM
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Name or company name
of the director

Company name of the
group entity

Position

Do they have executive
duties?

Mr FRANCISCO JOSE

SPAY SEGURIDAD Y SALUD,

Sole Director’s

ELIAS NAVARRO S.L.U. Representative 143 RRM VES
II\E/I[IZZANNACJ:S;OJ OSE AUDAX NETHERLANDS B.V. |Member of the board NO
II\E/I[IZZANNACJ:S;OJ OsE EXCELSIOR TIMES, S.L. Sole Director YES
:;FE(ZDELigRD ROMEU AUDAX SOLAR SPV I, S.L.U.  |Sole Director YES
:;FE(ZDELigRD ROMEU AUDAX SOLAR SPV II, S.L.U. |Sole Director YES
:;FE(ZDELigRD ROMEU AUDAX SOLAR SPV 1II, S.L.U. |Sole Director YES
:;FlEé)EliAéRD ROMEU AUDAX SOLAR SPV 1V, S.L.U.|Sole Director YES
I\B’IAr;c[:)EULAC:)RD ROMEU AUDAX SOLAR SPV V, S.L.U. |Sole Director YES
I\B’IAr;c[:)EULAC:)RD ROMEU AUDAX SOLAR SPV VI, S.L.U.|Sole Director YES
l\B/IArlngULgRD ROMEU AUDAX SOLAR SPV VII, S.L.U. |Sole Director YES
I\B’IArIfCI:DEULgRD ROMEU QULDL?X SOLAR SPV VIII, Sole Director VES
I\B’IAr;CI:DEULgRD ROMEU AUDAX SOLAR SPV IX, S.L.U.|Sole Director YES
II;/IAr;C?EULgRD ROMEU AUDAX SOLAR SPV X, S.L.U. |Sole Director YES
:LECDEL:_'%RD ROMEU AUDAX SOLAR SPV XI, S.L.U.|Sole Director YES
E;;gEigRD ROMEU AUDAX SOLAR SPV XII, S.L.U. | Sole Director YES
:;;(I:DEI.IJ_PC:)RD ROMEU QL:_DSX SOLAR SPV XIII, Sole Director VES
l\B/I,;;(I:DEﬁJ_gRD ROMEU glIJ_D:X SOLAR SPV XIV, Sole Director YES
:;;(?EL'J_%RD ROMEU AUDAX SOLAR SPV XV, S.L.U.|Sole Director YES
Mr EDUARD ROMEU AUDAX SOLAR SPV XVI, R VES

BARCELO

S.L.U.
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Name or company name

of the director

Company name of the
group entity

Position

Do they have executive
duties?

Mr EDUARD ROMEU

AUDAX SOLAR SPV XVII,

BARCELO SLU. Sole Director YES
Mr EDUARD ROMEU AUDAX SOLAR SPV XVIII, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU AUDAX SOLAR SPV XIX, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU )

BARCELO AUDAX SOLAR SPV XX, S.L.U. |Sole Director YES
Mr EDUARD ROMEU AUDAX SOLAR SPV XXI, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU AUDAX SOLAR SPV XXII, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU AUDAX SOLAR SPV XXIII, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU AUDAX SOLAR SPV XXI1V, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU AUDAX SOLAR SPV XXV, Sole Director VES
BARCELO S.L.U.

Mr EDUARD ROMEU AUDAX FOTOVOLTAICA, )

BARCELO SLU Sole Director YES
Mr EDUARD ROMEU .

BARCELO ASPY PREVENCION, S.L.U. Member of the board YES
Mr EDUARD ROMEU )

BARCELO AUDAX GREEN, S.L. Sole Director YES
Mr EDUARD ROMEU )

BARCELO SVENDBORG PV VII, S.L. Sole Director YES
Mr EDUARD ROMEU ERYX INVESTMENTS 2017,

BARCELO SL. Member of the board YES
Mr FRANCISCO JOSE ERYX INVESTMENTS 2017, Chairman VES
ELIAS NAVARRO S.L.

Mr FRANCISCO JOSE UNIELECTRICA ENERGIA,  |Sole Director’s VES
ELIAS NAVARRO S.A. Representative 143 RRM

Mr EDUARD ROMEU . )

BARCELO AZNALCOLLAR SOLAR, S.A. |Sole Director YES
Mr FRANCISCO JOSE )

ELIAS NAVARRO ADS ENERGY 8.0., S.L. Sole Director YES
Mr RAFAEL GARCES AUDAX NETHERLANDS B.V. |Member of the board NO

BERAMENDI
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If applicable, list your company’s directors or representatives of legal-person directors who are members

of the board of directors or representatives of legal-person directors of other entities listed on official

securities markets, other than the companies of your group, that have been reported to the company:

Name or company name
of the director

Company name of the
listed entity

Position

Mr PEDRO LUIS FERNANDEZ PEREZ

General de Alquiler de Maquinaria, S.A.

CHAIRMAN-MANAGING DIRECTOR

Mr JOSEP MARIA ECHARRI TORRES

Masmovil Ibercom, S.A.

DEPUTY CHAIRMAN

Mr JOSEP MARIA ECHARRI TORRES

Oryzon Genomics, S.A.

MEMBER OF THE BOARD

Mr JOSEP MARIA ECHARRI TORRES

Agile Content, S.A.

MEMBER OF THE BOARD

Mr JOSEP MARIA ECHARRI TORRES

Atrys Health, S.A.

MEMBER OF THE BOARD

Mr JOSEP MARIA ECHARRI TORRES

AB Biotics, S.A.

MEMBER OF THE BOARD

Mr RAMIRO MARTINEZ-PARDO DEL

VALLE

Laboratorios Reig Jofré, S.A.

MEMBER OF THE BOARD

Mr RAMIRO MARTINEZ-PARDO DEL

VALLE

Desarrollos Especiales de Sistemas de
Anclaje, S.A.

MEMBER OF THE BOARD

C.1.12 State and, if applicable, explain whether the company has established rules on the maximum number of

company boards on which its directors may hold seats and, if so, indicate where it is regulated:

[ 1] Yes
[V] No
C.1.13 Indicate the amounts of the following items comprising total remuneration of the board:
Remuneration accrued for the year by the board of directors (EUR thousands) 104
Cumulative amounts accrued by current directors in pension
schemes (EUR thousands)
Cumulative amounts accrued by former directors in pension
schemes (EUR thousands)
C.1.14 Identify senior management members who are not executive directors and indicate the total
remuneration accrued by them throughout the year:
Name or company name Cargo/s
Mr RAFAEL GARCES BERAMENDI CHIEF INVESTMENTS MANAGER
Ms ANA ISABEL LOPEZ PORTA GENERAL MANAGER
Mr JAVIER CASTANO CRUZ INTERNAL AUDITOR
Total remuneration of senior management (EUR thousands) 394
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C.1.15 Indicate whether any amendment has been made to the regulations of the board during the year:

[ ] Yes
[V] No

C.1.16 Indicate the procedures for the selection, appointment, re-election and removal of directors.
Provide details of the competent bodies, the procedures to be followed and the criteria applicable
in each procedure.

In this respect, the Regulations of the Board of Directors establish the following:
Article 10.- Appointment and disqualification

The proposals for appointment of Directors submitted by the Board of Directors to the consideration of the General Shareholders’ Meeting
and the resolutions for appointments adopted by the Board by virtue of the co-optation authority legally granted thereto must first be
proposed by the Appointments and Remuneration Committee, when independent Directors are involved, and the Board of Directors itself, in
other cases.

In any case, the proposal shall be accompanied by a justifying report to the Board about the competence, experience and merits of the
nominee proposed, which will be attached to the minutes of the General Meeting or of the Board. Furthermore, the proposal for appointment or
reappointment of any nonHndependent directors must be preceded, moreover, of a report of the Appointments and Remuneration Committee. The provisions of this
paragraph shall also apply to natural persons who are designated representatives of a legal entity counsellor. The proposal must be included
into the report of the Appointments and Remuneration Committee.

The Directors shall observe the legally specified situation of disqualification.

Article 11.- Term of office

The Directors shall hold office for the term stated in the Articles of Association and may be reappointed according to the provisions of the Articles
of Association.

The Directors appointed by co-optation shall hold office until the date of the first General Shareholders’ Meeting held, which shall ratify the
appointments or appoint the persons that must replace the Directors that are not ratified, unless it is decided to eliminate the vacancies.

Article 12.- Dismissal

The Directors shall step down from office once the period has elapsed for which they were appointed and in any other cases

stipulated by law or the Articles of Association.

In any circumstances, they may make their office available to the Board of Directors and formalise their relevant dismissal in the following cases:

(i) When they step down from executive posts to which their appointment as Director is related. The independent Directors, when they
have held office for twelve (12) years.

(i) When they are involved in any of the legally specified situations of disqualification or prohibition.

(i) When they are accused of an allegedly criminal act or are subject to a disciplinary sanction due to a serious or very serious
infringement investigated by the supervisory authorities.

(iv) When their offices on the Board of Directors jeopardise the Company's interests and when there are no longer any reasons for them
to be appointed to such post. It shall be deemed that this situation arises for an external shareholder Director when all tis shares
owned or interests represented have been assigned and when the reduction of the shareholding requires a reduction of the number of
its proprietary Directors.

(v) When significant changes take place in the professional situation or conditions by virtue of which they have been appointed as Directors.

(vi) When, due to events caused by the Directors, their remaining as members on the Board of Directors would cause serious harm to the
Company's equity or reputation, in the opinion of the Board of Directors.

In the case of a person acting on behalf of a company appointed as a Director in any of the aforementioned situations, such person
shall be disqualified from exercising their proxies.
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C.1.17 Explain to what extent the annual evaluation of the board of directors has brought about significant
changes in the internal organisation of the board and the procedures applicable to its activities:

Description of the changes

The annual evaluation of the Board of Directors has served to discover the areas that need to be improved, however the issues were of rather formal
nature which did not require significant changes of the internal organisation of the Board nor of the procedures applicable to its activities.

Describe the evaluation process and the assessed areas, conducted by the board of directors with
possible assistance of an external advisor, regarding the performance and composition of the board
and its committees as well as any other area or aspect subject to evaluation.

Description of the evaluation process and assessed areas

The Board, in collaboration with the non-director Secretary, conducted an evaluation of the organisation and activities, and drew up a report containing their
conclusions in this respect. The evaluation concerned, among others, the following matters:

+Regarding the composition — whether or not the Board fulfils the criteria of independence and qualifications of the Directors, required under
internal policies.

+Regarding the evaluation of actions and conducting the session — whether the Board was called correctly and efficiently, systematically,
with sufficient notice and proper notification.

+Regarding the participation in sessions, involvement and active collaboration of all the Directors during the fiscal year — whether or not the
following occurred:

- debates and frequent speeches from the Directors;

- systematic participation of all the directors, and

- effective involvement.

+ Analysis of actions and collaborations with the Audit Committee and the Appointments and Remuneration Committee.

+ Actions conducted by the Directors (in particular, the company's strategy, business analysis, risk control, internal control over financial reporting, etc.).

+ Actions conducted by the Chairman of the Board. -

C.1.18 Specify, in those years in which the external advisor participated in the evaluation, the business
relationships of the external advisor or any company of their group with the company or any company of
its group.

N/A

C.1.19 Indicate the circumstances in which directors must resign.

As stated in section C.1.16 of this report, the directors must place their position at the disposal of the board and formalise the
resignation in the following circumstances:

(i) When they step down from executive posts to which their appointment as Director is related. The independent Directors, when they
have held office for twelve (12) years.

(i) When they are involved in any of the legally specified situations of disqualification or prohibition.

(i) When they are accused of an allegedly criminal act or are subject to a disciplinary sanction due to a serious or very serious
infringement investigated by the supervisory authorities.

(iv) When their offices on the Board of Directors jeopardise the Company's interests and when there are no longer any reasons for them
to be appointed to such post. It shall be deemed that this situation arises for an external shareholder Director when all tis shares
owned or interests represented have been assigned and when the reduction of the shareholding requires a reduction of the number of
its proprietary Directors.
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(v) When significant changes take place in the professional situation or conditions by virtue of which they have been appointed as Directors.

(vi) When, due to events caused by the Directors, their remaining as members on the Board of Directors would cause serious harm to the
Company's equity or reputation, in the opinion of the Board of Directors.

C.1.20 Are qualified majorities other than those legally established required for any type of decision?:

[ ] Yes
[V] No

If so, describe the differences.
C.1.21 Indicate whether there are specific requirements other than those relating to directors in order to be
appointed as chairman of the board:
[ ] Yes
[V] No
C.1.22 Indicate whether the articles of association or the board regulations establish any age limit for directors:

[ ] Yes
[V] No

C.1.23 Indicate whether the articles of association or the board regulations establish a limit for the term of
office or other stricter requirements additional to those established by law for the independent

directors:
[ 1] Yes
[V] No

C.1.24 Indicate whether the articles of association or the board regulations establish specific rules for
delegating to other directors the rights to vote at the board meetings, how they are to be delegated
and, particularly, the maximum number of delegations that a director may have, as well as if there is a
limit established as to the categories subject to delegation, beyond the limits established by law. If so,
briefly describe the rules.

In conformity with article 9 of the Regulations of the Board of Directors, the meeting of the Board is validly constituted when the majority
of its members are present or represented thereat, and also, without the need for a prior call, when all its members are present and
unanimously decide to constitute a meeting of the Board. Written ballots without a meeting shall only be permitted when no Director
opposes such a procedure.

The power of representation to attend the meetings of the Board shall only be conferred upon another Director, and must be made expressly for
each meeting, however non-executive directors can only appoint another non-executive as their representative. Whosoever represents the
Chairman shall preside over the meeting in the absence of the Vice-Chairman, and shall not have the right to cast the deciding vote.

Each Director present or represented shall have the right to one vote.

C.1.25 Indicate the number of meetings that the board of directors has held over the year. Also indicate, where
applicable, how many times the board has met without the chairman being present. When calculating
the number, representations made with specific instructions shall be considered.

Number of meetings of the board 7

23/ 68  om—




ANNUAL CORPORATE GOVERNANCE REPORT
OF LISTED COMPANIES

COMISION |
NACIONAL

DEL MERCADO

DE VALORES

Number of board meetings
without the attendance of the
chairman

Indicate the number of meetings held by the coordinating director with the other directors, where there
was neither attendance nor representations of any executive director:

Number of meetings 0

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

Number of meetings of the
Audit Committee

Number of meetings of the
Appointments and 1
Remuneration Committee

Number of meetings of the
Executive Committee

C.1.26 Indicate the number of meetings held by the board of directors during the year and provide
information on member attendance:

Number of meetings with the
in-person attendance of 7
at least 80% of directors

% of in-person attendance over the

100.00
total number of votes during the year

Number of meetings with the
in-person attendance or

proxies with specific 7

instructions, of all directors

% of votes issued with in-person
attendance and proxies with specific
instructions, over the total number of

votes during the year 100.00

C.1.27 Indicate whether the individual and consolidated financial statements submitted to the board
for drawing up were previously certified:

[ ] Yes
[V] No
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Identify, if applicable, the person/s who certified the company’s individual and consolidated financial
statements in order to be drawn up by the board:

C.1.28 Explain the measures, if any, established by the board of directors to prevent the individual and
consolidated financial statements drawn up by the board from being submitted to the general meeting of
shareholders with qualified opinion in the auditors’ report.

The Board of Directors has the Audit Committee which, according to article 7.3 of the Regulations of the Board of Directors, is competent for the following duties:
(i) Informing the General Shareholders’ Meeting of the issues proposed thereto by the shareholders for items within its competence.

(i) Monitoring the effectiveness of internal control of the company, internal audit and risk management systems, including tax, and discuss with
the auditor any significant weaknesses in the internal control system detected during the audit.

(i) Supervising the preparation and submission of the required financial information.

(iv) Proposing the appointment of the company’s auditors to the Board of Directors to be submitted for the approval, re-election or
replacement of the General Shareholders’ Meeting, in accordance with applicable law, and the terms of engagement and regularly
gather from them information on the audit plan and its execution while preserving its independence in the exercise of their functions.

Establishing appropriate relations with the auditors to receive information that could jeopardise their independence, for consideration by the
Audit Committee, and, in general terms, any others that are related to the development process of the audit, as well as other
communications included in auditing laws and the technical auditing rules. In all cases, it must receive written confirmation from the auditors
of their independence from the company or the companies directly or indirectly associated thereto, along with information about additional
services of any kind rendered to these companies by the aforementioned auditors or companies, or by persons or companies asso ciated
therewith, pursuant to auditing laws.

(v) Issuing a report every year, prior to the auditing report being issued, expressing an opinion on the independence of the external
auditors or auditing firms. This report shall include, in any case, the assessment of the provision of additional services referred to above,
considered individually and collectively, other than the statutory audit and in connection with the regime of independence or the legislation
regulatory audit.

(vi) To inform, in advance, to the Board of Directors on all matters under the Act, the Articles of Association and the Regulations of the Board

and, in particular, (a) the financial information that the Company must periodically disclose; (b) the creation or acquisition of interests in special
purpose entities or domiciled in countries or territories considered tax havens; and (c) transactions with related parties.

C.1.29 Is the secretary of the board a director?

[ 1] Yes
[V] No

Fill in the following table if the secretary of the board is not a director:

Name or company name

Representative
of the secretary P

Ms NAIARA BUENO AYBAR

C.1.30 Indicate the measures taken by the company to ensure the independence of the external auditors, as
well as the measures, if any, to ensure the independence of the financial analysts, investments banks
and rating agencies, including information on how legal provisions have been implemented in practice.

Article 20 of the Regulations of the Board of Directors stipulates:

Article 20.- Relationship with the Auditors
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The Board of Directors shall establish an objective, professional and ongoing relationship of the Audit Committee with the company’s external auditors
appointed by the General Shareholders’ Meeting. In all cases, it shall observe the independence of such auditors and ensure that they are provided with
accurate information.

C.1.31 Indicate whether the company has changed its external auditor over the year. If so, identify the
incoming and the outgoing auditor:
[ ] Yes
[V] No
If there was a disagreement with the outgoing auditor, explain its content:
[ ] Yes
[V] No
C.1.32 Indicate if the audit firm provides any non-auditing services to the company and/or its group and, if so,
state the amount of the fees received for said services and the percentage of the fees invoiced to the
company and/or its group:
[V] Yes
[ ] No
Companies of
Company P Total
the group
Amount of fees for non-auditin
) g 90,400 25,000 115,400
services (EUR thousands)
Amount of fees for non-
auditing services / Amount of 66.70 7.70 23.60
fees for auditing services (%)

C.1.33 Indicate whether the audit report on the previous year’s financial statements is qualified or includes
reservations. If so, indicate the reasons given by the chairman of the audit committee to the
shareholders in the General Meeting to explain the content and the extent of said qualified opinion or
reservations.

[ ] Yes
[V] No

C.1.34 Indicate how many years the current audit firm has been auditing, without interruption, the individual
and/or consolidated financial statements of the company. Also indicate the percentage of the number
of years audited by the current audit firm over the total number of years that the financial statements
have been audited:

Individual Consolidated
Number of consecutive years 2 2
Individual Consolidated
NO of years audited by the current

! veer y 12.50 13.33

auditing firm / N° of years when
the company or the group has been
audited
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Individual Consolidated

(%)

C.1.35 Indicate and, where applicable, specify the procedures for directors to obtain the information they
need in sufficient time to prepare for the meetings of the governing bodies:

[Vv] Yes
[ ] No

Details of procedure

Article 13 of the Regulations of the Board of Directors states that unless the Board of Directors had been called or had been exceptionally
convened for reasons of urgency, the directors must receive the necessary information in advance and with sufficient time to prepare for the
debate and the resolutions regarding on matters to be discussed. The Chairman of the Board, with the assistance of the Secretary, shall ensure
compliance with this provision.

The directors are vested with the most wide-embracing authority to obtain information about any aspect affecting the Company, to examine its
books, records, documents and other background information about the Company’s transactions and to inspect all its facilities.

However, in order not to disrupt the Company’s ordinary operations, exercising their rights to information shall be channelled through the
Chairperson of the Board, if they are of an executive nature, otherwise through the Chief Executive Officer, who shall deal with the requests
made by directors and provide them with information, offering them suitable spokespersons within the scope of the suitable organisation or
provide the measures so that the procedures for examination and inspection can be carried out in situ.

C.1.36 Indicate and, where applicable, give details of whether the company has laid down rules that oblige the
directors to report and, in cases that damage the company’s name and reputation, resign:

[V] Yes
[ ] No

Explain the rules

In this respect, article 16.4 of the Regulations of the Board of Directors establishes that the directors must notify any situation that affects
them or could affect the name or reputation of the Company, in particular, criminal cases in which they are involved as defendants and any
important legal difficulties. The Board, after examining the situation presented by the director, may require that the director be dismissed
and this decision shall be binding for the director.

Furthermore, pursuant to point (iii) and (vi) of article 12 of the Regulations of the Board of Directors, the directors shall make their office
available to the Board when they are accused of an allegedly criminal act or are subject to a disciplinary sanction due to a serious or very
serious infringement investigated by the supervisory authorities and when, due to events caused by the directors, their remaining as members
of the Board would cause serious harm to the Company’s equity or reputation, in the opinion of the Board of Directors.

C.1.37 Indicate whether any member of the board of directors has informed the company that he/she has
been prosecuted or hearings against them have been opened for any of the offences laid down in
article 213 of the Corporate Enterprises Act:

[ ] Yes
[V] No
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C.1.38 List the significant agreements entered into by the company which come into force, are amended or
terminated in the event of a change of control of the company due to a takeover bid, and their
effects.

[ N/A

C.1.39 Identify individually when referred to directors and otherwise — collectively and provide details of any
agreements made between the company and its directors, executives or employees containing
indemnity or golden parachute clauses in the event of resignation or unfair dismissal or termination of
employment following a takeover bid or any other type of operation.

Number of beneficiaries 1
Type of beneficiary Description of the
agreement

The employment contract with the General Manager stipulates
that in case of termination of the contract due to certain causes,
a compensation will be provided exceeding the legally defined
amount.

General Manager

Indicate whether — beyond the cases stipulated by law — these contracts need to be communicated
and/or approved by the governing bodies of the company or its group. If so, specify the procedures,
anticipated events and the nature of the bodies responsible for the approval or communication:

Board of Directors General Meeting of
Shareholders
Body authorising the clauses v
Yes No
Is the General Meeting of y
Shareholders informed of the
clauses?

C.2. Committees of the board of directors

C.2.1 Provide details of all the committees of the board of directors and their composition and participation of
executive, proprietary, independent and other external directors in the committees:

Audit Committee
Name Position Category
Mr JOSEP MARIA ECHARRI TORRES CHAIRMAN Independent
Mr PEDRO LUIS FERNANDEZ PEREZ MEMBER Independent
Mr RAFAEL GARCES BERAMENDI MEMBER Proprietary
% of executive directors 0.00
% of proprietary directors 33.33
% of independent directors 66.67
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% of other external directors 0.00

Explain the duties attributed to this committee, including any additional duties beyond those stipulated by
law, and describe the procedures and rules of organisation and activity of the committee. For each of those
duties indicate the most important actions performed by the committee over the year and the way of
exercising in practice each of the duties attributed by law, by articles of association or other resolutions of

the company.

Pursuant to article 7.3 of the Regulations of the Board of Directors, the Board has set up an Audit Committee composed of 3 members, 2 of which are
independent directors, in accordance with the regulations on its makeup and on the basis of a motion of the Appointments and Remuneration Committee, by
the Board of Directors from among its non-executive members. At least two of the members of the Audit Committee shall be independent and one of them
shall be appointed bearing in mind their knowledge and experience in accounting or auditing matters, or both.

The Chairperson of the Audit Committee shall be appointed by the Company's Board of Directors from among the independent directors
comprising the Committee. The Audit Committee shall appoint also a Secretary. The duties of the Secretary of the Audit Committee shall
be performed by the Secretary of the Board.

The members of the Audit Committee shall hold their posts for a maximum of four (4) years and may be reappointed. The Chairperson
shall hold office for maximum term of four (4) years and for their reappointment to such position at least one year must have elapsed
since they stepped down from office, notwithstanding their reappointment as a member of the Committee.

The Audit Committee shall, in any circumstances, be competent for the following duties:
(i) Informing the General Shareholders' Meeting of the issues proposed thereto by the shareholders for items within its competence.

(i) Monitoring the effectiveness of internal control of the Company, internal audit and risk management systems, including tax, and discuss with
the auditor any significant weaknesses in the internal control system detected during the audit.

(i) Supervising the preparation and submission of the required financial information.

(iv) Presenting to the Board of Directors the motions to choose, appoint, reappoint and replace the external auditor and the terms of
their engagement, as well as gathering from them information on the audit plan and its execution while preserving their independence
in the exercise of their duties.

(v) Establishing appropriate relations with the auditors to receive information that could jeopardise their independence, for consideration by
the Audit Committee, and, in general terms, any other related to the development of the audit process, as well as other communications
included in auditing laws and the auditing standards. In any circumstances, it must receive from the auditors written confirm ation of their
independence from the company or the companies directly or indirectly associated thereto, along with information about additional services
of any kind rendered to and remuneration received from these companies by the external auditor or by the persons or entities related to
them in accordance with the audit regulations.

(vi) Issuing an annual report, prior to the auditing report being issued, expressing an opinion on the independence of the external auditor.
This report shall include, in any circumstances, the assessment of the services rendered in addition to those mentioned in the above
paragraph, considered individually and collectively, other than the statutory audit and in relation with the regulatory audit legislation.

(vii) To inform the Board of Directors in advance about all matters under the Act, the Articles of Association and the Regulations of the Board and,
in particular, about (a) the financial information that the Company must periodically disclose; (b) the creation or acquisition of interests in special
purpose entities or companies registered in countries or territories considered tax havens; and (c) related party transactions.

The Audit Committee shall hold a meeting at least four (4) times a year, one every quarter of the year, and in any circumstances, as
often as may be deemed necessary by the Chairperson or when a meeting is requested by half of the Committee's members.

The meeting shall be considered validly held when the majority of the Committee's members attend to it personally or by proxy. In the case of a
draw, the Chairperson shall hold the casting vote.

The Audit Committee shall submit a report about its activities during the year for the approval of the Board of Directors, to subsequently
be made available to the shareholders and investors.

The Board of Directors may draw up all of the aforementioned rules in an appropriate document of Regulations of the Audit Committee,
respecting in any case the independent nature of its activity.
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At the discretion of the Chairperson or the majority of members of the Executive Committee, the resolutions of the Audit Committee whose importance
so requires, may be submitted for subsequent ratification by the Board of Directors.

In the year 2018 the Audit Committee held five (5) meetings and duly fulfilled its duties.

Identify the directors, members of the audit committee, who have been appointed bearing in mind

their knowledge and experience in accounting or audit matters, or both, and state the date that the

Chairperson of this committee was appointed.

Names of the directors
with experience

Mr JOSEP MARIA ECHARRI
TORRES

Date of appointment of
the chairman

14/11/2016

Appointments and Remuneration Committee
Name Position Category
Mr JOSEP MARIA ECHARRI TORRES MEMBER Independent
Mr PEDRO LUIS FERNANDEZ PEREZ CHAIRMAN Independent
Mr RAFAEL GARCES BERAMENDI MEMBER Proprietary
% of executive directors 0.00
% of proprietary directors 33.33
% of independent directors 66.67
% of other external directors 0.00

Explain the duties attributed to this committee, including any additional duties beyond those stipulated by
law, and describe the procedures and rules of organisation and activity of the committee. For each of those
duties indicate the most important actions performed by the committee over the year and the way of
exercising in practice each of the duties attributed by law, by articles of association or other resolutions of
the company.

The Appointments and Remuneration Committee is made up of three (3) non-executive directors, two (2) of which are independent directors and have been
appointed bearing in mind their knowledge, abilities and experience in accordance with the regulations of its composition.

The members of the Appointments and Remuneration Committee hold office for a maximum of four (4) years and may be reappointed. The Board
of Directors appoints a Chairperson from among the independent members of the Committee. The office of the Chairperson shall be held for a
maximum term of four (4) years and at least one (1) year must have elapsed since they stepped down from the office in order to be reappointed,
notwithstanding their reappointment as member of the Committee. The office of the Secretary of the Appointments and Remuneration Committee
is held by the Secretary of the Board.

The Board shall appoint a Chairperson from among the independent directors comprising the Committee. The office of Chairperson
shall be held for a maximum period of four (4) years, and at least one (1) year must have elapsed since stepping down in order to be
reappointed, notwithstanding the possibility of being re-elected as member of the Committee. The office of Secretary of the
Appointments and Remuneration Committee shall be held by the Secretary of the Board of Directors.

Notwithstanding other duties that may be assigned thereto by the Board of Directors, the Appointments and Remuneration Committee shall
perform the following basic duties:

(i)  Evaluate the skills, knowledge and experience necessary for the Board of Directors. For this purpose, it will define the roles and capabilities
required of the candidates to fill each vacancy, and it will evaluate the time and commitment necessary for them to fulfil their duties
effectively.
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(i) Establish a goal of representation for the underrepresented sex on the Board of Directors and develop guidance on how to achieve
that objective.

(i) Submit to the Board of Directors the proposals for appointment of independent directors to be appointed by co-optation or for
submission to the decision of the General Meeting of Shareholders, as well as proposals for reappointment or removal of such
directors by the General Meeting of Shareholders.

(iv) Report on proposals for appointment of the remaining directors to be appointed by co-optation or for submission to the decision of the
General Meeting, as well as proposals for reappointment or removal of such directors by the General Meeting of Shareholders.

(v) Report on proposals for appointment and removal of senior managers and the basic terms of their contracts.

(vi) Examine and organise the succession of the Chairperson of the Board of Directors and the Company's Chief Executive Officer and, if
appropriate, make suggestions to the Board of Directors in order to perform such succession in an orderly and planned manner.

(vii) Suggest to the Board of Directors the remuneration policy for the directors and general managers or senior management under direct
control of the Board, of the executive committees or of the managing directors, as well as the individual remuneration and other
contractual terms of executive directors, ensuring compliance therewith.

As part of its duties, in the year 2018 the Appointments and Remuneration Committee formulated the reports regarding the annual
assessment of the Appointments and Remuneration Committee and the Board of Directors. Furthermore, the Appointments and
Remuneration Committee approved the proposal of the Annual Report on Remuneration of the Company’s directors for the year 2017.

Executive Committee

Name Position Category
Mr FRANCISCO JOSE ELIAS NAVARRO CHAIRMAN Proprietary
Mr EDUARD ROMEU BARCELO MEMBER Proprietary
Mr RAFAEL GARCES BERAMENDI MEMBER Proprietary
% of executive directors 0.00
% of proprietary directors 100.00
% of independent directors 0.00
% of other external directors 0.00

Explain the duties attributed to this committee, including any additional duties beyond those
stipulated by law, and describe the procedures and rules of organisation and activity of the
committee. For each of those duties indicate the most important actions performed by the committee
over the year and the way of exercising in practice each of the duties attributed by law, by articles of
association or other resolutions of the company.

The composition of the Executive Committee must reasonably reflect the structure of the Board of Directors and must observe the balance established
between the different classes of Directors.

It shall be composed of a minimum of three (3) and a maximum of six (6) Directors, and shall hold a meeting at least once every three (3) months.
The appointment of its members shall require votes in favour of at least two thirds (2/3) of the members of the Board of Directors. The persons
holding the posts of Chairperson and the Secretary on the Board of Directors shall also act in such position on the Committee.

The Executive Committee shall be granted all the authority of the Board of Directors except the duties that, for legal or statutory reasons,
cannot be delegated. In particular, as examples but not limited thereto, it may exercise the following duties:

(a) To control the management of the Company.

(b) To study and propose the guidelines that must define the corporate strategy and supervise its implementation, with special attention being
paid to diversification actions.

(c) To debate and inform of the following matters to be submitted to the Board of Directors: (i) The Company's budgets with a breakdown of the
relevant forecasts for each business line; (ii) Important investment sand alliances or agreements. (iii) Financial transactions; and (iv) Corporate
transactions.

At the discretion of the Chairperson or the majority of the members of the Executive Committee, the resolutions whose importance so
requires, may be submitted for subsequent ratification by the Board of Directors. In any circumstances, all the members of the Company's
Board of Directors shall be allowed to access the minutes of the Executive Committee meetings.
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At the meetings of the Executive Committee held in the year 2018 the members performed the control of the Company’s management and analysed
the corporate transactions and structural changes made by the Company, as well as studied the corporate strategy.

C.22 Complete the following table with the information relative to the number of female directors who
were members of the board committees at the end of the past four years:

Number of women directors
Year 2018 Year 2017 Year 2016 Year 2015
Number % Number % Number % Number %
Audit Committee 0 0.00 0 0.00 0 0.00 0 0.00
Appointments and

Remuneration 0 0.00 0 0.00 0 0.00 0 0.00
Committee

Execu-tlve 0 0.00 0 0.00 0 0.00 0 0.00
Committee

C.23 Indicate, if applicable, the existence of committee regulations, the place where they are available for
consultation and the amendments made during the financial year. Also indicate whether any annual
report on each committee’s activities has been voluntarily drafted.

The regulations of the Executive Committee, Audit Committee and Appointments and Remuneration Committee are included in the
Regulations of the Board of Directors (articles 7.2, 7.3 and 7.4, respectively), available on the company’s website:

https://www.audaxrenovables.com/wp-content/uploads/2018/01/AUDAX_REN-Reglamento_Consejo_2017.pdf

Finally, it should be stated that the Board of Directors carried out an evaluation of the activity of each Committee.
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. RELATED PARTY AND INTRA-GROUP TRANSACTIONS

D.1. Explain, if applicable, the procedure and the body competent for the approval of related party and intra-
group transactions.

Pursuant to article 17 of the Regulations of the Board of Directors of Audax Renovables the Board of Directors, directly or through the Audit Committee, shall
ensure that the transactions between the Company or the companies of its group with significant shareholders are carried out according to arm'’s length
principle and observe the principle of equal treatment of the shareholders that are in the same situation.

For this purpose, the Board of Directors shall approve, subject to a report from the Audit Committee, of the transactions that the Company or the companies of its
group perform with directors, on the terms established by article 229 and 230 of the Corporate Enterprises Act, or with shareholders who hold — individually or
jointly — a significant stake, including shareholders represented in the Board of Directors of the Company or of other companies belonging to the same group with
persons related to them, and the shareholders affected directly or the representatives of related shareholders shall abstain from voting.

The Annual Report on Corporate Governance of the Company shall include information on such transactions.

The transactions that meet simultaneously the following three criteria shall be exempt from the need for approval by the Board of Directors:

(i) “carried out on standardised terms of contract applied generally to a large number of clients;
(ii) carried out at prices or rates established universally by the entity acting as the provider of the goods or services in question; and

(iii) their amount does not exceed one per cent of the annual income of the Company.”

D.2. Specify the transactions that are significant because of their amount or important because of their
subject matter, carried out between the company or the entities of its group and significant

shareholders of the company:

Name or Name or company
f th
comp.an}/'name name ot the . Nature of the Type of transaction Amount

of significant company or entity relationshi (EUR thousands)

shareholder of its group s
ELECTRICA AUDAX Corporate Provision of 385
NURIEL, S.L.U. RENOVABLES, S.A. P services
EXCELSIOR TIMES, AUDAX Contractual :n:er;\:;gnts 54,996
S.L.U. RENOVABLES, S.A. 9 !

- loans
EXCELSIOR TIMES AUDAX
! | h i 1,622

SLU. RENOVABLES, S.A. Contractua Charged interest ,6
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D.3. Specify the transactions that are significant because of their amount or important because of their subject
matter, carried out between the company or the entities of its group and the company’s directors or

managers:
Name or
company hame Name or
of directors or company hame Relationshi Nature of the Amount
of the related P transaction (EUR thousands)
managers
party
No data N.A.

D.4. Report significant transactions carried out by the company with other companies belonging to the same
group, provided that they are not eliminated in the process of drafting the consolidated financial
statements and are not part of the company’s usual trading in terms of its subject matter and
conditions.

In any case, report any intra-group transaction carried out with entities established in countries or territories
considered to be tax havens:

Company name of
th tit A t
e.en Ity Brief description of the transaction moun
belonging to the (EUR thousands)
group
AUDAX GREEN, Earnings for representation on the market and for HR services 1839
S.L.U and others. !
AUDAX GREEN
SLU ! Expenses for purchase of energy. 7,272
D.5. Specify the significant transactions carried out between the company or companies of its group with other
related parties, not reported in the previous paragraphs:
Company name Amount
of the related Brief description of the transaction (EUR thousands)
party
No data N.A.

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

Article 16.2 of the Regulations of the Board of Directors stipulates the following (without prejudice to the exemption rules established in
article 16.3 thereof):

In order to avoid conflicts of interest [...] the Directors should abstain from:
(i) Performing transactions with the Company, except for ordinary transactions carried out under standard conditions for customers and of
little importance, defined as those for which information is not required to reflect a fair image of the equity, financial situation and the

results of the Company.

(i) Using the name of the Company or their position of director to improperly influence the performance of private transactions.
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(i) Making use of the company's assets, including confidential information of the Company, for private purposes. This obligation
includes the duty of each director to avoid using undisclosed information of the Company for their own benefit, either directly or
disclosing it to third parties, and to abstain from performing and from suggesting to others to perform transactions on the securities
of the Company or of its subsidiaries, associated or related companies about which they may have obtained, by virtue of their
position, undisclosed information, all abovementioned without prejudice to the duties incumbent on directors under the regulations

of the Securities Market and the rules of conduct stipulated in the Company's Internal Regulations for Conduct.

(iv) Taking advantage of the business opportunities of the Company. Accordingly, the directors must not perform, for their own benefit or
for the benefit of associated persons, investments or transactions related to the Company's assets of which they have obtained
information by virtue of their office, when the investment or transaction has been offered to the Company or the Company has interest in
it , as long as the Company has not rejected the investment or transaction without the influence of the director and pertinent
authorisation of the Board of Directors has been given to perform it.

For this purpose, business opportunities refer to any possibility of making an investment or commercial transaction which has arisen or
has been discovered in connection with holding the position of director or by the use of means and information of the Company or under
such circumstances that would reasonably imply the assumption that the third party's offer was in reality addressed to the Company.

(v) Obtaining advantages or remunerations from third parties other than the Company and its group, associated to holding the office,
except for mere courtesy attentions.

(vi) Carrying out for their own account or as an employee activities involving effective competition, whether actual or potential, with the
Company or activities that would put them anyway in permanent conflict with the Company's interests. Directors holding office in
subsidiaries or investees of the Company are exempt from this prohibition.

The foregoing provisions shall also apply to the event when the beneficiary of the prohibited activities is a person associated to the
director under the terms of article 231 of the Spanish Corporate Enterprises Act.

In any circumstances, the directors must inform the Board of Directors about any situation of direct or indirect conflict of interests
between them or the persons associated to them, and the Company . The conflicts of interest incurred by the directors shall be reported
in the notes to the financial statements and in the Annual Corporate Governance Report.

D.7. Is more than one company of the Group listed on the stock market in Spain?

[ ] Yes
[V] No
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E. RISK CONTROL AND MANAGEMENT SYSTEMS

E.1. Explain the company’s Risk Control and Management System, including risks of a tax nature:

The Group, in general, considers risk to be any future event or contingency which could hamper the Company’s ability to successfully meet its business
objectives.

In this regard, the Group is submitted to several risks which are inherent in different countries and markets where it operates and which can
prevent it to achieve its objectives and successfully implement its strategies. For that reason the Board of Directors, aware of the importance
of this aspect, encourages the implementation of the necessary mechanisms for the significant risks to be correctly identified, managed and
controlled. The joint project of merger, to which the Company has been submitted, has not altered these objectives, but it has made the
Policy, through which these risks are properly managed (called “The Group’s General Policy of Risk Control and Management”), to be
internally reviewed by the Group and adapted to the new reality. The Policy should primarily allow:

a) to achieve the defined strategic objectives;

b) to provide the highest level of guarantees to the shareholders;

c) to protect the results and the reputation of the Group;

d) to defend the interests of shareholders, clients and other groups interested in the performance of the Company;

e) to guarantee business stability and financial strength on a sustained basis throughout time;

f) to separate the areas that assume risks besides those that control them;

g) to apply the transparency and good governance practices; and,

h) to act in compliance with the current legal regulations and the commitments established within the Corporate Responsibility framework.

In the fulfilment of this commitment the Board of Directors collaborates with the Audit Committee that, as a delegate and advisory body,
supervises and informs about the adequacy of the system of evaluation and internal control of significant risks.

According to the above, any activity aimed to control and mitigate the risks will be subject to the following basic principles of procedure:

a) Integrate the risk-opportunity vision in the management and strategy of the Company.

b) Implement an appropriate separation of duties to guarantee an adequate level of independence.
¢) Guarantee the proper use of risk hedging instruments.

d) Inform about the risks for the Group and about the implemented systems to mitigate them.

e) Align the Policy with all the specific policies that need to be developed in the matter of risk.

f) Ensure the adequate compliance with the corporate governance rules.

g) Act at any time respecting the law and the Corporate Code of Ethics and Conduct.

The Group’s General Policy of Risk Control and Management which, as indicated above, is undergoing a review, is carried out through the
procedures, methodologies and support tools and includes the following guidelines:

a) The identification of the significant risks of corporate governance, market, credit, liquidity, capital management, business, regulation,
operational, environmental, reputational and others.

b) The analysis of such risks and, in particular, the analysis of the risks associated to the new investments as an essential element in the process
of decision making in profitability-risk approach.

¢) The settlement of an internal structure of policies, guidelines and limits.

d) The implementation and control of the compliance of policies, guidelines and limits through adequate procedures and systems, including
the contingency plans necessary in order to mitigate the impact of risk materialisation.

e) The measurement and control of risks.

f) The information and internal control systems, which allow to carry out a regular and transparent evaluation and information of the results of
monitoring risk control and management, including compliance with the policies and the limits.

g) The constant evaluation of the suitability and efficiency of the application of the system and of the best practices and

recommendations concerning risks from the perspective of their possible incorporation into the model.

h) The review of the entire control system by the Internal Audit Committee of the Group.

The Group’s General Policy of Risk Control and Management is developed and complemented by the corporate risk policies that are
established in relation to the business lines and/or companies of the Group, which are set out below, and which are also subject to
supervision by the Audit Committee and subsequent approval by the Board of Directors. It should be noted that, due to the joint project of
merger, several of the policies that were previously implemented are now being adapted and reviewed for the purpose of their adequate
implementation next year.

Corporate Policies and Procedures which have been approved and implemented:
+ Corporate Code of Ethics and Conduct.
+ Disciplinary Rules and Sanctions.
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+ Handbook and General Principles of Criminal Risk Prevention.
+ Internal Regulations for Conduct in the Securities Markets.

Corporate Policies and Procedures which are undergoing a review:
* General Policy of Risk Control and Management.

» Delegation of Authority.

 Policy of Financial Risk Management.

e Investments, Purchases and Suppliers Policy.

¢ Guidelines for Accounting Policies.

¢ Guidelines for Information Security Systems.

* Project Finance Process and Projects’ Status.

e Policies for Loan Granting and Terms of Loan Agreements.

e Acquisition and Disposal of Own Shares Procedure.

» Guidelines of the Regulated Information to Be Disclosed to the Market.
» System of Internal Control for Financial Information (ICFR).

E.2. Identify the bodies within the company responsible for designing and executing the Risk Control and
Management System, including tax risk:

In order to adequate the impact of the risk, the Audit Committee, as a delegated and advisory Committee of the Board of Directors,
apart from supervising the proposals of the Management and/or the Internal Audit Department, has the autonomous capacity to
suggest to the Board of Directors for its approval the proposals of guidelines to regulate the limits of different risks, including tax
risk, that are considered as acceptable for the Group.

AUDIT COMMITTEE

- Informing the General Shareholders’ Meeting of the issues proposed thereto by the shareholders regarding the matters within its
competence.

- Monitoring the effectiveness of internal control of the Company, internal audit and risk management systems, including tax, and discuss
with the auditor any significant weaknesses in the internal control system detected during the audit.

- Supervising the preparation and submission of the required financial information.

- Proposing the appointment of the company’s auditors to the Board of Directors to be submitted for the approval, re-election or
replacement by the General Meeting of Shareholders, in accordance with applicable law, and the terms of engagement and regularly
gather from them information on the audit plan and its execution while preserving its independence in carrying out their functions.

- Establishing appropriate relations with the auditors to receive information that could jeopardise their independence, for consideration by
the Audit Committee, and, in general terms, any other that are related to the development process of the audit, as well as other
communications included in auditing laws and the technical auditing rules. In all cases, it must receive written confirmation from the
auditors of their independence from the company or the companies directly or indirectly associated thereto, along with information
about additional services of any kind rendered to these companies by the aforementioned auditors or companies, or by persons or
companies associated therewith, pursuant to auditing laws.

- Issuing a report every year, prior to the auditing report being issued, expressing an opinion on the independence of the external
auditors or auditing firms. This report shall include, in any case, the assessment of the provision of additional services referred to
above, considered individually and collectively, other than the statutory audit and in connection with the regime of independence or the
legislation regulatory audit.

- To inform, in advance, to the Board of Directors about all matters under the Act, the Articles of Association and the Regulations of the
Board and, in particular, about (a) the financial information that the Company must periodically disclose; (b) the creation or acquisition
of interests in special purpose entities or companies registered in countries or territories considered tax heavens; and (c) related party
transactions.

BOARD OF DIRECTORS

Within the scope of its competence, with the support of the Audit Committee, the Board of Directors should ensure that the necessary
mechanisms are introduced to identify measure, manage and monitor relevant risks of any type, establish the Company’s risk strategy and
profile, and approve the Group’s risk policies.

In particular, the Board of Directors shall approve and supervise the risk control and management policy, as well as the monitoring of the system
of internal control over financial reporting.

E.3. Indicate the main risks, including tax risks, and — insofar as they are significant — the risks deriving from
corruption (within the scope determined in the Royal Decree-Law 18/2017), which may affect the
achievement of business objectives:

exposed due to the nature of its activity. In the Group’s General Policy of Risk Control and Management (currently undergoing a process of
internal review due to the joint project of merger, which has brought about a new dimension to the group as well as new risks that need to
be added because of the incorporation of new business lines), the risk factors are generally the following:

( The Audax Renovables Group has developed adequate procedures to identify, analyse, manage and mitigate all the risks to which it is W
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A) FINANCIAL RISKS:

a) Credit risks: credit risk is the possibility that a counterparty to an agreement may fail to comply its contractual obligations bringing about
an economic or financial loss. The counterparties can be end customers or providers, counterparties on financial markets or on commodity
markets, partners.

b) Market risks: market risk present in the electricity sector is based on the complex process of price formation which affects the retailing
activity as well as the energy generation activity.

¢) Commodity price volatility risk: in certain countries where the Group operates in the energy generation activity, the remuneration received
by the Group has a regulatory component and a component which is linked to the market price. In such countries there is the risk of the
regulatory component not being able to compensate entirely the fluctuations of the market prices and, therefore, there is the risk of the total
remuneration being volatile. Furthermore, it is impossible to ensure that the market prices will remain on such levels as to allow the collection
of profit margins and desired levels for investments recovery.

d) Liquidity risk: the management of that risk results from the demand for financing the Group’s activities because of temporary

differences between the needs and cash generation, and is based on maintaining a sufficient level of cash and securities, as well as the
availability of financing through adequate amount of committed credit facilities and the appropriate ability to settle market positions.

e) Interest rate risk: any rise in interest rates would increase the Group’s financial expenses in relation to the portion of its debt at a

floating rate, which would be mitigated by the interest rate hedging policy.

f) Guarantee terms risk: In order for Audax Renovables to be able to carry out its activity as retailer, it has to provide the guarantees

linked to the electricity purchase. The guarantees are provided in the form of bank guarantees, some of which are secured by the positive
net liquidity position of the Group. Should the financial institutions that grant the guarantees decide to cancel them, the Group’s activity
would become severely limited, which could affect its own viability.

g) Access to financing: in the division of energy generation the development of the facilities under construction, the financing conditions and
the amount of own funds to be contributed by the Group depends on the availability of finance services and on the existence of loan on the
loan market for financing the renewable energy projects.

B) RISKS RELATED TO THE BUSINESS SECTOR:

h) Regulatory risks: those resulting from regulatory changes established by the different regulators, such as the changes in the

remuneration for the regulated activities or of the required conditions of supply, environmental regulations, tax regulations, labour
regulations, among others.

i) Competition risk: in the retailing activity it is possible to be exposed to a significant risk due to the existing market entry barriers and which
could materialise in a decrease of the offered price.

j) Operational risks: refer to the direct or indirect economic losses caused by inadequate internal procedures, technological errors, human
errors or as a consequence of certain external events, including their economic, social and/or environmental impact, as well as the legal

risk.

1) Risk of exposition to the Spanish market: the Group’s activity currently depends primarily on the Spanish market.

m) Dependence and concentration of qualified providers risk: the energy generation activity requires the supply and assembly of humerous
technical components, such as wind turbines, for the wind energy generation facilities, which can be provided only by a limited number of
suppliers.

k) Weather conditions risk: electricity generation from wind energy is subject to weather conditions of the location of the facilities and, particularly,
wind conditions.

The Group may as well be affected by other risks of a different character, for instance:

- Reputational risks: potential negative impact of the value of the Company as a result of a poorer behaviour of the company compared to the
created expectations by the different interest groups: shareholders, clients, media, analysts, public administration, employees and people in
general.

- Corporate governance risks: the Company assumes the need to secure the public interest and the strategy to boost in a sustainable manner
the Company’s economic value and its good performance in the long term, taking into consideration the legitimate interests, whether public
or private, especially among the different interest groups.

E.4. Indicate whether the company has levels of risk tolerance, including tax risk:

The Group has not quantified a specific level of risk tolerance, adapting it to the different situations, taking into account the risk/opportunity
combination.

Nevertheless, at the quality level, the risk map of Audax Renovables is the identification and valuation tool of all risks of the Group. All
risks considered are evaluated considering probability and impact indicators and are constantly monitored.

In accordance with these parameters, risks are classified as:

+ Non-significant risk: risks which impact is very low or out of control of the company. These risks are managed to reduce the frequency
in which they are produced only if its management is economically feasible.

+ Low risk (tolerable): risks that occur with little frequency and that have a low economic impact. These risks are monitored to check that
they are still tolerable.
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+ Medium risk (severe): frequent risks with a very high impact. These risks are monitored and, where appropriate, regularly managed.
+ Top risk (critical): occur with low frequency but the economic/strategic/reputational impact is really high.

It should be noted that until the year 2018 the Company had a Risk Map perfectly adapted to the reality in which the Group existed at that

time. However, following the announcement of the joint project of merger by absorption, said Risk Map is how being reviewed through a

process of adjustment to the Group’s new situation, as all the risks and particularities related to the retail business need to be included and
added to those related to the production business (the latter being those taken into consideration until the project of merger was

announced). -

E.5. Indicate which of the risks, including tax risks, have taken place over the year:

During the year 2018 the Group was affected by the events specified below, the most significant impacts being those related to the
terms established in the joint project of merger of 28 June 2018; the milestones were the following:

In October 2018 Audax Energia, S.A. acquires two subsidiary companies (ADS Energia 8.0, S.LU. and Eryx Investments 2017, S.L.) which already were
under control of its group, through a non-monetary contribution of their shares to Audax Energia, S.A. The impact of both transactions involved a
positive impact of EUR 1.3 million on net equity and a negative impact of EUR 3.1 million on the income statement for the year, respectively.

On 23 November, and as a consequence of the merger between the Company (as the acquiring company) and Audax Energia, S.A. (as
the acquired company) the Company’s objects were extended to include the energy retailing, purchase and sale of electricity, including
import and export, sales of fuel for energy production, natural gas retailing, sales of CO2 emission rights and telecommunications
retailing; as well as all additional activities necessary for the performance of the previous ones. Due to the signed transaction, the
Company finds that different kinds of risk to which it is exposed have increased substantially, such as for instance the risk of guarantee
terms, risks of market concentration, risks of lawsuits and complaints, new business risks in the retailing activity (product and price), to
name only a few.

The abovementioned merger transaction involved the incorporation of the acquired company (Audax Energia) into the acquiring company
(Audax Renovables) through a transfer en bloc of the assets of the first to the benefit of the latter, the dissolution without liquidation of the
acquired company, the increase of the share capital of the acquiring company by the amount of EUR 210,201 thousand with a share premium
of EUR 141,368 thousand, by issuing 300,287,276 shares equal to those already existing. Simultaneously, the framework of the restructuring
process initiated by the merger described above involved the approval of a merger by absorption of the companies Orus Energia S.L. and A-Dos
Energia S.L. by Audax Energia, S.A. As a consequence of that, on 1 January 2018 several national and foreign subsidiaries were incorporated into
the Audax Renovables Group including the assets and liabilities as well as the equity of the incorporated companies.

The total impact of the restructuring transactions involved a reduction of the reserves by the amount of EUR 368 million.

Finally, it should be highlighted that the business performance in the year 2019 will be subject to the following risk factors:

- The probable acceleration of the withdrawal of the incentive programme of the Central European Bank, with the subsequent risk of the
interest rate increase and, subsequently, of the financial expenses.

- The growing competition on the renewable energy tenders in different jurisdictions due to the appearance of new players with their
aggressive bids, which may hinder the allocation of attractive and lucrative projects.

- The evolution of electricity and commaodities prices in the countries where the Company operates.

E.6. Outline the plans of response to and control of the main risks faced by the company, including tax risks, and
the procedures implemented by the company to ensure that the board of directors responds to the new and
emerging challenges:

As pointed out in section E.4 above, until the year 2018 the Audax Group had a fully updated Risk Map which was used to identify any
significant risks could negatively affect various aspects, such as: the operations, the economic profitability, financial solvency, information,
corporate reputation and employee integrity, including fraud risk. However, as a result of the merger carried out with effect as of 31
December 2018 and retroactive accounting effect as of 1January 2018, the Group is undergoing a process of adjustment to the company’s
new environment while simultaneously implementing the appropriate improvements in order to facilitate risk identification thereby ensuring
a better adjustment to this new framework.

However, the Group’s usual procedures regarding the plans of response to and control of the main risks faced by the company will not differ
from its hitherto ways of operation. This means that the Group used to identify which of the existing risks could affect the Group in any way,
and which mitigating measures should be put in place in order to ensure the best coverage of that risk and minimise its impact. Furthermore,
regarding other risks whose impact remains not covered, an executive schedule will continue to apply (a new schedule, adapted to the new
reality mentioned earlier), developed together with an action plan the appropriate measures which, where possible, will help avoid any
significant impact of these risks on the Group.
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The implementation of these measures will be conducted by the Management of the Group, with the Audit Committee and, finally the Board of Directors
being the two bodies responsible respectively for overseeing and approving of the implemented measures.
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F. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEMS IN RELATION WITH THE FINANCIAL REPORTING
PROCESS (ICFR)

Describe the mechanisms that constitute the risk control and management systems in relation to the financial reporting
process (ICFR) of your company.

F.1. The entity’s control environment.

Inform, indicating the main features, of at least:

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

The Internal Control over Financial Reporting System (hereinafter “ICFR") of the Audax Renovables Group is part of its general system of internal
control and is arranged as a set of procedures carried out by the Board of Directors, the Audit Committee, the Management and the
employees of the Group, at various levels, in order to provide reasonable security concerning the reliability of the financial information
subject to disclosure.

The Board of Directors of the Audax Renovables Group is ultimate decision body of the Group, delegating the ordinary management
to the executive bodies and the Management team, and thus concentrating its activity on supervising function which can be
delegated to the Audit Committee; the Board of Directors has the ultimate responsibility for the existence and maintenance of an
adequate and effective ICFR system. It is also important to highlight that, since it cannot be otherwise, the Management of the
Group is responsible for the adequate implementation of the ICFR system.

Among the direct responsibilities to be carried out by the Board of Directors, in terms of the internal control over financial reporting,
without any prejudice to the effects that the delegations and powers granted may cause to third parties, and according to what is
established in its own Regulations (article 4), there are, among others, the following duties:

+ The determination of the risk control and management policy, including tax issues, and regular monitoring of the internal inf ormation
and control systems.

+ The determination of the corporate governance policy and of the Company and of the group being its dominant entity; its
organization and operation and, in particular, the adoption and amendment of its own regulations.

+ The approval of the financial information which the Company must regularly publish as a listed company.

Furthermore, article 7 section 3 of the Regulations of the Board of Directors specifies the activities and competence of the Audit
Committee. For this purpose and in connection with the process of preparing and monitoring financial reporting, the Committee, under
the Regulations of the Board of Directors, has the following duties:

+ Monitoring the effectiveness of internal control of the company, internal audit and risk management systems, including tax, and discussing
with the auditor any significant weaknesses in the internal control system detected during the audit.

+ Supervising the preparation and submission of the required financial information.

It is also important to point out that the Audit Committee has available the function of Internal Audit which, together with the
monitoring of the former, ensures the proper functioning of the information systems and internal control evaluating periodically the
efficiency of the ICFR system and informing regularly the Audit Committee of the weaknesses detected during the performance of its job
and the possible infringements of the internal control policy and the timetable for the implementation of the proposed correction
measures.

The Management of the Group is responsible for performing the following functions in relation with the ICFR system:

+ Revising and approving the policies and guidelines referring to the management of financial reporting;

+ Establishing and spreading the needed procedure for the internal control over financial reporting;

+ Establishing and carrying out the internal control over financial reporting in order to ensure its reliability and guarantee that the reports, facts,
transactions and other relevant aspects are notified properly within the adequate time frame; and

+ Monitoring and controlling the compliance of the internal control over financial reporting and of the internal controls and procedures
aimed at spreading the information outside, as well as analysing and verifying the efficiency of the controls and their effectiveness.

Moreover, all the aspects related to the internal control over financial reporting are regulated in the corporate document ICFR Organisation
and Supervision Model which is applicable to all the companies belonging to the Audax Renovables Group; the document establishes the
functioning principles and the responsible bodies of the procedure. However, that document is currently undergoing a review aimed at
adapting it to the new environment as a consequence of the joint project of merger in which the company has been immersed from mid -
2018 till the beginning of 2019.
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F.1.2 If the following elements exist, especially those connected with the financial reporting process:

The departments and/or mechanisms that are in charge of: (i) design and review of the organisational
structure; (ii) clear definition of the lines of responsibility and authority with an adequate distribution of
tasks and functions; and (iii) assurance that adequate procedures exist for proper communication
throughout the entity:

The Board of Directors of Audax Renovables assigns to the Management of the Group the responsibility for designing and reviewing the
organisational structure connected with the financial reporting process as well for its modification whenever it is deemed necessary. In this
respect the appropriate guidelines of authority and responsibility have been developed for each business unit of the Group, documented in the
form of models of dependence which define the tasks and functions of the units. On the other hand, the ICFR Organisation and
Supervision Model, a document formally approved by the Audit Committee, refers to the functions connected with the ICFR.

In order to attain the priority goal of obtaining a correct and reliable financial information, the Group has developed and approved the
ICFR Operation Model. This document, approved also by the Audit Committee and submitted to the Board of Directors, defines the
process of preparing the financial information, functioning of the reports and the executive reporting (identification of key controls,
formats and the persons responsible for conducting the evaluation and supervision) to be performed by the Internal Audit Department
and the evaluation and supervision of the overall ICFR system.

Therefore, the responsibility for the internal control over financial reporting is formally determined and assigned .
On the other hand, the documents regarding the ICFR Operation Models are published in a portfolio generally accessible to all the staff.
Additionally, it should be highlighted that, as stated in previous sections, due to the joint project of merger carried out in the second half of the

year 2018 and beginning of the year 2019, the two documents mentioned in this section ("Organisation and Supervision Model" and "Operation
Model”) are undergoing a review aimed at adapting them to the new dimension and business lines of the Group.

Code of conduct, approving body, degree of dissemination and instruction, principles and values included

(stating whether there are specific references to record keeping and financial reporting), body in charge —
of investigating breaches and proposing corrective or disciplinary actions:

The Audax Renovables Group has a Corporate Code of Ethics and Conduct, approved by the Board of Directors, which explains the ethic commitments and
responsibilities in the management of the business and in corporate activities assumed by its professionals, regardless of their post, position within the company,
geographical situation or function carried out. Also, complying with the Code is understood without prejudice to the complying with the company's corporate
governance and, in particular, of the Internal Regulations for Conduct in the Securities Market.

The document is part of the welcome pack handed in to the new employees together with a letter of agreement with the Corporate Code of Ethics
and Conduct, subject to acceptance and signature by all Group employees. The main principles and values defined in this docum ent are: ethics and
trust, customer orientation, innovation, excellence, respect for the environment, professional and personal development and concentration on
positive economic results and financial soundness.

The Corporate Code of Ethics and Conduct is comprised of the following principles and rules:

+ The general principles which regulate the relationship with the involved parties (employees, clients, providers, shareholders, administrations,
etc...) and which define the reference values for the Group’s activities, as well as respect for the fundamental rights;

+ The principles of conduct in the relationship with each type of involved party, providing specific guidelines and standards that the
contributors of the Audax Renovables Group must abide by so as to respect the general principles and prevent the risk of non -ethic
performance; and

+ The implementation mechanisms, which describe the duties of the Audit Committee (concerning dissemination, implementation and
control of the Corporate Code of Ethics and Conduct), and of the Internal Audit Department (supervision and issuing of reports as well as
improvement proposals), and of the Management (by spreading its communications as well as information to the Group’s employees).

The Group applies the Regulation of disciplinary proceedings and sanctions system approved by the Board of Directors to complement the
Corporate Code of Ethics in regulating the disciplinary procedures of the misdemeanours committed by the employees of the Group.
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Executive Committee, either from the beginning or by request of the Management and after receiving a non-binding report of the Audit

The body in charge of analysing such misconducts and proposing the sanctions and/or corrective measures is the Board of Directors or the J
Committee.

Whistleblower channel that allows the communication to the Audit Committee of irregularities of
financial and accounting nature, in addition to potential breaches of the code of conduct and unlawful
activities in the organisation informing, as the case may be, if it is of confidential nature:

The Audax Renovables Group has available a whistleblower channel, regulated in the Corporate Code of Ethics and of Conduct of the Group,
which makes it possible for all the employees to notify, in a secure and confidential way, any behaviour that can imply an irregular or illegal
act or conduct that can be contrary to the established rules. At the start point of the whistleblower channel all employees of the Group were
informed about the implementation of such form of communication and about its functions. Moreover, as a consequence of the joint project
of merger, the Company’s staff of professional employees increased substantially. For this reason and due to this process the Management
considered it adequate to inform all the employees about the substance of the Good Corporate Governance System and its existing
mechanisms, one of them being the abovementioned whistleblower channel and the way it works.

Besides, all the employees of the Group used to be, and continue to be after the joint project of merger, reminded regularly (annually)
about the aims and operating rules of the whistleblower channel.

Moreover, the established procedures for the use of this channel guarantee the total and strict confidentiality, given that the received
information is managed directly by an independent third party, the Chairman of the Audit Committee of the Group. The responsibility
of handling of the complaints made through the Channel of complaints lies with the Chairman of the Audit Committee.

Training and regular updating programmes for the employees involved in the preparation and review of the|
financial statements, as well the evaluation of the ICFR, that cover at least accountable standards, auditing,
internal control and risk management:

It is the Group's will to systematically update the knowledge of all the employees and management staff about the changes and novelties in
preparing and publishing of the financial information. Likewise, the Group's intention is to systematically provide specialised courses about
the matters related to ICFR to the employees engaged in preparing the financial statements of the Group. Constant communications with the
external auditors and other independent professionals ensure this permanent update.

Additionally, as a consequence of such communications, the directors receive the information about novelties and participates also in
the presentations and meetings organised by the external auditors, during which the main news related to the legal regulations,
corporate governance and/or financial or tax matters are discussed.

F.2. Evaluation of the financial statements risk.

Inform, at least, of:

F.2.1  Which are the main characteristics of the process of risk identification, including risk of error or fraud,
regarding:

Whether the process exists and is documented:

The Audax Renovables Group implements General Policy of Risk Control and Management which, notwithstanding and as a consequence of
the merger of the Company (as the acquiring company) with Audax Energia, S.A. (as the acquired company) carried out in the second half
of the year 2018 and the beginning of the year 2019, the Management of the Group is reviewing and adapting to the new dimensions and
new business model (now not only is it an energy producer, but also a retailer of electricity and gas). However, regardless of the internal
review process that is being carried out in the year 2019 for the purpose of adapting it to the new situation of the Group, said Policy is
intended to establish the basic principles and a general framework of action in terms of control and management of any kind of risk which
the Group is exposed to. The policies are developed to supplement various systems of corporate policies regarding risk and specific risk
policies which may be established for companies belonging to the Group. This way the Group has continued monitoring the main risks
throughout the year 2018 as well as organising and implementing appropriate systems of internal control and information and supervising
them.

This policy also aims at integrated management of financial risk within the borders of the Group's culture and its strategic goals with consideration
given to the following goals:
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+ Identification, analysis, management and limiting of financial risk to which the Group is exposed due to the nature of business it
conducts;

+Providing the organisation with a framework in order to enable conducting financial activities in a way that is controlled and consistent;
+ Improving the decision making process and financial planning through complex and orderly knowledge of business activity;

+ Contributing to a more effective use of resources within the Group;

+ Limiting volatility within the financial areas of activities;

+ Protecting financial assets;

+ Developing and supporting persons and knowledge base of the organisation, and

+ Optimising the operational effectiveness.

Moreover, the Audax Renovables Group has a Risk Map (also undergoing review during the year 2019 for the purpose of adapting it
after the process of merger describe before) which aids in making some of the company's strategic decisions; the duty to upgrade and
maintain said document rests with the Management and, ultimately, with the Board of Directors. This document states that a significant
risk is defined as a risk which could negatively impact the operational activity, economical profitability, financial liquidity, infor mation,
corporate image, and the employees' integrity, including the risk of fraud. In regards to the latter, the Group, in collaboration with legal
advisors and other external advisors, continually works on determining the means to limit potential dishonest behaviours. These means
include various methods of action and tasks as well as developing necessary textbooks and procedures (Risk Map, textbooks, procedures,
Corporate Code of Ethics and Conduct, norms, conflict of interest / related parties, compliance, complying with the regulations of criminal
law, etc.) in order to mitigate the risk of fraud within the Group.

Whether the process covers all the objectives of financial information, (existence and occurrence;
integrity; valuation; presentation, breakdown and comparability; and rights and obligations), whether it is
updated and, if so, how often:

The Management of the Group has identified the control objectives for each risk, as well as the people responsible for them, according to the establishe
methodology, taking into account the following potential mistakes in the financial information:

+ Integrity.

+ Validity.

+ Register.

+ Discontinuation of operations.
+Valuation.

+ Accounting classification.

+ Breakdown and comparability.

These objectives are updated at least once a year.

The existence of a process of identification of the consolidation scope, taking into account, among other
aspects, the possible existence of complex business structures, instrumental entities or of special
purpose vehicles:

The consolidation scope of Audax Renovables is monthly determined by the Group’s Management, together with the Accountancy
Department, and under a supervision of an external auditor, in accordance with the criteria established by the International Accounting
Standards (hereinafter, "IAS”) 27, and other local accountancy regulations. The possible changes in the consolidation are com municated to
all the Group's subsidiary companies. To this effect the Group conducts a constantly updated register of companies that covers the totality
of shareholding, direct and indirect, as well as all the entities in which the Group has the possibility of exercising control, whichever the
legal form in which such control may be assumed.

Whether the process takes into account the effects of the other typologies of risks (operating,
technological, financial, legal, tax, reputational, environmental, etc.) according to the extent by which they
affect the financial statements:

Within the process of risk management relating to the financial reporting system, the Group applies the ICFR Procedures Manual which defines the methods and
procedures to be applied in the management of specific risks in the financial reporting, describes the key processes (and identifies them through
respective flowcharts), the risks present in the ICFR and the relevant controlling actions (including the identification of the "process owner"
and "control owner"), in order to evaluate determined guidelines for its adequate implementation, functioning and supervision. In this
respect the description of the processes, risks and controls contained in this document is updated at least once a year and periodically
submitted to internal audit.
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Nevertheless, and as it has been already stated in previous sections of this document, due to the joint project of merger in which the Group
took part between the second half of 2018 and the beginning of 2019, the ICFR model applied before this operation is undergoing an
internal process of adaptation to the new business dimension and model, certain improvements being made throughout the adaptation
process.

Which governance body of the entity supervises the process:

The body responsible for the supervision of the internal control and risk management system is the Audit Committee of the Group
with assistance of the Internal Audit Department.

F.3. Control activities.

Inform of the existence of at least the following elements indicating their main features:

F.3.1 Procedures for reviewing and authorising the financial information and description of ICFR to be
disclosed to the securities markets, stating who is responsible in each case, as well as
documentation and flowcharts of activities and controls (including those related to risk of fraud)
for the various types of transactions that may materially affect the financial statements,
including the procedure for the closing of accounts and for the separate review of critical
judgements, estimates, valuations and projections

The Audax Renovables Group applies the Manual of Regulated Information for Disclosure, duly approved by the Audit Committee and Management of the Group,
in which all the obligatory communications are detailed, required by the regulator, and the risks and controls related to that process are identified.

In this way, the Management are in charge of referring quarterly, semi-annually and annually the mandatory financial information to the
stock market (CNMV) in coordination with the Internal Audit Department and the Secretary of the Board with the previous review and
approval by the Board of Directors. This financial information is elaborated through the different departments dependants of the
Management. In said process the Accountancy Department is relevant, as, during the process of closure and consolidation of the accounting
cycle, it undertakes different control activities that ensure the fairness of the disclosed information. Additionally, the Management Control
Department analyses and supervises the information. Ultimately, the Management reviews and approves the general financial information
as well as the specific information about the opinions, estimations, valuations, provisions and forecasts relevant for quantifying the assets,
liabilities, income, expenses registered and/or disclosed in the Annual Accounts of the Group.

Simultaneously, the Audit Committee is responsible for supervising the process of preparing and presenting the relevant financial
information as well as for supervising and ensuring the appropriate control framework of the Internal Control of Financial Re porting
(ICFR) system. During the closures of the accounting cycle that fall on the end of half-year, the Audit Committee receives comments and
conclusions provided by the external auditors of the Group based on the control results. Additionally, the Audit Committee (in reference
to the half-year closures) informs the Board of Directors about its conclusions regarding the presented financial report, which, after
being approved by this body, is forwarded to the stock markets.

As it was already mentioned, due to the merger of the Company (as the acquiring company) with Audax Energia, S.A. (as the acquired company) the
ICFR model is being adapted to the new business dimension and model, with identified improvements being implemented as a consequence of said
adaptation process. Due to this new situation, the Group works in two separate ways:

- On the one hand, reviewing, adapting and updating the processes which already existed in relation to the business line of electric power
generation from renewable sources and which can materially affect the financial statements; it applies to the following processes (however, a closer
review has been applied to the processes of “Sales” and “Cash and bank accounts"):

+ Financial closing (accountancy closing and consolidation)
+ Impairment test

+Hedging treatment

+ Cash and bank accounts

+ Operating income recognition

+ Exchange rate differences

+ Portfolio distribution

- On the other hand, in relation to the business segment that involves energy retailing (electricity and gas) the Group carries out a process
of adaptation of the ICFR system model to this new dimension, identifying the most important processes that have the biggest impact on
financial information, such as:

+ Entity level (control environment)
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+Sales process
+ Purchase process
+ Financial reporting process

It should be mentioned that, historically, the company has been undertaking over the recent years an effort to formulate key actions meant
to prevent, mitigate or diminish the risks of fraud within the Group, such as drawing up the Corporate Code of Ethics and Conduct,
establishing the Channel of Complaints, centrally managing the appointment of proxies, creating the Investments, Purchases and Suppliers’
Management Policy, as well as the Accounting Policies Manual and the Information Security Systems Manual. In this respect, and due to the
new framework in which the Group operates, those policies and procedures are also being reviewed and, if necessary, adapted to the new
situation. We expect to complete this task throughout the year 2019.

Finally, it should be stated that since the year 2014 the Group used to have at its disposal the Criminal Risk Prevention Manual, verified
and updated periodically and functioning as one of the important means of action aimed at preventing fraud and establishing the right
internal control environment. Additionally, in the year 2016 the Group, on the basis of new requirements imposed by the reform of the
Criminal Code (Organic Law no. 1/2015, of 30 March), has developed a Compliance Programme (also called “Corporate Defence”) with
the aim of executing a model of organisation and management involving the optimum supervisory measures which would prevent the
commission of torts in the Group (the holding company and its subsidiaries). The aim of the Programme was to indicate the general
principles of conduct and action which are expected of the Group's employees, and to indicate the Group's key values within the means
to achieve business goals and for the purpose of preventing the occurrence of material threats within the company through avoiding
situations of breach of law, and complying with current legal regulations. Therefore, and as a consequence of the joint project of
merger in which the Group participated form the second half of the year 2018 till the beginning of 2019, the Group is currently
reviewing the adjustment of the implemented model after adding the new business line (energy retailing), as it is exposed to different
risks and different responsible bodies in comparison to the business of generating electricity from renewable sources.

F.3.2 Internal control policies and procedures for IT systems (including secure access, control of changes,
system operation, continuity and segregation of duties) giving support to key processes of financial
reporting.

The Audax Renovables Group has been using information systems for the purpose of conducting a correct register and control of its
operations and, subsequently, their correct functioning is a key element of special significance to the Group. Simultaneously the Group
continually develops its information systems, creating and upgrading a map of individual applications and planned improvements through
creating the right procedures and security devices. These guidelines and control environment — which, in some cases, are different depending
on the geographic segment or type of solution and are undergoing a progressive homogenisation process — are applied above all to the
information systems that support the important processes of generating financial information as well as to the necessary structure for their
operation.

F.3.3 Internal control policies and procedures for overseeing the management of outsourced activities,
and of the appraisal, calculation or valuation services carried out by independent experts, when
these may materially affect the financial statements.

Usually evaluations, calculations or appraisals commissioned to third parties, which may have direct influence on financial reporting, are
deemed to be necessary actions within the scope of generating financial information, which, in individual cases, lead to identification of the
prioritised kinds of error risks, which requires designing internal controls related to them. These controls include analysis and internal
approval of key assumptions which may be implemented, as well as verifying evaluations, calculations of appraisals conducted by external
entities, through juxtaposing them with calculations carried out internally. Therefore, in such cases when the company enlists the services
of an independent entity, it ascertains the entity's competences, authorisations, independence as well as technical and legal capabilities. In
any case the results or reports of individual experts independent in the area of audit, tax or legal matters, are monitored by persons
responsible from the Management or other departments for the purpose of confirming the conclusions drawn.

Based on the above, during the year 2018 the Audax Renovables Group did not outsource significant tasks with material impact on
financial reporting and which were not supervised by the Group.
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F.4. Information and communication.

Inform of the existence of at least the following elements indicating their main features:

F.4.1 A specific function in charge of defining and maintaining accounting policies (accounting policy area or
department) and settling doubts or disputes arising from the interpretation thereof, maintaining
regular communication with the team in charge of operations, and a manual of accounting policies
regularly updated and communicated to all the entity's operating units.

The responsibility for applying the accounting policies of the Audax Renovables Group is unified for all the geographical area of its activity and is centralised in
the Financial Department. The functions of this Department, together with the active participation of the Accountancy Department of the Group, are the
following:

+ Draw up and update the Accountancy Policy Manual for the Audax Renovables Group;

+ Analyse the operations and transactions undertaken or foreseen to be undertaken by the Group with the main aim of determining its
suitable treatment in accordance with the accountancy policies;

+ Monitor the new regulatory projects drawn up by the IASB, the new standards passed by this organisation, and the related approval
process conducted by the European Union, so as to determine the impact of the implementation thereof on the consolidated accounts

of the Group; and

+Answer any question which may arise in any of the subsidiary companies of the Group about the application of the accountancy policies.

Generally, and also in those cases when the application of the accountancy regulations is especially complex, the Financial D epartment of the
Group informs its external auditors about the conclusions of the accountancy analysis conducted by the Group and requests them their opinion
regarding the analysed conclusion for a better consensus. Subsequently, the information is conveyed to the Audit Committee for analysis and
approval.

Historically, the Accountancy Policies of the Audax Renovables Group are developed in accordance with the International Financial Reporting
Standards adopted by the European Union (hereinafter “"IFRS”), with an explicit document available (called "Accountancy Policies Manual of the
Audax Renovables Group") approved at the time by the Management and by the Audit Committee, and subsequently submitted to the Board, as
well as supervised by the external auditor. The Group, through the Accountancy Department, and under the supervision of the Financial
Management, developed and formalized during the year 2011 said Manual, which collects the accounting principles and criteria of the companies of
the Group, determining the registry and valuation guidelines so as to homogenize the accountancy in all the subsidiary companies of the Group,
thus making sure of the uniformity of the accountancy and financial information. The document details the sufficient information which the
Accounting Department and the Management have deemed necessary and relevant, thus ensuring that both the subsidiaries and the holdings have
an adequate knowledge thereof. Such Policies include a general framework and detailed policies, such as those referring to im pairment tests,
policies and methods of capitalization of costs, swaps calculations, and dismantling provisions.

However, as a consequence of the merger between the Company (as the acquiring company) and Audax Energia, S.A. (as the acquired company
and due to the new dimension of the Group resulting from this operation as well as the extension of its business model, said Accountancy Policies
Manual is undergoing an internal analysis of review, update and formal approval, with the Group aiming to complete this process in the year 2019.

F.4.2 Mechanisms for the capture and preparation of financial information in standard format, to be
applied and used by all units of the entity or the group, supporting the principal accounts and the
notes thereto, as well as the information provided on the internal control over financial reporting
system.

As a consequence of the merger between the Company (as the acquiring company) and Audax Energia, S.A. (as the acquired company), the
Company has experienced a significant increase in its turnover due to the incorporation of a new business line (energy retailing — electricity
and gas) to the one previously existing (energy generation from renewable sources).

From the point of view of the ERP system of drafting and reporting financial information, until the moment before the beginning of the
merger project, each company and also each business line was managed with a different ERP for each company. The situation changed after
the merger, when the merged companies (Audax Renovables and Audax Energia, prevailing the former) begin to be managed by a common
ERP (the one used before by Audax Energia, due to the number of transactions which is much larger than that of the “former” Audax
Renovables). The main feature of the ERP system of drafting and reporting accounting and financial information is that it has a uniform chart
of accounts. The ERP satisfies, on the one hand, the needs of reporting of the individual financial statements and enables, on the other, the
consolidation process and the subsequent analysis and review. The integrity and reliability of the information systems is confirmed by means of
general control described in section F.3.2.
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For the purpose of forwarding information to compile the monthly consolidated financial statements of the Audax Renovables Group,
as well as the information which needs to be taken into consideration in the subsequent closing reports (quarter- or half-yearly) which
are handed in to the Audit Committee and the Board of Directors, there is a standard reporting template. Moreover, for the
subsidiaries, the ERPs differ depending on the subsidiary and the country of its origin. However, the financial managers of those
subsidiaries report to the Financial Department of the Group through a reporting package adapted to the needs of the holding
company, sent under the IFRS format according to the local accounting regulations of the country of origin.

Lastly, it needs to be pointed out that the Group used to have, through the appropriate formal approval by the Management and the
Audit Committee, an ICFR "Organisation and Supervision Model" and an "Operation Model", which detail the functioning of the reports
related to the ICFR system (identification of the key controls, format, responsibility for the evaluation and supervision), as well as the
executive reporting drawn up by the Internal Audit Department and the assessment and control over the ICFR as a whole. As it has been
already stated before, and on the basis of those documents, during the year 2019 a review is being carried out to adapt to the new
business dimension and model after the merger, as well as the implementation of identified improvements to the reviewed procedure.

F.5. Monitoring the system.

Inform of the existence of at least the following elements indicating their main features:

The activities of supervision of the internal control over financial reporting system (ICFR) performed by
the audit committee, as well as whether the entity has an internal audit function whose duties include
providing support to the committee in its work of supervising the internal control system, including the
internal control over financial reporting system. Information is also to be provided concerning the
scope of the assessment of the internal control over financial reporting system performed during the
financial year and on the procedure whereby the person or division charged with performing the
assessment informs of the results thereof, whether the entity has an action plan in place of describing

possible corrective measures, and whether the impact thereof on financial information has been
considered.

The Audax Renovables Group has an Internal Audit Department, subject, in terms of functioning, to the Audit Committee, and its main
task is to effectively monitor, analyse and evaluate the system of internal control and management of risks significant to the company and
the Group. This department conducts independent and periodic controls of the structure and actions of the internal control sy stem,
identifies shortcomings, and formulates recommendations regarding improvement actions included in the reports handed over to the Audit
Committee during periodic meetings. The reports are presented to the Committee along with a plan of mitigation measures undertaken by
the managers of every area and the Management of the Group, when appropriate.

In regards to the above, the Internal Audit Department keeps constant oversight of the plans and actions agreed upon with individual
departments for the purpose of correcting identified weaknesses and implementing recommendations. The Internal Audit Department
carries out periodic controls of all the processes involved with formulating financial information, regarded as relevant in individual
companies belonging to the Group and within the corporate finance area, at the closing of quarterly, half-yearly and yearly periods.

From the beginning, the weaknesses and/or aspects that require improvement identified during the verification process caused the need to
formulate a plan of detailed actions in regards to each of them, based on which the Internal Audit Department conducted the monitoring,
controls and reports, until they were fully removed or rectified.

It should be pointed out that the Company, by virtue of the merger between the Company (as the acquiring company) and Audax Energia,
S.A. (as the acquired company), is carrying out a process of adaptation of the ICFR model to the its dimension and business model
implementing the identified improvements resulting from the adaptation process. This process is expected to be completed in the year 2019,
and is being redefined by the Management with the assistance of the Internal Audit Department and monitored by the Audit Committee of
the Group.

Whether there is a discussion procedure whereby the auditor (as provided in the Technical Auditing
Standards), the international audit function, and other experts can inform senior management and the
audit committee or the directors of the entity of the significant internal control weaknesses detected
during the review of the annual accounts or such other reviews as may have been entrusted to them.
Information shall be also provided on whether there is an action plan to seek to correct or mitigate the
weaknesses found.

The discussion procedure about the improvements and identified significant weaknesses of the internal control is based, generally, on regular meetings
held by the intervening parties. The Internal Audit department informs periodically the General Management and the Audit Committee about
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about the conclusions related to the internal control of the ICFR system and the internal audits carried out during the year, as well as about
the situation regarding the implementation of the action plans established in order to mitigate weaknesses.

Specifically, in accordance with the provisions of its Regulations (scope of competence), the Audit Committee has, among others, the task to
analyse, together with the accounting auditors, significant weaknesses of the internal control system detected during the audit process.

The auditor of the Group has direct contact with the Financial Department and the General Management through necessary periodic
meetings (for referring half-yearly information, before preparing the annual accounts, to expose the incidences detected and before
beginning the audit, to explain the scope thereof), both in order to obtain necessary information for the performance of the work and to
communicate the control weaknesses detected. Moreover, every six months the auditor reports to the Audit Committee the conclusions of
the half-yearly / yearly audit of the Group, including all the aspects considered as important.

Furthermore, the Accounting Department, responsible for the preparation of the consolidated financial statements, holds frequent meetings
with the external auditors and the Internal Audit area and the Management, both for the half-year and year closure, in order to discuss
relevant matters related to the financial reporting.

~ F.6. Other important information.

There is no other important information to detail.

F.7. External auditor report.

Report on:

F.7.1  Whether the ICFR information disclosed to the markets has been reviewed by the external auditor, in
which case the corresponding report should be attached. Otherwise, explain the reasons therefor.

Until the year 2018 Audax Renovables used to submit for review by the external auditor the ICFR information included in the ACGR. After the
merger between the Company (as the acquiring company) with Audax Energia, S.A. (as the acquired company), the resulting company,
Audax Renovables, is carrying out a process of adaptation and implementation of the ICFR system to its new dimension and business model,
implementing identified improvements as a result of the adaptation process. For this reason the ICFR information disclosed at the end of the
year 2018 has not been submitted to the external auditor’s review.
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G. COMPLIANCE WITH THE CORPORATE GOVERNANCE RECOMMENDATIONS

Indicate the degree of the company’s compliance with the recommendations of the Good Governance Code of
Listed Companies.

Should the company not comply with any of the recommendations or comply only in part, include a detailed
explanation of the reasons in order to furnish the shareholders, investors and the market in general sufficient
information to assess the company's course of action. General explanation will not be accepted.

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

Complies [ X ] Explain [ ]

2. When a dominant and a subsidiary company are both listed, they should provide detailed disclosure on:

a) The type of activity they engage in, and any business dealings between them, as well as between

the subsidiary and other group companies.

b) The mechanisms in place to resolve possible conflicts of interest.
Complies [ ] Complies in part[ ] Explain [ ] Not applicable [ X ]
3. During the annual general meeting the chairman of the board should verbally inform shareholders in sufficient

detail of the most relevant aspects of the company's corporate governance, supplementing the written
information circulated in the annual corporate governance report, and in particular:

a) Regarding the changes made since the previous annual general meeting.

b) Regarding the specific reasons for which the company does not follow certain recommendations of the
Good Governance Code and, possibly, which alternative procedures are implemented instead.

Complies [ X ] Complies in part[ ] Explain [ ]

4. The company should draw up and implement a policy of communication and contacts with shareholders,
institutional investors and proxy advisors that complies in full with market abuse regulations and accords
equitable treatment to shareholders in the same position.

This policy should be disclosed on the company's website, complete with details of how it has been put into
practice and the identities of the relevant interlocutors or those charged with its implementation.

Complies [ X ] Complies in part[ ] Explain [ ]
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5. The board of directors should not make a proposal to the general meeting for the delegation of powers to
issue shares or convertible securities without pre-emptive subscription rights for an amount exceeding 20% of
capital at the time of such delegation.

When a board approves the issuance of shares or convertible securities without pre-emptive subscription
rights, the company should immediately post a report on its website explaining the exclusion as envisaged in
company legislation.

Complies [ X ] Compliesin part[ ] Explain [ ]

6. Listed companies drawing up the following reports on a voluntary or compulsory basis should publish them
on their website well in advance of the annual general meeting, even if their distribution is not obligatory:

a) Report on auditor's independence.
b) Reviews of the operation of the audit committee and the nomination and remuneration committee.
c) Audit committee report on related party transactions.
d) Report on corporate social responsibility policy.
Complies [ ] Complies in part[X ] Explain [ ]

During the financial year 2018 the company published on its website well in advance of the ordinary general meeting of shareholders the
reports specified above except for the report of the appointments and remuneration committee and the report on related party transactions.

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

Complies [ ] Explain [ X ]

Due to the company's size and the profile of the majority of its shareholders there is no need to hold a broadcast, through the website, of
the annual general meeting of shareholders. Also, none of the shareholders has expressed such a wish.

It should be noted that in the consolidated texts of the Articles of Association and the Regulations of the General Meeting of
Shareholders a provision was made for the possibility of participation in the General Meeting and voting on resolutions by proxy or
personally by a shareholder via post or electronic correspondence or via other means of communication, insofar as they enable sufficient
identification of the person participating in the debates or vote, and ensure the security of electronic communication.

However, during the conducted General Meetings of Shareholders there has not been noted any interest in aforementioned electronic
media on the part of the shareholders. However the Company nevertheless was duty bound to purchase certain services for the purpose of
creating the possibility of making them available for the shareholders who might potentially want to make use of them.

Since the legislation did not require making available of such electronic media to the shareholders, and the matter was supposed to be
regulated in a discretionary way based solely on the Articles of Association, it was deemed appropriate for the Board to determine each time
when calling a General Meeting of Shareholders, whether electronic media would be made available, due to which both the Articles of
Association and the Regulations of the General Meeting of Shareholders had been altered in this area in 2014. It was meant to serve, on the
one hand, to eliminate the necessity to run such media each time, and on the other, to consider the possibility that the Board might decide
to run them in regards to a particular General Meeting, in case in the future it was decided that the Company's shareholders are interested
in making use of such kind of media (which interest, as mentioned before, has not been noted so far).
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8. The audit committee should strive to ensure that the board of directors can present the company's accounts
to the general meeting without limitations or qualifications in the auditor's report. In the exceptional case
that qualifications exist, both the chairman of the audit committee and the auditors should give a clear
account to shareholders of their scope and content.

Complies [ X ] Compliesin part[ ] Explain [ ]

9. The company should disclose its conditions and procedures for admitting share ownership, the right to attend
general meetings and the exercise or delegation of voting rights, and display them permanently on its website.

Such conditions and procedures should encourage shareholders to attend and exercise their rights and be
applied in a non-discriminatory manner.

Complies [ X ] Compliesin part[ ] Explain [ ]

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

a) Immediately circulate the supplementary items and new proposals.

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

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

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

Complies [ ] Complies in part[ ] Explain [ ] Not applicable [ X ]

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

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]
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12 The board of directors should perform its duties with unity of purpose and independent judgement, according
the same treatment to all shareholders in the same position. It should be guided at all times by the company's
best interest, understood as the creation of a profitable business that promotes its sustainable success over
time, while maximising its economic value.

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

Complies [ X ] Compliesin part[ ] Explain [ ]

13.  The board of directors should have an optimal size to promote its efficient functioning and maximise
participation. The recommended range is accordingly between five and fifteen members.

Complies [ X ] Explain [ ]

14, The board of directors should approve a director selection policy that:

a) Is concrete and verifiable.
b) Ensures that appointment or re-election proposals are based on a prior analysis of the board's needs.
c) Favours a diversity of knowledge, experience and gender.

The results of the prior analysis of board needs should be written up in the nomination committee's
explanatory report, to be published when the general meeting is convened that will ratify the appointment
and re-election of each director.

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

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

Complies [ ] Complies in part[X ] Explain [ ]

Although in regards to the selection and appointment of directors the aforementioned criteria and goals are implemented, the analysis of the
company's situation and needs is conducted in reference to a particular situation in which the appointment or reappointment of a director is
supposed to occur, and not in an abstract and general way.
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15. Proprietary and independent directors should constitute an ample majority on the board of directors, while
the number of executive directors should be the minimum practical bearing in mind the complexity of the
corporate group and the ownership interests they control.

Complies [ X ] Compliesin part[ ] Explain [ ]

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

The criterion can be relaxed:

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

b) In companies with a plurality of shareholders represented on the board but not otherwise related.
Complies [ X ] Explain [ ]
17. Independent directors should be at least half of all board members.

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

Complies [ X ] Explain [ ]

18.  Companies should post the following director particulars on their websites, and keep them
permanently updated:

a) Professional experience and background.

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

c) Statement of the director class to which they belong, in the case of proprietary directors indicating
the shareholder they represent or have links with.

d) Dates of their first appointment as a board member and subsequent re-elections.
e) Shares held in the company and any options on the same.
Complies [ ] Complies in part[X ] Explain [ ]
[ The information on the website refers to points ¢, d and e. ]
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19. Following verification by the nomination committee, the annual corporate governance report should disclose
the reasons for the appointment of proprietary directors at the urging of shareholders controlling less than 3
per cent of capital; and explain any rejection of a formal request for a board place from shareholders whose
equity stake is equal to or greater than that of others applying successfully for a proprietary directorship.

Complies [ ] Complies in part[ ] Explain [ ] Not applicable [ X ]

20. Proprietary directors should resign when the shareholders they represent dispose of their ownership
interest in its entirety. If such shareholders reduce their stakes, thereby losing some of their entitlement to
proprietary directors, the latter's number should be reduced accordingly.

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

21.  The board of directors should not propose the removal of independent directors before the expiry of their
tenure as mandated by the bylaws, except where they find just cause, based on a proposal from the
nomination committee. In particular, just cause will be presumed when directors take up new posts or
responsibilities that prevent them allocating sufficient time to the work of a board member, or are in breach
of their fiduciary duties or come under one of the disqualifying grounds for classification as independent
enumerated in the applicable legislation.

The removal of independent directors may also be proposed when a takeover bid, merger or similar
corporate transaction alters the company's capital structure, provided the changes in board membership
ensue from the proportionality criterion set out in Recommendation 16.

Complies [ X ] Explain [ ]

22. Companies should establish rules obliging directors to inform the board of any circumstance that might harm
the organisation's name or reputation, tendering their resignation as the case may be, with particular mention
of any criminal charges brought against them and the progress of any subsequent trial.

The moment a director is indicted or tried for any of the offences stated in company legislation, the board of
directors should open an investigation and, in particular, decide whether or not he or she should be called on
to resign. The board should give a reasoned account of all such determinations in the annual corporate
governance report.

Complies [ X ] Complies in part[ ] Explain [ ]
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23.

24,

25.

26.

27.

Directors should express their clear opposition when they feel a proposal submitted for the board's approval
might damage the corporate interest. In particular, independent and other directors no subject to potential

conflicts of interest should strenuously challenge any decision that could harm the interests of shareholders
lacking board representation.

When the board makes material or reiterated decisions about which a director has expressed serious
reservations, then he or she must draw the pertinent conclusions. directors resigning for such causes should
set out their reasons in the letter referred to in the next Recommendation.

The terms of this Recommendation also apply to the secretary of the board, even if she or he is not a
director.

Complies [ X ] Compliesin part[ ] Explain [ ] Not applicable [ ]

Directors who give up their place before their tenure expires, through resignation or otherwise, should state
their reasons in a letter to be sent to all members of the board. Irrespective of whether such resignation is filed
as a significant event, the motive for the same must be explained in the annual corporate governance report.

Complies [ X ] Compliesin part[ ] Explain [ ] Not applicable [ ]

The nomination committee should ensure that non-executive directors have sufficient time available
to discharge their responsibilities effectively.

The board of directors regulations should lay down the maximum number of company boards on which directors
can serve.

Complies [ X ] Compliesin part[ ] Explain [ ]

The board should meet with the necessary frequency to properly perform its functions, eight times a year
at least, in accordance with a calendar and agendas set at the start of the year, to which each director may
propose the addition of initially unscheduled items.

Complies [ X ] Compliesin part[ ] Explain [ ]

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

Complies [ X ] Compliesin part[ ] Explain [ ]
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28.  When directors or the secretary express concerns about some proposal or, in the case of directors, about the
company's performance, and such concerns are not resolved at the meeting, they should be recorded in the
minute book at the request of the person expressing them.

Complies [ X ] Compliesin part[ ] Explain [ ] Not applicable [ ]

29. The company should provide suitable channels for directors to obtain the advice they need to carry out their
duties, extending if necessary to external assistance at the company's expense.

Complies [ X ] Compliesin part[ ] Explain [ ]

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

Complies [ X ] Explain [ ] Not applicable [ ]

31.  The agendas of board meetings should clearly indicate on which points directors must arrive at a decision, so
they can study the matter beforehand or gather together the material they need.

For reasons of urgency, the chairman may wish to present decisions or resolutions for board approval that
were not on the meeting agenda. In such exceptional circumstances, their inclusion will require the express
prior consent, duly recorded, of the majority of directors present.

Complies [ X ] Compliesin part[ ] Explain [ ]

32.  Directors should be regularly informed of movements in share ownership and of the views of major
shareholders, investors and rating agencies on the company and its group.

Complies [ X ] Compliesin part[ ] Explain [ ]

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

Complies [ X ] Compliesin part[ ] Explain [ ]
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34.  When a lead independent director has been appointed, the bylaws or board of directors regulations should
grant him or her the following powers over and above those conferred by law: chair the board of directors in
the absence of the chairman or vice chairman; give voice to the concerns of non-executive directors; maintain
contacts with investors and shareholders to hear their views and develop a balanced understanding of their
concerns, especially those to do with the company's corporate governance; and coordinate the chairman's
succession plan.

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

35. The board secretary should strive to ensure that the board's actions and decisions are informed by the
governance recommendations of the Good Governance Code of relevance to the company.

Complies [ X ] Explain [ ]

36. The board in full should conduct an annual evaluation, adopting, where necessary, an action plan to correct
weakness detected in:

a) The quality and efficiency of the board's operation.

b) The performance and membership of committees.

c) The diversity of board membership and competences.

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

e) The performance and contribution of individual directors, with particular attention to the chairmen of

board committees.

The evaluation of board committees should start from the reports they send to the board of directors, while
that of the board itself should start from the report of the nomination committee.

Every three years, the board of directors should engage an external facilitator to aid in the evaluation process.
The facilitator's independence should be verified by the nomination committee.

Any business dealings that the facilitator or members of its corporate group maintain with the company or
members of its corporate group should be detailed in the annual corporate governance report.

The process followed and areas evaluated should be detailed in the annual corporate governance report.

Complies [ X ] Complies in part[ ] Explain [ ]

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

Complies [ ] Complies in part[X ] Explain [ ] Not applicable [ ]
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The Executive Committee of the Company is comprised of the following directors: Mr Francisco José Elias Navarro, Mr Eduard Romeu Barcelé and Mr
Rafael Garcés Beramendi, all of them proprietary, and the secretary of the committee is the secretary of the Board of Directors, Ms Naiara
Bueno Aybar.

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

Complies [ X ] Compliesin part[ ] Explain [ ] Not applicable [ ]

39.  All members of the audit committee, particularly its chairman, should be appointed with regard to their
knowledge and experience in accounting, auditing and risk management matters. A majority of committee
places should be held by independent directors.

Complies [ X ] Compliesin part[ ] Explain [ ]

40. Listed companies should have a unit in chargé of the internal audit function, under the supervision of the
audit committee, to monitor the effectiveness of reporting and control systems. This unit should report
functionally to the board's non-executive chairman or the chairman of the audit committee.

Complies [ X ] Compliesin part[ ] Explain [ ]

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

Complies [ X ] Compliesin part[ ] Explain [ ] Not applicable [ ]
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42. The audit committee should have the following functions over and above those legally assigned:
1. With respect to internal control and reporting systems:

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

b) Monitor the independence of the unit handling the internal audit function; propose the selection,
appointment, re-election and removal of the head of the internal audit service; propose the service's
budget; approve its priorities and work programmes, ensuring that it focuses primarily on the main
risks the company is exposed to; receive regular report-backs on its activities; and verify that senior
management are acting on the findings and recommendations of its reports.

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

2. With respect to the external auditor:
a) Investigate the issues giving rise to the resignation of the external auditor, should this come about.

b) Ensure that the remuneration paid to the external auditor for their services does not
compromise the quality of such services or the independence of the auditor.

c) Ensure that the company notifies any change of auditor to the CNMV as a material event,
accompanied by a statement of any disagreements arising with the outgoing auditor and the reasons
therefor.

d) Ensure that the external auditor has a yearly meeting with the board in full to inform it of the work
undertaken and developments in the company's risk and accounting positions.

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

Complies [ X ] Compliesin part[ ] Explain [ ]

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

Complies [ X ] Complies in part[ ] Explain [ ]
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44,  The audit committee should be informed of any fundamental changes or corporate transactions the company
is planning, so the committee can analyse the operation and report to the board beforehand on its economic
conditions and accounting impact and, when applicable, the exchange ratio proposed.

Complies [ X ] Compliesin part[ ] Explain [ ] Not applicable [ ]

45.  Control and risk management policy should specify at least:

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

b) The determination of the risk level the company sees as acceptable.
c) The measures in place to mitigate the impact of risk events should they occur.
d) The internal reporting and control systems to be used to control and manage the above risks,

including contingent liabilities and off-balance-sheet risks.

Complies [ X ] Compliesin part[ ] Explain [ ]

46. Companies should establish a risk control and management function in the charge of one of the company's
internal departments or units and under the direct supervision of the audit committee or some other dedicated
board committee. This function should be expressly charged with the following responsibilities:

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

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

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

Complies [ ] Complies in part [X ] Explain [ ]

These functions, right now, are assumed and carried out by the Internal Audit Department of the Audax Renovables Group and the Audit Committee is

appropriately informed.

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

Complies [ X ] Compliesin part[ ] Explain [ ]
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48. Large cap companies should operate separately constituted nomination and remuneration
committees.

Complies [ ] Explain [ ] Not applicable [ X ]

49. The nomination committee should consult with the company's chairman and chief executive, especially on
matters relating to executive directors.

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

Complies [ X ] Compliesin part[ ] Explain [ ]

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

a) Propose to the board the standard conditions for senior officer contracts.
b) Monitor compliance with the remuneration policy set by the company.
c) Periodically review the remuneration policy for directors and senior officers, including share-based

remuneration systems and their application, and ensure that their individual compensation is
proportionate to the amounts paid to the directors and senior officers in the company.

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

e) Verify the information on director and senior officer's pay contained in corporate documents,
including the annual director's remuneration statement.

Complies [ X ] Compliesin part[ ] Explain [ ]

5. The remuneration committee should consult with the chairman and chief executive, especially on matters
relating to executive directors and senior officers.

Complies [ X ] Complies in part[ ] Explain [ ]
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52.

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

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

b) Committees should be chaired by an independent director.

c) The board should appoint the members of such committees with regard to the knowledge, skills and

experience of its directors and each committee's terms of reference; discuss their proposals and
reports; and provide report-backs on their activities and work at the first board plenary following each
committee meeting.

d) They may engage external advice, when they feel it necessary for the discharge of their functions.
e) Meeting proceedings should be recorded and a copy made available to all board members.
Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]
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53.  The task of supervising compliance with corporate governance rules, internal code of conduct and corporate
social responsibility policy should be assigned to one board committee or split between several, which could be
the audit committee, the nomination committee, the corporate social responsibility committee, where one
exists, or a dedicated committee established ad hoc by the board under its powers of self-organisation, with at
least the following functions:

a) Monitor compliance with the company's internal codes of conduct and corporate governance
rules.
b) Oversee the communication and relations strategy with shareholders and investors, including small

and medium-sized shareholders.

c) Periodically evaluate the effectiveness of the company's corporate governance system, to confirm
that it is fulfilling its mission to promote the corporate interest and catering, as appropriate, for the
legitimate interests of remaining shareholders.

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

f) Monitor and evaluate the company's interaction with its stakeholder groups.

g) Evaluate all aspects of the non-financial risks the company is exposed to, including operational,

technological, legal, social, environmental, political and reputational risks.

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

Complies [ X ] Complies in part[ ] Explain [ ]
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54.  The corporate social responsibility policy should state the principles or commitments the company will
voluntarily adhere to in its dealings with stakeholder groups, specifying at least:

a) The goals of its corporate social responsibility policy and the support instruments to be developed.
b) The corporate strategy with regard to sustainability, the environment and social issues.
c) Concrete practices in matters relative to: shareholders, employees, clients, suppliers, social welfare

issues, the environment, diversity, fiscal responsibility, respect for human rights and the prevention of
illegal conducts.

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

e) The mechanisms for supervising non-financial risk, ethics and business conduct.
f) The channels for stakeholders communication, participation and dialogue.
g) Responsible communication practices that prevent the manipulation of information and protect

the company's honour and integrity.

Complies [ X ] Compliesin part[ ] Explain [ ]

55. The company should report on corporate social responsibility developments in its directors' report or
in a separate document, using an internationally accepted methodology.

Complies [ X ] Compliesin part[ ] Explain [ ]

56. Director remuneration should be sufficient to attract individuals with the desired profile and compensate the
commitment, abilities and responsibility that the post demands, but not so high as to compromise the
independent judgement of non-executive directors.

Complies [ X ] Explain [ ]

57.  Variable remuneration linked to the company and the director's performance, the award of shares, options
or any other right to acquire shares or to be remunerated on the basis of share price movements, and
membership of long-term savings schemes such as pension plans should be confined to executive
directors.

The company may consider the share-based remuneration of non-executive directors provided they
retain such shares until the end of their mandate. The above condition will not apply to any shares that
the director must dispose of to defray costs related to their acquisition.

Complies [ ] Compliesin part[ ] Explain [ X ]
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Not applicable. The directors' remuneration system is per diem and attendance-based. ]

58.

59.

60.

61.

In the case of variable awards, remuneration policies should include limits and technical safeguards to ensure
they reflect the professional performance of the beneficiaries and not simply the general progress of the
markets or the company's sector, or circumstances of that kind.

In particular, variable remuneration items should meet the following conditions:

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

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

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

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

A major part of variable remuneration components should be deferred for a long enough period to ensure
that predetermined performance criteria have effectively been met.

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

In the case of remuneration linked to company earnings, deductions should be computed for any
qualifications stated in the external auditor's report.

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

A major part of executive directors' variable remuneration should be linked to the award of shares or
financial instruments whose value is linked to the share price.

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]
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62. Following the award of shares, share options or other rights on shares derived from the remuneration system,
directors should not be allowed to transfer a number of shares equivalent to twice their annual fixed
remuneration, or to exercise the share options or other rights on shares for at least three years after their
award.

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

Complies [ ] Complies in part[ ] Explain [ ] Not applicable [ X ]

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

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

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

Complies [ ] Compliesin part[ ] Explain [ ] Not applicable [ X ]

67 / 68  mm—




ANNUAL CORPORATE GOVERNANCE REPORT
OF LISTED COMPANIES

COMISION |
NACIONAL

DEL MERCADO

DE VALORES

H. OTHER USEFUL INFORMATION

1 If you consider that there is any material aspect or principle relating to the corporate governance practices
followed by your company that has not been addressed in this report and which is necessary to provide a
more comprehensive view of the corporate governance structure and practices at the company or group,
explain briefly.

2. You may include in this section any other information, clarification or observation related to the above
sections of this report to the extent they are relevant and not reiterative.

Specifically indicate whether the company is subject to corporate governance legislation form a country other
than Spain and, if so, include the compulsory information to be provided when different from that required by

this report.

3. Also state whether the company voluntarily subscribes to other international, sectorial or other ethical
principles or standard practices. If applicable, identify the code and date of adoption. In particular, indicate
whether the company adheres to the Code of Best Tax Practices of 20 July 2010:

3. Audax Renovables, S.A. is a signatory entity in the UN Global Compact since 7 August 2013, and has joined it voluntarily. By this agreement,
Audax Renovables recognizes its commitment to comply with the ten (10) Principles of the Global Compact in the areas of human rights, labour,
environment and anti-corruption.

This annual corporate governance report has been approved by the Board of Directors of the Company at its meeting on:

[ 15/03/2019 ]

State whether any directors voted against or abstained from voting in the approval of this Report.

[ 1] Yes
[Vv] No
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To the shareholders of Audax Renovables, S.A.

REPORT ON THE CONSOLIDATED ANNUAL ACCOUNTS

Opinion

We have audited the consolidated annual accounts of Audax Renovables, S.A. (the “Parent”) and
subsidiaries (together the “Group”), which comprise the consolidated balance sheet at 31 December
2019, and the consolidated income statement, consolidated statement of comprehensive income,
consolidated statement of changes in equity and consolidated statement of cash flows for the year
then ended, and consolidated notes.

In our opinion, the accompanying consolidated annual accounts give a true and fair view, in all
material respects, of the consolidated equity and consolidated financial position of the Group at 31
December 2019 and of its consolidated financial performance and consolidated cash flows for the
year then ended in accordance with International Financial Reporting Standards as adopted by the
European Union (IFRS-EU) and other provisions of the financial reporting framework applicable in
Spain.

Basis for Opinion

We conducted our audit in accordance with prevailing legislation regulating the audit of accounts in
Spain. Our responsibilities under those standards are further described in the Auditor's
Responsibilities for the Audit of the Consolidated Annual Accounts section of our report.

We are independent of the Group in accordance with the ethical requirements, including those
regarding independence, that are relevant to our audit of the consolidated annual accounts in Spain
pursuant to the legislation regulating the audit of accounts. We have not provided any non-audit
services, nor have any situations or circumstances arisen which, under the aforementioned
regulations, have affected the required independence such that this has been compromised.

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

Key audit matters are those matters that, in our professional judgement, were of most significance
in the audit of the consolidated annual accounts of the current period. These matters were
addressed in the context of our audit of the consolidated annual accounts as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters.

Recoverabilityof goodwiill

See note 5 to the consolidated annual accounts

Key audit matter

How the matter was addressed in our audit

At 31 December 2019 the Group has recognised
goodwill totalling Euros 137,945 thousand.

At each reporting date the Group estimates the
recoverable amount of goodwill, regardless of
whether or not there are indications of impairment.

As the estimated recoverable amount of goodwill
exceeds its carrying amount, the Group did not
recognise any impairment in 2019.

This recoverable amount is calculated by applying
valuation techniques which require the exercising
of judgement by the Directors in the use of
estimates.

The valuation process for goodwill from business
combinations has been considered as a key audit
matter insofar as the valuation techniques used
often require the exercising of judgement by the
Directors and the use of assumptions and
estimates.

Our audit procedures included the following:

- evaluating the design and implementation of
key controls related to process of estimating
the recoverable amount of goodwvill,

- evaluating the criteria used by the Directors and
management of the Group in identifying
indications of impairment,

- assessing the methodology and assumptions
used to estimate the recoverable amount,
through value in use or fair value less costs to
sell based on discounted cash flows at cash-
generating unit level, with the involvement of
our valuation specialists.

- comparing the cash flow forecasts estimated in
prior years with the actual cash flows obtained,

- contrasting the information contained in the
model used to calculate the recoverable
amount with the Group's business plans.

- evaluating the sensitivity of the estimated
recoverable amount to changes in the relevant
assumptions and judgements, such as the
discount rate, the expected future growth rate
and future cash flows.

We also assessed whether the information
disclosed in the consolidated annual accounts
meets the requirements of the financial reporting
framework applicable to the Group.
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Recognition of revenue from unbilled energy supplied

See note 19 to the consolidated annual accounts

Key audit matter How the matter was addressed in our audit

Recognition of revenues of the energy trading Our audit procedures included the following:
segment is a significant area due to its amount and
because it is subject to material misstatement,
particularly at the reporting date as regards the
appropriate timing of recognition based on the
commercial terms agreed with customers.

- analysis of the design and implementation and
operating effectiveness of the key controls
related to the estimation of revenue from
unbilled energy supplied,

- retrospective analysis of the estimates made at
the previous years’ closes and actual
consumption,

At 31 December 2019 trade and other receivables
include Euros 63,814 thousand in unbilled energy
supplied, corresponding to the period from the last
meter reading to year end. - verification of the reasonableness of the volume
of unbilled energy through an analysis of

Unbilled energy supplied is estimated based on historical consumption,

internal and external information, on the basis of
historical consumption of customers. Revenue is - verification of the tariffs applied by comparing
calculated by multiplying the volume of estimated them with the data contained in the contracts,
unbilled use by the tariff agreed for each customer,
a process that is subject to a high degree of
judgement, as a result of which, this has been
considered a key audit matter.

- analysis of the control and monitoring systems
established by the Group in relation to future
legislation and regulations that could have an
impact on recognised revenue.

We also assessed whether the information
disclosed in the consolidated annual accounts
meets the requirements of the financial reporting
framework applicable to the Group.

Other Information: Consolidated Directors’ Report

Other information solely comprises the 2019 consolidated directors' report, the preparation of which
is the responsibility of the Parent's Directors and which does not form an integral part of the
consolidated annual accounts.

Our audit opinion on the consolidated annual accounts does not encompass the consolidated
directors' report. Our responsibility as regards the content of the consolidated directors' report is
defined in the legislation regulating the audit of accounts, which establishes two different levels:

a) A specific level applicable to the non-financial information statement, as well as certain
information included in the Annual Corporate Governance Report (ACGR), as defined in article
35.2. b) of Audit Law 22/2015, which consists solely of verifying that this information has been
provided in the directors' report, or where applicable, that the directors' report makes reference
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to the separate report on non-financial information, as provided for in legislation, and if not, to
report on this matter.

b) A general level applicable to the rest of the information included in the directors' report, which
consists of assessing and reporting on the consistency of this information with the annual
accounts, based on knowledge of the entity obtained during the audit of the aforementioned
accounts and without including any information other than that obtained as evidence during the
audit. Also, assessing and reporting on whether the content and presentation of this part of the
directors' report are in accordance with applicable legislation. If, based on the work we have
performed, we conclude that there are material misstatements, we are required to report them.

Based on the work carried out, as described above, we have verified that the non-financial
information mentioned in section a) above has been provided in a separate report, the "Non-financial
information statement 2019", to which the directors' report makes reference; that the information
from the ACGR, mentioned above, is included in the directors' report; that the rest of the information
contained in the directors' report is consistent with that disclosed in the annual accounts for 2019;
and that the content and presentation of the report are in accordance with applicable legislation.

Directors' and Audit Committee's Responsibility for the Consolidated Annual
Accounts

The Parent's Directors are responsible for the preparation of the accompanying consolidated annual
accounts in such a way that they give a true and fair view of the consolidated equity, consolidated
financial position and consolidated financial performance of the Group in accordance with IFRS-EU
and other provisions of the financial reporting framework applicable to the Group in Spain, and for
such internal control as they determine is necessary to enable the preparation of consolidated annual
accounts that are free from material misstatement, whether due to fraud or error.
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In preparing the consolidated annual accounts, the Parent's Directors are responsible for assessing
the Group's ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the Directors either intend to
liguidate the Group or to cease operations, or have no realistic alternative but to do so.

The Parent's audit committee is responsible for overseeing the preparation and presentation of the
consolidated annual accounts.

Auditor's Responsibilities for the Audit of the Consolidated Annual Accounts

Our objectives are to obtain reasonable assurance about whether the consolidated annual accounts
as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor's report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with prevailing legislation regulating the audit of accounts in Spain will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence economic decisions of users taken on the basis of these consolidated annual accounts.

As part of an audit in accordance with prevailing legislation regulating the audit of accounts in Spain,
we exercise professional judgement and maintain professional scepticism throughout the audit. We
also:

— Identify and assess the risks of material misstatement of the consolidated annual accounts,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

— Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Group's internal control.

— Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Parent's Directors.
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— Conclude on the appropriateness of the Parent's Directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Group's ability to continue as
a going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures in the consolidated annual accounts or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor's report. However, future events or conditions
may cause the Group to cease to continue as a going concern.

— Evaluate the overall presentation, structure and content of the consolidated annual accounts,
including the disclosures, and whether the consolidated annual accounts represent the underlying
transactions and events in a manner that achieves a true and fair view.

— Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated annual accounts.
We are responsible for the direction, supervision and performance of the Group audit. We remain
solely responsible for our audit opinion.

We communicate with the audit committee of the Parent regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide the Parent's audit committee with a statement that we have complied with the
applicable ethical requirements, including those regarding independence, and to communicate with
them all matters that may reasonably be thought to bear on our independence and, where
applicable, related safeguards.

From the matters communicated to the audit committee of the Parent, we determine those that
were of most significance in the audit of the consolidated annual accounts of the current period and
which are therefore the key audit matters.

We describe these matters in our auditor’s report unless law or regulation precludes public
disclosure about the matter.

REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS

Additional Report to the Audit Committee of the Parent

The opinion expressed in this report is consistent with our additional report to the Parent's audit
committee dated 27 February 2020.
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Contract Period

We were appointed as auditor of the Group by the shareholders at the ordinary general meeting on
29 June 2017 for a period of three years, from the year ended 31 December 2017.

KPMG Auditores, S.L.
On the Spanish Official Register of
Auditors ("ROAC") with No. S0702

(Signed on original in Spanish)

Alejandro Nunez Pérez
On the Spanish Official Register of Auditors (“ROAC") with No. 15732

27 February 2020
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Audax Renovables, S.A. and subsidiaries
Consolidated Balance Sheet

Assets

Goodwill

Other intangible assets

Property, plant and equipment

Investments as per equity accounting method
Financial assets

Deferred tax assets

Total non-current assets

Inventory

Trade and other receivables

Current tax assets

Financial assets

Time period adjustments and other current assets
Cash and other cash equivalents

Total current assets

Total assets

Net Equity and Liabilities

Capital

Share premium account

Reserves

Profit (loss) for the year attributable to the parent company
Translation differences

Other comprehensive income

Equity attributed to the parent company
Non-controlling interests

Total net equity

Provisions

Bonds and other negotiable securities issuance liabilities
Financial liabilities to credit institutions

Lease liabilities

Derivative financial instruments

Other financial liabilities

Subsidies

Other non-current liabilities

Deferred tax liabilities

Total non-current liabilities

Liabilities related to assets held for sale
Provisions

Bonds and other negotiable securities issuance liabilities
Financial liabilities to credit institutions
Lease liabilities

Derivative financial instruments

Other financial liabilities

Trade and other payables

Current tax liabilities

Other current liabilities

Total current liabilities

Total net equity and liabilities

The attached notes are an integral part of the consolidated
annual accounts.
* Restated figures (Note 2.3) ** Not audited

(EUR thousands)

31.12.18 01.01.18 **

Note 31.12.19 restated * restated®
5 137,945 138,564 98,468
5 106,280 111,510 81,784
6 75,347 166,597 167,907
7 6,905 6,992 6,931
8 76,306 99,355 33,022
18 7,390 5,461 1,103
410,173 528,479 389,215
1,812 4,513 56
10 148,336 136,076 127,213
666 1,432 378
8 36,241 44,460 64,918
10 26,241 19,626 12,899
1 150,784 98,313 50,258
364,080 304,420 255,722
774,253 832,899 644,937

31.12.18 01.01.18 **

Note 31.12.19 restated * restated*
44,029 308,204 98,003
420,316 420,316 278,948
(364,322) (637,245) (334,161)
25417 8,412 8,250
1,682 1,717 (151)
(4,901) 4,904 7,009
122,221 106,308 57,898
33,493 33,258 13,132
12 155,714 139,566 71,030
13 1,211 2,670 1,762
14 143,184 96,938 85,128
14 46,554 129,873 162,009
28&14 8,267 - -
9 4,009 11,373 10,633
14 19,605 34,409 22,333
15 5,675 5,869 6,381
4,636 26,492 14,033
18 17,637 29,755 18,391
250,778 337,379 320,670
1,270 949 324
14 67,534 67,985 28,941
14 71,121 103,713 69,126
2&14 1,362 - -
9 4,060 462 -
14 28,934 16,495 38,333
16 93,820 93,313 68,885
2,267 1,994 157
16 97,393 71,043 47 471
367,761 355,954 253,237
774,253 832,899 644,937




Audax Renovables, S.A. and subsidiaries
Consolidated Income Statement
(EUR thousands)

31.12.18
Note 31.12.19 restated*

Ordinary income 19 1,040,969 984,354
Procurements 19 (917,218) (883,246)
Other operating income 2,820 2,593
Wages and salaries 19 (20,994) (19,360)
Other operating expenses 19 (37,274) (39,521)
Amortisation and depreciation 5&6 (26,228) (25,079)
Impairment and profit (loss) on disposal of fixed assets 5 4,947 8,575
Operating profit (loss) 47,022 28,316
Financial income 4,005 4,124
Financial expenses (19,490) (20,831)
Profit (loss) on disposal and change in value of financial instruments 1,687 (291)
Exchange differences (106) (94)
Financial profit (loss) 20 (13,904) (17,092)
Profit (loss) of companies consolidated by equity accounting 7 (87) (48)
Profit (loss) before tax from continuing activities 33,031 11,176
Income tax expense 18 (1,693) (1,772)
Profit (loss) after tax from continuing activities 31,338 9,404
Profit (loss) for the year from discontinued operations - -
Consolidated profit (loss) for the year 31,338 9,404
Profit (loss) attributable to the parent company 25,417 8,412
Profit (loss) attributable to non-controlling interests 12 5,921 992

2,019 2,018*
Profit (loss) per share
Basic 0.058 0.049
Diluted 0.058 0.049

The attached notes are an integral part of the consolidated annual

accounts.
* Restated figures (Note 2.3)



Audax Renovables, S.A. and subsidiaries

Consolidated Statement of Comprehensive Income

(EUR thousands)

Consolidated profit (loss) for the year

Other comprehensive income

Items to be reclassified to profit and loss statement
Cash flow hedges

Translation differences of financial statements of businesses abroad

Other comprehensive income for the year, after tax

Total comprehensive income for the year

Total comprehensive income attributable to the parent company
Total comprehensive income attributable to non-controlling interests
The attached notes are an integral part of the consolidated annual
accounts.

* Restated figures (Note 2.3)

31.12.18

31.12.19 restated *
31,338 9,404
(12,650) (2,105)
(35) 1,868
(12,685) (237)
18,653 9,167
15,577 8,175
3,076 992



In EUR
Balance at 31 December
2017

Restatement (Note 2.3)
Balance at 01 January 2018

First application IFRS
Dividends

Profit (loss) for the year
Capital increase due to merger
Business combinations

Reserves
Balance at 31 December
2018

Profit (loss) for the year

Dividends
Reduction of share capital
(Note 12)

Other movements

Reserves
Balance at 31 December
2019

Audax Renovables, S.A. and subsidiaries

(EUR thousands)

Consolidated Statement of Changes in Net Equity

Profit
(loss) Equity
attributable Other attributed Non-
Share to Parent  Translation Comprehensive to Parent controlling

Capital premium Reserves Company differences Income Company interests Net equity
98,003 278,948 (320,128) 8,250 (151) 7,009 71,931 13,132 85,063
(14,033) (14,033) - (14,033)
98,003 278,948 (334,161) 8,250 (151) 7,009 57,898 13,132 71,030
- - (2,543) - - - (2,543) - (2,543)
- - (973) - - - (973) (167) (1,140)
- - - 8,412 1,868 (2,105) 8,175 992 9,167
210,201 141,368 (354,529) - - - (2,960) (49) (3,009)
- - 46,711 - - - 46,711 19,350 66,061
- - 8,250 (8,250) - - - - -
308,204 420,316  (637,245) 8,412 1,717 4,904 106,308 33,258 139,566
- - - 25,417 (35) (9,805) 15,577 3,076 18,653
- - - - - - - (1,727) (1,727)
(264,175) - 264,175 - - - - - -
- - 336 - - - 336 (1,114) (778)
- - 8,412 (8,412) - - - - -
44,029 420,316 (364,322) 25,417 1,682 (4,901) 122,221 33,493 155,714

The attached notes are an integral part of the consolidated

annual accounts.



Audax Renovables, S.A. and subsidiaries
Consolidated Cash Flow Statement
(EUR thousands)

Cash flows from operating activities
Profit (loss) for the year before tax

Adjustments to results
Amortisation and depreciation
Valuation adjustments due to impairment
Changes in provisions
Profit (loss) on derecognition and disposal of fixed assets
Profit (loss) on derecognition and disposal of financial instruments
Financial income
Financial expenses
Exchange differences
Changes in fair value of financial instruments
Other income and expenses
Changes in working capital
Inventory
Accounts receivable
Other current assets
Accounts payable
Other current liabilities
Other non-current assets and liabilities
Other cash flows from operating activities
Payments of interest
Collections of interest
Income tax payments

Cash flows from operating activities

Cash flows from investment activities

Payments of investments
Intangible assets
Property, plant and equipment
Group and associated companies
Other financial assets
Other assets

Collection on divestments
Intangible assets
Property, plant and equipment
Collections from sale of subsidiaries, net of cash and equivalents
Other financial assets

Business unit
Cash flows from investment activities

Cash flows from financing activities
Collections and payments for financial liability instruments

Issuing

Bonds and other negotiable securities

Amounts owed to credit institutions.

Payables to group companies and associates
Repayment

Bonds and other negotiable securities

Amounts owed to credit institutions.

Payables to group companies and associates

Dividends

Cash flows from financing activities

Net increase/decrease in cash or equivalents
Cash and equivalents at the beginning of the year
Cash and equivalents at the end of the year

The attached notes are an integral part of the consolidated annual accounts.

* Restated figures (Note 2.3)

Note
5.6

5.6

20

25

14
14

14

11
11

2019 2018*
33,031 11,176
38,471 38,520
26,228 25,079

5,304 6,426
(3,468) (6,993)
(4,947) -

27) (61)
(4,005) (4,124)
19,490 20,831
106 932
(25) (3,058)
(185) (512)
629 23,371

2,701 (4,457)

(17,578) 11,946

(6,763) (6,687)

2,223 24,428
21,239 -
(1,193) (1,859)
(16,132) (17,176)
(19,699) (20,246)
3,567 4,124

- (1,054)

55,999 55,891

(63,462) (79,189)

(25,753) (2,522)
(7,754) (590)

(22,960) (10,647)
(6,995) (65,430)
76,445 35,266

- 297
- 119
39,249 -
35,795 34,850
- 9,973
12,983 (33,950)

(14,785) 27,254
63,146 60,817
15,520 141,534
13,000 -

(16,460) -

(61,650) (175,097)

(28,341) -
(1,727) (1,140)

(16,512) 26,114
52,471 48,055
98,313 50,258

150,784 98,313




AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2019
(EUR thousands)

NOTES TO THE CONSOLIDATED ANNUAL ACCOUNTS OF THE AUDAX RENOVABLES GROUP
FOR THE YEAR 2019

NOTE 1 - GENERAL INFORMATION

Audax Renovables, S.A., (hereinafter: the Parent Company, the Company or Audax Renovables) was
incorporated in Barcelona on 10 July 2000 as a joint stock company for an unlimited duration.

Its registered address is Avenida Navarra, n° 14, Badalona, Barcelona, Spain.

It is mainly engaged in all types of activities related to the development of electricity generation from
renewable sources, for which purpose it can set up, acquire and hold shares, bonds, participations and
rights in companies whose corporate objects are the development, construction and exploitation of
facilities for the generation of electricity from renewable energy sources.

Moreover, the Company's objects include energy retailing, purchase and sale of electricity, including
export and import, fuel retailing for energy production, natural gas retailing, CO2 emissions trading and
telecommunications retailing; as well as all the necessary additional activities.

Additionally, the Company may acquire, hold, administer and dispose of all types of titles, securities,
financial assets, rights, interests or shares in individual or social enterprises, on its own behalf,
excluding intermediaries, and under the applicable legislation on Stock Exchange and Collective
Investment Institutions.

Audax Renovables, S.A. is a holding company, the parent of a Group of subsidiary companies, joint
ventures and associated companies that are engaged in the generation of electricity from renewable
sources and in energy and gas retailing and that make up the Audax Renovables Group (hereinafter:
the Audax Renovables Group or the Group).

Moreover, the Audax Renovables Group is part of the Excelsior Group, whose parent company is
Excelsior Times, S.L.U., with its registered address at Avenida Navarra, n° 14, Badalona, Barcelona,
Spain. The Excelsior Group’s consolidated annual accounts for the year 2018, formulated on 29 March
2019, have been submitted to the Commercial Register in Barcelona.

The shares of Audax Renovables, S.A. are admitted to trading on the continuous market of the Spanish
Stock Exchange. The annual accounts of Audax Renovables S.A. and the consolidated annual
accounts of the Audax Renovables Group as at 31 December 2018 were approved by the General
Meeting of Shareholders on 29 April 2019 and were submitted to the Commercial Register in Barcelona.

The consolidated annual accounts of the Group for the year 2019 were formulated by the Directors of
the Parent Company on 27 February 2020 and will be subject to approval at the General Meeting of
Shareholders and are expected to be approved without modification.

On 25 January 2019 the Commercial Register in Barcelona registered the merger by absorption
approved on 23 November between Audax Renovables, S.A. as the absorbing company, and Audax
Energia, S.A. as the absorbed company. The effect of this transaction has already been featured in the
Group's consolidated annual accounts for the year ended on 31 December 2018.

The figures presented in theses consolidated annual accounts are stated in thousand euros, except for
the figures of profit per share, unless specifically noted otherwise.
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NOTE 2 - BASES OF PRESENTATION, ACCOUNTING POLICIES AND VALUATION STANDARDS

2.1 Application of International Financial Reporting Standards adopted by the European Union
(IFRS-EU)

The consolidated annual accounts of the Audax Renovables Group for the year 2019 have been drawn
up by the Directors of the Parent Company in accordance with the International Financial Reporting
Standards adopted by the European Union (IFRS-EU), as per the Regulations (CE) n® 1606/2002 of
the European Parliament and the Council. All the accounting principles and standards and the
mandatory valuation criteria, along with the Commercial Code, the Spanish Companies Act, the Stock
Exchange Market Law and any other applicable commercial legislation have also been taken into
consideration. The Group adopted the IFRS-EU on 31 December 2016 and applied on that date the

IFRS 1 “First-time Adoption of International Financial Reporting Standards”.

The consolidated annual accounts of the Audax Renovables Group have been drawn up on the basis
of the financial statements of Audax Renovables, S.A. and of the companies belonging to the Group.
Each company draws up its financial statements in compliance with the accounting principles of the
country where it operates. The adjustments and reclassifications necessary in order to harmonise these
principles and criteria and bring them into line with IFRS-EU have been carried out in the consolidation
process. Furthermore, the accounting policies have been modified for the consolidated companies,
when necessary, in order to ensure the consistency with the accounting policies adopted by the Audax
Renovables Group.

The accounting policies applied for the preparation of the consolidated annual accounts coincide with
those used and described in the Consolidated Annual Accounts for the year ended on 31 December
2018, except for the new IFRS-EU standards and interpretations applied from 1 January 2019.

The information set out in these consolidated annual accounts is the responsibility of the Directors of
the Parent Company.

New IFRS-EU accounting standards and IFRIC interpretations

a) New IFRS-EU accounting standards and IFRIC interpretations

Mandatory application

New standards, amendments and interpretations for annual periods
beginning on

IFRS 16 Leases 1 January 2019

IFRIC 23 Uncertainty over income tax treatments 1 January 2013

Amendment to IFRS 9 Prepayment features with negative 1 January 2019

compensation

Amendment to IAS 28 Investments in associates and joint 1 January 2019

ventures

Amendment to IAS 19 Plan amendment, curtailment or 1 January 2019

settlement

Improvements to the IFRS 3, IFRS 11, IAS 12, IAS 23 (in 2015- 1 January 2019

2017 period)

The Group applies the standards and interpretations specified above from the date of their entry into
force, with no significant impact on the accounting policies implemented by the Group, except for what
is indicated hereinafter in relation to the application of the IFRS 16.
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IFRS 16 Leases

The Group made the transition to the IFRS 16 applying the retrospective approach, under which it is
not necessary to restate the comparative period, but to register the impact of the initial application of
the IFRS 16 on 1 January 2019 (date of the initial application) so that in the lease contracts where the
Group acts as a lessee the lease liability is measured at present value of the lease payments payable
over lease term discounted at a discount rate at the date of initial application.

The Group has implemented the following policies, estimates and criteria:

e The recognition exemption has been applied in leases where the underlying asset is of low
value (less than USD 5,000, approximately EUR 4,500) and short term (lease term of 12 months
or less).

e The practical expedient indicated in point C3 of appendix C to IFRS 16 which stipulates that
there is no need of a new assessment whether he contract is, or contains, a lease on the date
of initial application.

e The Group has elected not to separate the non-lease components from lease components, in
relation to the classes of assets where relative importance of those components is small
regarding the total value of the lease.

e The Group has elected to measure the right-of-use asset at the amount of lease liability at 1
January 2019 for all lease contracts.

An incremental effective interest rate has been applied per homogeneous lease portfolio, country and
lease term.

In order to determine the lease term the initial term of every contract has been considered as a non-
cancellable period, except for the cases where the Group has a unilateral option to extend or terminate
the contract and is reasonably certain, on the grounds of the lifetime of the installed assets, that this
option will be exercised, in which case a relevant term of extension or early termination will be
considered.

As at 31 December 2019, the term of the lease contracts of the land where operating power generation
facilities are located is similar or longer than the estimated lifetime of the installed asset. In order to
carry out an assessment of the IFRS 16, the Group has determined the useful life of an asset as the
limit for considering the lifetime of the leases, estimating early termination of the contracts as well as
the dismantling of the farm.

Right-of-use assets and lease liabilities

From the lessee's point of view, the IFRS 16 eliminates the previous classification between operating
lease and finance lease based on the assessment of the risk and reward transfer, and establishes that,
in relation to the lease contracts, the lessee shall recognise in the Statement of financial position a right-
of-use asset and a liability at the present value of the lease payments payable over the lease term.

The initial value of the lease liability is measured at the value of future lease payments discounted, as
arule, at incremental rate. Lease payments include:

e Fixed payments or in-substance fixed payments specified in the lease contract less any lease
incentives receivable;

Variable lease payments that depend on an index or rate;

The amounts expected to be paid by the lessee under residual value guarantees;

The exercise price of a purchase option that the lessee is reasonably certain to exercise; and
Payments for terminating the lease if the lease term includes early termination.

Contingent rents subject to the occurrence of a specific event and variable payments that depend on
9



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
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the income or on the use of the underlying asset are measured at the moment when they are incurred
under the 'External services' heading of the Consolidated income statement instead of being part of the
lease liabilities.

Subsequently, lease liability is increased in order to reflect the financial expense and is reduced by the
amount of the payments made. Financial adjustment is recorded under the 'Financial expenses' heading
of the Consolidated income statement. Lease liability is remeasured to reflect changes in the index or
rate, in the estimated amounts payable under residual value guarantees, when there is reasonable
certainty of exercising extension options or when there is reasonable certainty that termination options
will not be exercised.

The right-of-use asset is measured initially at cost, which includes:

¢ The amount of the measurement at recognition of the lease liability;

¢ Any lease payment made on or before the commencement date, less the incentives received;
e The initial direct costs incurred in lease; and

e The estimated cost to be incurred by the lessee in dismantling and restoring the asset.

After the initial recognition, the right-of-use asset is measured at cost less accumulated amortisation
and impairment loss. The amortisation of the right-of-use asset is entered under the 'Amortisation,
depreciation and provisions' heading of the Consolidated income statement over the useful life of the
underlying asset or the lease term if the latter is shorter. If the ownership is transferred to the lessee or
when it is quite certain that the lessee will exercise the purchase option, the amortisation is recorded
over the useful life of the asset.

The lease contracts subject to this regulation, where the Audax Renovables Group acts as a lessee,
have been measured for each lease at present value of the future payments, discounted at an average
discount rate of 4%.

Presentation

In the Consolidated Annual Accounts of the Audax Renovables Group, the Group has recognised the
right-of-use assets and lease liabilities under the new headings 'Right-of-use assets', 'Non-current lease
liabilities' and 'Current lease liabilities' of the consolidated balance sheet, respectively.

As at 31 December 2018, the Group used to recognise the cost of the leases affected by this standard,
which are leases of the land where power generation facilities are located (mainly wind farms), as
operating lease in the income statement.

IFRS 16 application impact:

The Group conducted an analysis in order to determine whether a contract was or contained a lease at
the date of the initial application in accordance with the definition and the terms established in the IFRS
16.

The Group leases various kinds of assets, mainly offices and land where power plants are installed.
Previously, these leases were recognised as operating leases under IAS 17.

The Group leases information technology equipment with contract terms of one to three years. These
leases are short-term and/or leases of goods of low value. The Group opted to not recognise the right-
of-use assets and lease liabilities of these leases.

Below there is information on the leases where the Group is a lessee.
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Right to use goods

The right-of-use assets related to the leases are presented as intangible assets (Note 5). The operations
throughout 2019 have been as follows:

EUR thousands

Recognition for initial application 10,911
Depreciation charge (1,278)
Additions to good with right to use 3,289
Derecognitions for sale of companies (Note 2) (3,370)
Balance at 31.12.19 9,552

The Group recorded the following impact of the application of the IFRS 16 at 1 January 2019:

EUR thousands

Right-of-use assets 10,911
Non-current lease liabilities (9,316)
Current lease liabilities (1,595)

The reconciliation of the operating lease commitments specified in Note 14 of the Consolidated Annual
Accounts as at 31 December 2018, and liabilities recognised at 1 January 2019 in the initial application
of IFRS 16 is as follows:

01 January 2019

Operating lease commitments at 31 December 2018 14,721
Recognition exemptions (369)
Discounted at incremental borrowing interest rate at 1 January 2019 (3,441)
Lease liabilities recognised at 1 January 2019 10,911

Impact of the application of IFRS 16 on the Consolidated Income Statement as at 31 December
2019

Below there is the effect on the Consolidated Income Statement for the year 2019, resulting from the
application of the IFRS 16, detailed above:

EUR thousands

Increase under the heading 'Financial expense' 412
Increase under the heading of amortisation and depreciation 1,262

The application of the IFRS 16 meant, in the Consolidated Income Statement as at 31 December 2019,
an increase of EUR 1,262 thousand in amortisation and a financial income reduced by EUR 412
thousand, to compensate the reduction of operating lease cost as a consequence of the IFRS 16
application. The impact on the basic and diluted earnings per share is not significant.

11



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2019
(EUR thousands)

Extension options

Some of the lease contracts for lease of goods contain extension options, which may be exercised by
the Group until one year before the end of the term of a non-cancellable contract. Whenever possible,
the Group tries to include extension options in new lease contracts in order to ensure operating
flexibility. The extension options that are maintained may be exercised only by the Group, and not by
the lessors. At the initial date of a lease, the Group assesses whether it is reasonably secure to exercise
the extension options.

The Group assesses again whether it is reasonably secure to exercise the extension options if there is
a change in significant facts or circumstances that are under its control.

Operating lease

In Note 14 of these Consolidated Annual Accounts there is an analysis of the lease payments maturities,
where undiscounted lease payments are specified.

Impact of the application of IFRS 16 on the Consolidated Cash Flow Statement as at 31
December 2019

The application of the IFRS 16 meant, in the Consolidated Cash Flow Statement as at 31 December
2019, a decrease of EUR 1,262 thousand in cash flows from operating activities, which is compensated
by a reduction in operating lease cost as a consequence of the IFRS 16 application. Moreover, due to
a reduction of EUR 412 thousand in cash flows from financing activities corresponding to the
reimbursement of the main part of the new lease liabilities, cash generation has not been affected.

IFRIC 23 “Uncertainty over income tax treatments”

IFRIC 23 “Uncertainty over income tax treatments” explains how to apply the recognition and
measurement requirements under IAS 12 “Income Taxes” when there is uncertainty over income tax
treatments.

An uncertain tax treatment is every tax treatment applied by an entity where there is uncertainty
whether such approach will be accepted by the taxation authority, therefore the interpretation analyses:

¢ how to determine the appropriate account unit and whether each uncertain tax treatment should
be considered individually or collectively, depending on which method provides better
predictions of the resolution of the uncertainty.

e that the entity is to assume that a taxation authority will examine uncertain tax treatments and
will have full knowledge of all relevant information, i.e. the detection risk should be ignored.

e that the entity is to reflect the effect of the uncertainty in its accounting for the income tax when
it is not likely that taxation authorities will accept the treatment.

e that the impact of the uncertainty is to be measured using the most likely amount or the
expected value method, depending on which method provides better predictions of the
resolution of the uncertainty, and that all judgements and estimates should be reassessed if
there is a change of circumstances or new information that affects the judgements.

In such situation the entity is to reflect the effect of the uncertainty when determining the tax profit, tax
bases, unused tax losses, unused tax credits and tax rates.

The Group has analysed possible uncertain tax treatments and the application of this interpretation has
not proved to have significant effect on the Consolidated Annual Accounts.

12



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2019
(EUR thousands)

Standards that will enter into force on 1 January 2020 and beyond

The following is a list of standards, amendments and interpretations that will enter into force for the
fiscal years beginning after 1 January 2020 and later:

Mandatory  application

Standards adopted by the European Union for annual periods
beginning on
IAS 1 and IAS 8 (amendments) Definition of "Material" 01 January 2020

References to the Conceptual Framework in IFRS Standards
(Amendments)

IBOR reform. The entity shall apply the standard in its first IFRS
financial statements

01 January 2020

01 January 2020

Mandatory  application
Standards issued by the IASB and not yet adopted by the|for  annual periods

European Union beginning on

IFRS 3 Business Combinations (amendments) 01 January 2020
IFRS 9, IAS 39 and IFRS 7 (amendments) Interest Rate 01 January 2020
Benchmark Reform

IFRS 17 Insurance contracts 01 January 2021
Classification of liabilities as current or non-current 01 January 2022

On the grounds of the analyses carried out to date, the Group estimates that the adoption of the
standards and amendments that have been issued but are not yet effective will have no significant
impact on the consolidated annual accounts for the period of initial application. The following is a brief
description of the most important amendments and interpretations:

- Changes to the definition of material under IAS 1 and IAS 8.

- The Group has hedging instruments related to IBOR indices (mainly EURIBOR). The
Commission Regulation (EU) 2020/34 introduces amendments to IFRS 7, IFRS 9 and IAS 39
from 1 January 2020. The Group did not opt for early application of those amendments. In this
respect, and for the purpose of the entry into force in 2020, the Group considers that there is
no uncertainty which could compromise the continuity of hedge accounting.

- Changes to the definition of a business under IFRS 3.
- New information requirements in connection with insurance contracts, IFRS 17.

2.2 Fair view, accounting principles and going concern

The consolidated annual accounts present fairly the consolidated net equity and the consolidated
financial position of the Audax Renovables Group at 31 December 2019, and the consolidated results
of its operations, the changes in the statement of comprehensive income, changes in consolidated net
equity and consolidated cash flows that have taken place in the Audax Renovables Group in the year
then ended.

The consolidated annual accounts for the year 2019 of the Audax Renovables Group have been
prepared on the basis of the accounting records of Audax Renovables, S.A. and the other companies
in the Group. Each company prepares its annual accounts under the accounting principles and
standards in force in the country in which it carries out its operations, and, accordingly, the adjustments
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and reclassifications necessary have been introduced during the consolidation process in order to
harmonise these principles and criteria and bring them into line with IFRS-EU. Furthermore, the
accounting policies have been modified for the consolidated companies, when necessary, in order to
ensure their consistency with the accounting policies adopted by the Audax Renovables Group.

The information set out in these consolidated annual accounts is the responsibility of the Directors of
the Parent Company, Audax Renovables, S.A.

As at 31 December 2019, the Group presents negative working capital of EUR 3,681 thousand. This
situation is primarily a consequence of the normal business evolution, as well as of financing the
investments made in recent years (Note 2). Despite this negative working capital, the Group has
sufficient capability to fulfil its obligations through its own cash generation as well as, among other
factors, its financial resources.

In this respect and on the grounds of the above information, the Directors consider that there is no doubt
about the application of the going concern principle.

2.3 Bases of preparation and comparison of the information

The Consolidated annual accounts have been prepared according to the principle of historical cost, with
the following exception of derivative financial instruments, financial assets at fair value with changes in
comprehensive income and financial assets at fair value with changes in other comprehensive income.

The Consolidated annual accounts for 2019 are not comparable to those for the year 2018 because,
according to the information in Note 2.1, the Group has applied the standard IFRS 16 with modified
retrospective approach and, therefore, the comparative information has not been restated, while
information is provided following IAS 7 and IFRIC 4 on detailed accounting policies under these
standards if they differ from those of IFRS 16. For comparative purposes, the effect of the application
of IFRS 16 and IFRIC 23 should be taken into consideration.

The Consolidated annual accounts present, for comparative purposes, with each heading of the
consolidated balance sheet, the consolidated income statement, the consolidated statement of
comprehensive income, the consolidated statement of changes in net equity, the consolidated
statement of cash flows, and of the notes to the consolidated annual accounts, together with the figures
for the year 2019, the figures for the previous year, which were included in consolidated annual
accounts for the year 2018 and which differ from those approved by the General Meeting of
Shareholders of 29 April 2019 because of the adjustment specified below:

On 29 March 2017 the Company (then under the name of Audax Energia, S.A.U.) and the non-
controlling shareholders of the Dutch subgroup whose parent company is Audax Netherlands B.V.
signed a cross option agreement, which involved free of charge reciprocal granting of put and call
options over their shares betwen Audax Energia, S.A.U. and the non-controlling shareholders of said
Dutch subgroup. The agreement stipulates that the purchase price of the shares of Audax Netherlands
BV is calculated as a rate over the normalised consolidated EBITDA of the Dutch subgroup less net
financial liabilities at the date of the consolidated annual accounts of said Dutch subgroup.

In the year 2018 that agreement was not accounted for correctly by the Group. In accordance with the
applicable accounting treatment, a financial liability should have been recorded at the initial moment at
the estimated purchase price of the non-controlling interests, following the calculation method indicated
in the shareholders' agreement. Therefore, the Directors of the Company have restated the comparative
figures for the year 2018. The accounting impact on the comparative figures is specified below:

- The estimated amount of the above mentioned financial liability payable in short term as at
31 December 2019 is EUR 15,227 thousand. The financial liability was discounted
financially as at 1 January 2018 and was recorded under the heading of other non-current
liabilities at the amount of EUR 14,033 thousand charged to reserves.
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- The financial adjustment of the financial liabilities has been recorded as financial expense
in the consolidated income statement for the year 2018 at the amount of EUR 585

thousand.

The following is a breakdown of the impact on the main accounts of the financial statements as at 1

January 2018:

Net Equity and Liabilities

Capital

Share premium account

Reserves

Profit (loss) for the year attributable to the parent company
Translation differences

Other comprehensive income

Equity attributed to the parent company
Non-controlling interests

Total net equity

Provisions

Financial liabilities from issuance of bonds and other negotiable securities
Financial liabilities to credit institutions

Financial liabilities from finance lease

Derivative financial instruments

Other financial liabilities

Subsidies

Other non-current liabilities

Deferred tax liabilities

Total non-current liabilities

Provisions

Financial liabilities from issuance of bonds and other negotiable securities
Financial liabilities to credit institutions

Financial liabilities from finance lease

Derivative financial instruments

Other financial liabilities

Trade and other payables

Current tax liabilities

Other current liabilities

Total current liabilities

Total net equity and liabilities

1.1.2018

1.1.2018 Adjustment  Adjusted
308,204 308,204
420,316 420,316
(623,212) (14,033)  (637,245)
8,997 8,997
1,717 1,717
4,904 4,904
120,926 106,893
33,258 33,258
154,184 140,151
2,670 2,670
96,938 96,938
129,873 129,873
11,373 11,373
34,409 34,409
5,869 5,869
11,874 14,033 25,907
29,755 29,755
322,761 336,794
949 949
67,985 67,985
103,713 103,713
462 462
16,495 16,495
93,313 93,313
1,994 1,994
71,043 71,043
355,954 355,954
832,899 832,899

15



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2019

(EUR thousands)

The following is a breakdown of the impact on the accounts of the consolidated income statement for

2018:
31.12.2018
31/12/2018  Adjustment  Adjusted
Ordinary income 984,354 984,354
Procurements (883,246) (883,246)
Other operating income 2,593 2,593
Wages and salaries (19,360) (19,360)
Other operating expenses (39,521) (39,521)
Amortisation and depreciation (25,079) (25,079)
Impairment and profit (loss) on disposal of fixed assets 8,575 8,575
Operating profit (loss) 28,316 28,316
Financial income 4,124 4,124
Financial expenses (20,246) (585) (20,831)
Profit (loss) on disposal and change in value of financial instruments (291) (291)
Exchange differences (94) (94)
Financial profit (loss) (16,507) (585) (17,092)
Profit (loss) of companies consolidated by equity accounting (48) (48)
Profit (loss) before tax from continuing activities 11,761 (585) 11,176
Income tax expense (1,772) (1,772)
Profit (loss) after tax from continuing activities 9,989 (585) 9,404
Profit (loss) for the year from discontinued operations
Consolidated profit (loss) for the year 9,989 (585) 9,404
Profit (loss) attributable to non-controlling interests 992 - 992
Profit (loss) attributable to the parent company 8,997 (585) 8,412
The impact on the earnings per share, both basic and diluted, is as follows:
2018
2018 restated

Profit (loss) per share

Basic 0.0525 0.049

Diluted 0.0525 0.049
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The following is a breakdown of the impact on the accounts of the equity and on the consolidated
liabilities as at 31 December 2018:

31.12.18

Net Equity and Liabilities 311218  Adjustment  Adjusted
Capital 308,204 308,204
Share premium account 420,316 420,316
Reserves (623,212) (14,033)  (637,245)
Profit (loss) for the year attributable to the parent company 8,997 (585) 8,412
Translation differences 1,717 1,717
Other comprehensive income 4,904 4,904
Equity attributed to the parent company 120,926 106,308
Non-controlling interests 33,258 33,258
Total net equity 154,184 139,566
Provisions 2,670 2,670
Financial liabilities from issuance of bonds and other negotiable securities 96,938 96,938
Financial liabilities to credit institutions 129,873 129,873
Lease liabilities - -
Derivative financial instruments 11,373 11,373
Other financial liabilities 34,409 34,409
Subsidies 5,869 5,869
Other non-current liabilities 11,874 14,618 26,492
Deferred tax liabilities 29,755 29,755
Total non-current liabilities 322,761 337,379
Liabilities related to assets held for sale

Provisions 949 949
Financial liabilities from issuance of bonds and other negotiable securities 67,985 67,985
Financial liabilities to credit institutions 103,713 103,713
Lease liabilities - -
Derivative financial instruments 462 462
Other financial liabilities 16,495 16,495
Trade and other payables 93,313 93,313
Current tax liabilities 1,994 1,994
Other current liabilities 71,043 71,043
Total current liabilities 355,954 355,954
Total net equity and liabilities 832,899 832,899

The impact on the consolidated cash flow statement for the year 2018 is the following:

2018
2018 Adjustment adjusted
Profit (loss) for the year before tax 11,761 (585) 11,176
Adjustments to results 37,935 585 38,520
Financial expenses 20,246 585 20,831
Cash flows from operating activities 55,891 - 55,891
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Additionally, the impact is duly reflected in the consolidated statement of changes in net equity.

As at the date of preparation of these consolidated annual accounts and after the end of the fiscal year
2019, the aforementioned non-controlling shareholders of the Dutch subgroup announced formally their
intention to exercise certain sale options over the entirety of their shares (see Note 28).

2.4 Relative importance

So as to determine the information that needs to be broken down in the consolidated notes for each of
the different accounting items, the Group has considered its relative importance in relation to the current
consolidated annual accounts for the year 2019 and 2018.

2.5 Consolidation principles and standards

a) Consolidation methods

The consolidated companies are listed in the Appendix | to these consolidated annual accounts. In its

consolidation the Group has applied the full consolidation method to the subsidiary companies and the
equity method to its associates and joint ventures.

Full consolidation method — Subsidiary Companies

The subsidiary companies have been fully consolidated, and all their assets, liabilities, income,
expenses and cash flows have been integrated in the consolidated annual accounts after making the
respective adjustments and de-recognitions for intra-group operations. The Appendix | sets out the list
of companies consolidated by this method.

The consolidation process eliminates the transactions, balances and unrealised gains between Group
companies. The unrealised losses are eliminated, unless the transactions provide proof of an
impairment loss of the asset transferred.

The acquisition method is used to book the acquisition of subsidiaries. The cost of acquisition is the fair
value of the assets handed over, the net equity instruments issued and the liabilities incurred or
assumed on the swap date. Any contingent consideration to be transferred by the Group is recognised
at its fair value at the acquisition date. Subsequent variations to the fair value of contingent
consideration which are considered to be an asset or liability are recognised in accordance with IFRS
9 in net income or as a change in other global net income. Any contingent consideration which is
classified as net equity is not revalued and its subsequent payment is booked in net equity. The costs
directly attributable to the acquisition are booked directly in the income statement.

The results of subsidiary companies acquired or sold during the year are integrated into consolidated
profit or loss, respectively, from and to the effective date of the transaction.

Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination
are initially measured at their fair value at the acquisition date. For each business combination, the
Group may opt to recognise any non-controlling interest in the acquired company at its fair value or at
the proportional part of the recognised amounts of the subsidiary’s identifiable net assets corresponding
to the non-controlling interest.

The participation of third parties in net equity and the net income of the group companies is presented
under “Non-controlling interest” on the consolidated balance sheet and under “Net income attributable
to non-controlling interest” in the consolidated income statement. In the case of acquisition of minority
interests, the overprice paid in relation to the net book value is recognised directly in net equity.
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Transactions with non-controlling interests which do not result in a loss of control are recognised as net
equity transactions, i.e. as transactions with the owners in their capacity as owners. The difference
between the fair value of the amount paid and the corresponding acquired proportion of the book value
of the subsidiary’s net assets is recorded in net equity. Gains or losses from disposals of non-controlling
interests are also recorded in net equity.

Equity accounting method — Associated companies

The equity accounting method has been used to consolidate the associates. These are companies in
which the Company usually has a direct or indirect stake of between 20% and 50% of share capital.
The Appendix | sets out the list of companies consolidated by this method.

A significant influence is understood to exist when the Group has a stake in the associate and can
intervene in the decisions regarding the associate’s financial and operating policies but does not control
the associate.

Investments in associates are recorded using equity accounting method. The share in the gains or
losses after the acquisition of an associate is recognised in the consolidated income statement and the
share in the net equity movements after acquisition is recognised in reserves.

If the stake in an associate is reduced but the Company continues to have a significant influence on its
management, only the stake in proportion to the amounts previously recognised in other global net
income are reclassified to net income when this is appropriate.

Dilution gains and losses generated in investments in associates are recognised in the consolidated
income statement.

An investor will stop applying the equity accounting method from the date on which it stops having a
significant influence on an associate’s management. If a significant influence on the associate’s
management is lost, the investor will value the investment which it holds in the former associate at fair
value.

b) Changes in the consolidation scope and business combinations

The Appendix | includes the companies in which Audax Renovables, S.A. has a direct or indirect
shareholding, and which have been included in the consolidation scope as at 31 December 2019 and
2018.

Below there is a specification of the main transactions carried out which involved significant changes in
the consolidation scope:

Year 2019:
Purchase of photovoltaic projects

On 8 May 2019 Audax Renovables reached an agreement with the company Audax Fotovoltaica S.L.U.
(a company belonging to the Excelsior Group) for the purchase of 100% of shares of the companies
Audax Solar SPV Il S.L.U., Audax Solar SPV IV S.L.U, Audax Solar SPV V S.L.U., Audax Solar SPV
VI S.L.U., Audax Solar SPV IX S.L.U., Aznalcollar Solar S.A.U. for the total amount of EUR 16,384
thousand. The main object of the acquired companies involves development of PV projects. The market
price for the purchase of these companies was endorsed by an independent expert.

The agreement contains certain conditions subsequent under which the buyer, i.e. Audax Renovables,
may terminate the purchase. In this respect, on 20 December 2019, both parties concluded a novation
of this purchase and sale agreement, in which they limit the purchase of 100% of shares to the
companies Audax Solar SPV IV S.L.U, Audax Solar SPV VI S.L.U., Audax Solar SPV IX S.L.U.,
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Aznalcollar Solar S.A.U. for a total amount of EUR 10,678 thousand. As at the date of preparation of
these consolidated annual accounts the payments of this amount has not yet been carried out, because
the parties agreed a new term of payment, which has been recorded in current payables with group
companies in Other current liabilities (Note 14).

The breakdown of the assets and liabilities incorporated at fair value at the date of their incorporation
to the group is as follows:

EUR thousands
Intangible assets 9,543
Tangible assets 1,661
Other assets 7
Total assets 11,211
Other net liabilities 533
Total liabilities 533
Total acquired net assets 10,678

On the grounds of the analysis carried out, the Group considers that the transaction does not fulfil the
requirements to be classified as a business combination under IFRS 3, therefore it was recognised as
a purchase of assets. Other net liabilities correspond mainly to payables to related parties (Note 17).

On 8 May 2019 Audax Renovables, S.A. and Audax Fotovoltaica, S.L. signed an agreement for the
assignment of contracts for the purchase and sale of shares for the amount of EUR 3,464 thousand.
Under this agreement, Audax Renovables assumes the rights and obligations of Audax Fotovoltaica,
S.L. in the contracts for the purchase and sale of shares which the latter concluded for the purchase of
the companies Botey Solar, S.L., Corot Energia, S.L., Las Piedras Solar, S.L., Da Vinci Energia, S.L
and Elogia Calafias, S.L, and which were subject to the fulfilment of certain conditions precedent.

On 2 August 2019, Audax Renovables signed and agreement with the company Energy Pool Espafia
S.L. for the purchase of 100% of shares of the companies Botey Solar, S.L., Corot Energia, S.L., Las
Piedras Solar, S.L., Da Vinci Energia, S.L. The total cost of the acquisition of these companies,
including the purchase right, amounted to EUR 15,652 thousand. The main object of the acquired
companies involves development of PV projects. As at the date of preparation of these consolidated
annual accounts, the payment of the amount of EUR 14,299 thousand is pending, recognised in Other
current liabilities (Note 16).

The breakdown of the assets and liabilities incorporated at fair value at the date of their incorporation
to the group is as follows:

EUR thousands

Intangible assets 12,977
Tangible assets 4,390
Other assets 445
Total assets 17,812
Accounts payable 2,160
Total liabilities 2,160
Total acquired net assets 15,652

Additionally, on 18 December 2019, Audax Renovables signed an agreement with the company Ruiz
Velasco, S.A. and Juan Ruiz Velasco Coca, for the purchase of 100% of shares of the company Elogia
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Calafas, S.L. The total cost of the acquisition of this company, including the right to purchase from
Audax Fotovoltaica, was of EUR 609 thousand. The main object of the acquired company involves
development of PV projects. As at the date of preparation of these consolidated annual accounts, the
payment of the amount of EUR 347 thousand is pending.

The breakdown of the assets and liabilities incorporated at fair value at the date of their incorporation
to the group is as follows:

EUR thousands

Intangible assets 601
Tangible assets 33
Other assets 11
Total assets 645
Accounts payable 36
Total liabilities 36
Total acquired net assets 609

On the grounds of the analysis carried out, the Group considers that the transactions do not fulfil the
requirements to be classified as business combinations under IFRS 3, as none of the acquired assets
and liabilities meet the definition of a business established in that standard.

Divestments

In the first half year 2019, Audax Renovables S.A. reached an agreement for the sale of 100% of shares
of the company Parc Eolic Mudefer, S.L.U. to a third and non-related company, Helia Renovables I
F.C.R.; the agreement is subject to certain conditions precedent. Finally, on 31 July 2019 and after
fulfilling those conditions, the sale transaction was carried out. The impact of the sale meant profit before
tax amounting to EUR 5,606 thousand, recorded under the heading "Impairment and profit (loss) on
disposal of fixed assets".

The breakdown of the assets and liabilities sold as at the date of the transaction is as follows:

EUR thousands

Intangible assets 11,299
Property, plant and equipment 59,294
Long-term financial investments 4
Deferred tax assets 1,500
Trade and other receivables 2,938
Short-term financial investments 3,850
Time period adjustments of current assets 44
Cash and other cash equivalents 3,817
Total assets 82,746
long-term provisions 569
Long-term debts 50,659
Deferred tax liabilities 2,639
Short-term debts 5,071
Trade and other payables 1,339
Total liabilities 60,277
Total net assets 22,469

Moreover, in the first half year 2019, Audax Renovables S.A. secured another agreement for the sale
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of its shares in Gestora Fotovoltaica de Castellén, S.L., which correspond to 76% of the shares of that
company, to a third non-related company, Minerva Renovables S.A. The agreement was subject to
certain conditions precedent. Finally, in July 2019 and after fulfilling those conditions, the sale
transaction was carried out. The impact of the sale meant loss before tax amounting to EUR 890
thousand, recorded under the heading "Impairment and profit (loss) on disposal of fixed assets".

The breakdown of the assets and liabilities sold as at the date of the transaction is as follows:

EUR thousands

Intangible assets 62
Property, plant and equipment 5,019
Deferred tax assets 46
Trade and other receivables 321
Time period adjustments of current assets 1
Cash and other cash equivalents 66
Total assets 5,515
Non-controlling interests 386
Long-term debts 1,670
Non-current payables to associated companies 203
Short-term debts 592
Current payables to associated companies 6
Trade and other payables 128
Total liabilities 2,985
Total net assets 2,530

Additionally, on 21 November 2019, Audax Renovables S.A, carried out the sale of 100% of its shares
of Parque Eodlico Hinojal, S.L., to a third non-related company Green Swell, S.L. The impact of the sale
meant loss before tax amounting to EUR 1,398 thousand, recorded under the heading of "Impairment
and profit (loss) on disposal of fixed assets". As at the date of preparation of these consolidated annual
accounts the collection of the amount of EUR 2,800 has not yet been paid, pending the fulfilment of
certain conditions.

The breakdown of the assets and liabilities sold as at the date of the transaction is as follows:

EUR thousands

Goodwill 634
Intangible assets 15,197
Property, plant and equipment 24,284
Long-term financial investments 71
Deferred tax assets 254
Trade and other receivables 1,476
Short-term financial investments 1,784
Time period adjustments of current assets 54
Cash and other cash equivalents 4,611
Total assets 48,365
Long-term provisions 407
Long-term debts 20,179
Deferred tax liabilities 2,983
Short-term debts 3,014
Trade and other payables 716
Total liabilities 27,299
Total net assets 21,066

Finally, on 20 December 2019, Audax Renovables, S.A. sighed an agreement for the sale of the entirety
of its shares of Fercom Eodlica, S.L.U, and Parc Edlic Coll de Som, S.L.U. to a third non-related company
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Nearco Renovables, S.L. The impact of this sale meant profit before tax amounting to EUR 1,546
thousand, recorded under the heading of "Impairment and profit (loss) on disposal of fixed assets" As
at the date of preparation of these consolidated annual accounts, the amount of EUR 1,175 thousand
has not yet been collected.

The breakdown of the assets and liabilities sold as at the date of the transaction is as follows:

EUR thousands
Intangible assets 59
Property, plant and equipment 79
Long-term financial investments 3,046
Deferred tax assets 27
Cash and other cash equivalents 3
Total assets 3,214
Short-term debts 53
Total liabilities 53
Total net assets 3,161

As a consequence of all these transactions, the Audax Renovables Group has ceased to hold shares
directly or indirectly in the following companies: Berta Energies Renovables, S.L., Aprofitament
d’Energies Renovables de I'Ebre, S.L, Subestacion y Linea 2004, A.I.LE, and Comunidad de Terra Alta.

Other transactions

In 2019 the company Fox Energia, S.A., a subsidiary of Unieléctrica Energia, S.A., acquired 77% of the
shares of the company Cima Energia Comercializadora, S.L. Moreover, the company Nabalia Energia
2000, S.A., also a subsidiary of Unieléctrica Energia, S.A, acquireed 100% of the shares of Ahorre Luz
Servicios Online, S.L. The cost of acquisition of these companies amounted to EUR 27 thousand. The
purchase of these companies generated goodwill amounting to EUR 15 thousand.

Lastly, in December 2019, a merger between the Dutch companies Audax Netherlands, B.V. and Main
Energie, B.V. was carried out. This transaction did not have any significant impact on these consolidated
annual accounts.

Year 2018:

During the year 2018 the mergers by absorption between Audax Energia, S.A.U. as the acquiring entity

and Orus Energia, S.L. and A-DOS Energia S.L. as the acquired entities were carried out as well as
the non-cash contributions of ADS Energia 8.0, S.L.U. and Eryx Investments, S.L.
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These transactions were defined as transactions between companies under joint control (all the
involved companies before and after the transactions were part of the Excelsior Group) and are not
subject to IFRS 3 Business Combinations. It was necessary therefore to analyse the applicable
treatment from among the reasonably possible ones and make a policy choice. In this regard, there
were two options: to apply the acquisition method of IFRS 3 or to apply the pooling of interests method.

The Directors of Audax Renovables, S.A., due to the fact that the merger with Audax Energia, S.A.
(Note 1) itself was actually a business combination to which the pooling of interests method was applied
retroactively, decided to apply that criterion to said transactions under joint control, incorporating the
net assets at their predecessor value.

Thus the accounting effects of these transactions were recorded from the date on which the companies
involved in the transactions became subject to the joint control of the Excelsior Group, with the limit at
the beginning of the year for which the comparative information is presented, which in this case is 6
April 2018 for Unieléctrica, and 1 January 2017 for the rest.

The breakdown of the assets and liabilities incorporated at the date of their incorporation to the Audax
Energia group and subsidiaries is as follows:

Audax Energia, S.A. and
subsidiaries*

Goodwill 2,582
Intangible assets 3,980
Tangible assets 1,850
Other non-current assets 12,974
Current assets 110,122
Total assets 124,946
Non-current debt 64,323
Current liabilities 71,235
Total liabilities 135,558
Total acquired net assets (10,612)

*does not include the net value of the Audax Renovables Group’s assets

Merger by absorption of Orus Energia, S.L. and A-DOS Energia S.L.

On 28 June 2018 the General Meeting of Shareholders of the Audax Energia, S.A. company approved
the merger by absorption of the companies Orus Energia, S.L. and A-Dos Energia S.L. on the terms
established in the joint project of merger of 28 June 2018. The merger implied a transfer en bloc of the
equity of the acquired companies (Orus Energia, S.L. and A-Dos Energia, S.L.) to the acquiring
company (Audax Energia, S.A.) and the dissolution without liquidation of the acquired companies. The
acquired companies as well as the acquiring company were owned directly by the same sole
shareholder.

According to what has been stated before in this note, it was considered that both companies would be

incorporated into the group on 1 January 2017. The breakdown of the assets and liabilities incorporated
on that date is as follows:
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Orus Energia, S.L.. A-DOS Energia S.L.

Intangible assets 19 302
Tangible assets 240 -
Other non-current assets 4,284 52
Current assets 3,344 3,904
Total assets 7,887 4,258
Non-current debt 49 775
Non-current assets 5,353 3,262
Total liabilities 5,402 4,037
Total acquired net assets 2,485 221

Non-cash contribution of ADS Energy 8.0 S.L.U. and Eryx Investments, S.L.

On 19 October 2018 Audax Energia, S.A.U. carried out a non-cash increase of capital of Audax
Energia, S.A. for the amount of EUR 352 thousand, with a share premium account of EUR 68,574
thousand. The increase was wholly subscribed and paid by the sole shareholder of Audax Energia,
S.A.U. through the contribution of 258,240 shares in the company ADS Energy 8.0, S.LU. representing
100% of share capital of that company and of 3,000 shares in the company Eryx Investments 2017,
S.L. representing 80% of share capital of that company. Eryx Investments 2017, S.L., which from April
2018 holds in turn 100% of shares of the company Unielectrica Energia S.A, which is the parent
company of a group of companies (Unielectrica Group). Both companies are engaged in energy
retailing in Spain.

Eryx Investments S.L., was established in 2017 and corresponds exclusively to a special purpose
vehicle for a future purchase of Unielectrica Energia S.A.

The breakdown of assets and liabilities incorporated at the date of their incorporation into the group of
ADS Energy 8.0, S.LU and Eryx Investments 2017, S.L, was as follows:

ADS Energia 8.0 Eryx Investments

SLU* 2017, S.L**
Goodwill - 40,002
Intangible assets - 42,319
Tangible assets 6 973
Other non-current assets 356 846
Current assets 2,407 37,108
Total assets 2,769 121,248
Non-controlling interest 19,350
Non-current debt 1,160 29,756
Current liabilities 1,551 25,431
Total liabilities 2,711 74,537
Total acquired net assets 58 46,711

* incorporated at 1 January 2017
** ijncludes Unielectrica, incorporated at the moment of
acquisition (April 2018)
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The breakdown of assets and liabilities incorporated only by Unieléctrica Energia S.A. to the
consolidated accounts was as follows:

Unielectrica

Energia S.A.
Goodwill 40,002
Intangible assets 42,319
Tangible assets 973
Other non-current assets 846
Current assets 37,108
Total assets 121,248
Non-controlling interest 3,673
Non-current debt 8,296
Deferred income taxes 10,558
Current liabilities 21,460
Total liabilities 43,987
Total acquired net assets 77,261

As a consequence of the integration of Eryx Investments 2017 S.L. to the consolidated group, the non-
controlling interest increased by EUR 15,677 thousand and current and non-current liabilities increased
by EUR 14,873 thousand, as a consequence of the measurement at the date of the acquisition of the
outstanding payment for the acquisition of that company. Therefore, the amount of net assets
incorporated to the group by both companies to the consolidated accounts amounts to EUR 46,711
thousand.

The most important factors that contributed to the recognition of the consolidation goodwill were the
following:

- Fair value of the expected synergies and other benefits of the business combination. Those
synergies are unique for each business combination, and different business combinations
create different kinds of synergies and, therefore, different values.

- The workforce, the acquisition of the "Know How" of one of the competitors and other
intangible assets which do not meet the criteria of identifiability.

- Additional benefits, which the Group will be able to obtain from the acquired business, beyond
those that other market players would have been able to obtain.

- The benefits brought about by the corporate management of the retail of a greater number of
megawatts.

- Gaining a more advantageous position on the national electricity market by improving the
corporate position through an acquisition of a direct competitor of the Group. All this, in a sector
constantly evolving and affected by diverse corporate transactions.

The accounting for the business combination was considered as definitive.

The fair value of the total acquisition of Unielectrica S.A. by Eryx Investments, SL. in 2017 amours to
EUR 77,261 thousand.

The purchase price of Unieléctrica Energia S.A. included a postponed payment amounting as at 31
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December 2018 to EUR 15,196 thousand, of which EUR 3,971 thousand are considered as current
liabilities. Those payments are not connected with contingent considerations.

As at 31 December 2019, the postponed payment amounts to EUR 7,233 thousand, of which EUR
3,500 thousand is considered as current payable. The recorded values correspond to the present value
of the agreed fixed payments.

Both businesses generated income and expenses for the group during the period comprised between
the date of acquisition to the end of the financial year.

In 2018 the contribution of ADS Energy 8.0, S.LU generated for the Group an increase in ordinary
income and the result attributed to the Parent Company of EUR 9,701 thousand and EUR 193 thousand
of loss, respectively.

In 2018 the contribution of Eryx Investments 2017, S.L and Unielectrica Energia S.A. generated for the
Group an increase in ordinary income and the result attributed to the Parent Company during the period
comprised between the date of acquisition (6 April 2018) and the end of the financial year amounting
to EUR 232,809 thousand and EUR 1,946 thousand, respectively. If the incorporation of those
companies had been carried out on 1 January 2018, the generation of ordinary income and the result
attributed to the Parent Company would have amounted to EUR 296,761 thousand and EUR 2,659
thousand, respectively.

The non-financial assets measured at fair value, which was different from the historic al book value, are
as follows:

- Customer relations for the amount of EUR 21,417 thousand.
- Trademarks for the amount of EUR 20,816 thousand.

Within the fair value hierarchy, the valuation of non-financial assets was allocated to level 3.
The following main features and valuation methods were used:

For the valuation of customer relations the earnings method (MEEM) was used. The value of the assets
was estimated by the sum of future "excess earnings" discounted at present value, less charges for
contributed assets, the main assumptions used in order to determine the value were as follows:

- Sales attributable to customer relations: taking into account the difference between various
typologies (Home, SME, Industrial) and assuming an average incremental sales factor of
around 1%.

- Analysis of the customer churn rate and useful life: a customer churn rate based on the
historical observed sales volume decrease was taken into account, concluding with useful life
according to the customer typology (Home, SME, Industrial) of between 2 and 5 years.

- EBITDA margin calculated on the basis of an analysis of profitability according to customer
typology.

- Other assumptions used: tax rate, charges for contributed assets, discount rate, tax benefit
arising from repayment.

For the valuation of trademarks, the income approach was used, specifically the "Royalty Relief" (also
known as "Relief from Royalties") method was applied, which is one of the most accepted valuation
methods when different trademarks are to be measured. The main valuation parameters were as
follows:

- Attributable sales: identifying different trademarks of the group and assigning a percentage of
the total of the business attributed to each of them.
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- Useful life analysis: assuming indefinite useful life, according to the report of an independent
expert, as there is no calculable limit of time when the asset is going to generate cash flows.

- Royalty rate: based on comparable market rates, this rate was established at between 0.5%
and 1% depending on trademark.

- Other assumptions used: tax rate, discount rate, tax benefit arising from repayment.
There were no non-financial liabilities whose fair value would be different from their previous book value.

On 21 February 2019, Ernst & Young Servicios Corporativos S.L., as an independent expert, issued a
valuation report for the measurement at fair value of certain assets and liabilities (Purchase Price
Allocation) resulting from the acquisition of Grupo Unieléctrica by Eryx Investments 2017, S.L. on 6
April 2018. The reference date for the valuation was 31 March 2018. The report was issued as a usual
instance of this kind of valuation works and does not include any reservations or objections.

Cash and cash equivalents at the date of the acquisition of the companies in 2018 amounted to EUR
9,973 thousand.

If the acquisition of the companies had been carried out on 1 January 2018, the Group's income
statement for that year would have been as follows:

2018
Ordinary income 1,048,317
Procurements (944,171)
Other operating income 2,593
Wages and salaries (19,820)
Other operating expenses (41,035)
Amortisation and depreciation (25,079)
Impairment and profit (loss) on disposal of fixed assets 8,575
Operating profit (loss) 29,380
Financial income 4,124
Financial expenses -20,898
Impairment and profit (loss) on disposal of financial instruments (291)
Exchange differences (94)
Financial profit (loss) (17,159)
Profit (loss) of companies consolidated by equity accounting (48)
Profit (loss) before tax from continuing activities 12,173
Income tax expense (1,969)
Profit (loss) after tax from continuing activities 10,204
Consolidated profit (loss) for the year 10,204
Profit (loss) attributable to the parent company 9,141
Profit (loss) attributable to non-controlling interests 1,063
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¢) Homogenisation of the accounts of the companies in the consolidation scope.
The criteria applied in the homogenisation have been as follows:

- Temporary homogenisation: the accounts of the companies in the consolidation scope are referred
to 31 December 31 December 2019 and 2018.

- Measurement homogenisation; the measurement criteria applied by the subsidiary companies to
the assets, liabilities, income and expenses coincide basically with the criteria applied by the Parent
Company.

- Homogenisation for internal transactions.

- Aggregation homogenisation: for consolidation purposes, the necessary reclassifications have
been made to adapt the structures of the subsidiary companies accounts to that of the Parent
Company and to IFRS-EU.

2.6 Transactions in foreign currency

The items included in the consolidated annual accounts of each entity in the Audax Renovables Group
are stated using the currency of the main economic environment in which the entity operates (functional
currency). The consolidated annual accounts are presented in thousand euros, which is the
presentation currency of the Audax Renovables Group.

The transactions in foreign currency are translated into the functional currency using the exchange rates
in force on the transaction dates. The gains and losses in foreign currency from the settlement of these
transactions and the translation to year end exchange rates of the monetary assets and liabilities
denominated in foreign currency are recognised in the consolidated income statement.

The net income and financial position of all the companies in the Audax Renovables Group (none of
which are trading in a hyperinflationary economy) that have a functional currency different from the
presentation currency are translated into the presentation currency as follows:

- The assets and liabilities of each balance sheet presented are translated at the exchange rate in force
at the balance sheet date.

- The income and expenses of each income statement are translated at monthly average exchange
rates, unless this measure does not reasonably reflect the accumulated impact of the exchange rates
on the transaction dates, in which case the income and expenses are translated at the date of the
transactions.

- All the exchange differences are recognised as separate components in net equity (translation
differences).

The adjustments to goodwill and fair value arising from the acquisition of a foreign entity are treated as
the assets and liabilities of the foreign entity and translated at the year-end exchange rate.
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The exchange rates against the euro of the main currencies of the companies in the Audax Renovables
Group as at 31 December 2019 and 2018 were as follows:

31 December 2019 31 December 2018
Closing Average Closing Average
rate rate rate rate
US dollar 1.1081 1.1202 1.1450 1.1809
Polish zloty 4.2792 4.3009 4.3014 4.2614

2.7 Segment reporting

Operating segments are reported in a manner consistent with the internal information reported to Group
Management in compliance with the IFRS 8 (see Note 4). The operating segments are the components
of the Group that involve business activities from which revenue is obtained and expenses are incurred,
including ordinary income and expenses from transactions with other components of the same Group.
With regards to these segments, the financial information is separated and operating results are
reviewed regularly by Management in order to decide what resources must be assigned to the segment
and to evaluate its performance.

2.8 Intangible assets
a) Goodwill

Gooduwill represents the surplus, on the acquisition date, of the costs of the business combination over
the fair value of the net identifiable assets of the subsidiary, joint venture or associate acquired in the
operation. The goodwill related to the acquisitions of subsidiaries or joint ventures are included under
intangible assets and that related to acquisitions of associated is included under investments
consolidated by equity accounting.

Prior to the entry into force of the International Financial Reporting Standards, and as per IFRS 1,
goodwill arising from the acquisitions before 1 January 2004 was recorded in the amount recognised
as such in the consolidated annual accounts at 31 December 2003 prepared under Spanish accounting
principles.

The cost of the combination is determined by the aggregation of:

— The fair value of the transferred assets on the acquisition date, the liabilities incurred or
assumed and the equity instruments emitted.

— The fair value of any of the contingent considerations depends on the future events or the
compliance with the predetermined conditions.

Costs related with the emission of equity instruments or financial liabilities exchanged for the acquired
assets are not part of the combination costs.

Additionally, fees paid to legal advisors or other professionals that have intervened in the combination,

and of course those costs generated internally with the same nature, are not considered part of the
combination costs. Instead, these costs are directly attributed to the income statement.
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If the business combination is done in different stages, in such a way that before the acquisition date
(obtaining the effective control) it already existed an investment, goodwill or the negative difference will
be obtained by computing the difference between:
— The cost of the business combination, plus the fair value on the acquisition date of any previous
share of the acquiring company in the acquired company, and

— The value of the identifiable acquired assets minus the liabilities assumed, determined
according to what was indicated previously.

Any profit or loss incurred as a consequence of the valuation at fair value on the date in which effective
control is obtained over the shares of the acquired company, will be recognized in the consolidated
income statement. If the investment has been valued previously according to its fair value, the valuation
adjustments pending to be included in the year’s result will be transferred into the income statement.
On the other hand, it is presumed that the cost of the business combination is the best reference point
to estimate the fair value on the acquisition date of any previously issued share.

Any goodwill coming from the acquisition of a company whose functional currency is not the Euro, will
be valued in that distinct currency. The Euro conversion will take place on the balance sheet date.

Goodwill is not amortized and needs to be revised annually so as to check if any impairment needs to
be done. The ending value of goodwill will be its cost value minus the accumulated impairment value.
Any impairment loss is considered an immediate expense and cannot be reversed in the future.

If the combination difference happened to be negative, it would be registered in the income statement
as an income.

If at the closing date of the year in which the combination takes place the valuation processes needed
to apply the acquisition method described above had not been concluded, this accounting entry would
be considered provisional, thus future adjustments on the provisional values would be allowed during
the period it took to acquire the required information, which under no circumstances can be more than
a year. The effects of the adjustments done during this period will be accounted for retroactively,
modifying the comparative information if needed.

The subsequent changes in the fair value of the contingent consideration will be adjusted against
results, unless such consideration has been classified as net equity in which case its further changes
on fair value will not be recognized.

If after taking the efficient control sales transactions take place or subsidiary shares are bought without
losing it, the impact of these transactions without changes in control will be accounted as net equity and
will not modify the value of the consolidated goodwill.

b) Computer software

Computer software purchased and developed by the company itself, including the cost of the
development of websites, is recognised correspondingly to the fulfilment of the conditions established
for the development expenses. The maintenance cost of computer software is expensed as incurred.
These costs are amortised by straight-line amortisation during its estimated useful life (between 3 and
4 years).

The expenses related to the maintenance of computer software are recognised as cost when incurred.
Cost related directly to the production of unique and identifiable software controlled by the Company,
and when it is probable that it will generate economic profit exceeding the cost during more than one
year, is recognised as intangible asset. Direct costs include staff costs of software developers and a
suitable percentage of general costs.
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c) Trademarks and Client portfolio

Client portfolio corresponds primarily to the ones acquired through business combination in the year
2017 of the company Audax Netherlands B.V. and the company Eryx Investments 2017, S.L.
(Unieléctrica Group) during the year 2018.

The client portfolios are amortised by the straight-line amortisation method during their useful life which
is estimated to be between 2 and 8 years and is determined according to the drop ratio based on
historical data.

Trademarks are the ones acquired through business combinations referred to in the previous paragraph.
Some trademarks have indefinite useful life, as there is no estimable limit to the period in which the
asset will generate cash inflows, whereas others are amortised depending on their estimated useful life,
mainly between 2 and 10 years.

d) Right-of-use assets
Right-of-use assets are recognised on the lease commencement date.

The cost of the right-of-use asset includes the amount of the measurement at recognition of the lease
liability, any lease payment made on or before the commencement date, less the incentives received,
the initial direct costs incurred in lease, and the estimated cost to be incurred in dismantling and
restoring the asset.

After the initial recognition, the right-of-use asset is measured at cost less accumulated amortisation
and impairment loss. The amortisation of the right-of-use asset begins on the lease commencement
date and is carried out over the useful life of the underlying asset or the lease term if the latter is shorter.
If the ownership is transferred to the lessee or when it is quite certain that the lessee will exercise the
purchase option, the amortisation is recorded over the useful life of the asset.

The recognition exemption has been applied in leases where the underlying asset is of low value (less
than USD 5,000) and short term (lease term of 12 months or less). In these cases the lease payments
are recognised as operating expenses applying the straight-line method over the lease term.

e) Other intangible assets and Licences

Intangible assets are recorded at acquisition cost, or at fair value when they are acquired through
business combinations, less accumulated amortisation initiated when the asset is available to be used
and less any impairment when it occurs.

These assets arise mainly from measuring at fair value, in business combinations, certain milestones
in the development and implementation of, for example, a wind farm, such as the finding of ideal sites
for the farm, wind measurements, obtaining licenses and authorisation from official bodies for the
construction of a wind farm, etc. They include own work capitalised (basically staff costs) under
intangible assets when the requirements of IAS 38 are met. These intangible assets are amortised on
a straight-line basis over the farm’s useful life, which begins when the assets are put into operation.

The net book value of the intangible assets is tested for possible impairment before their amortisation
begins and if changes or events indicate that their net book value cannot be recovered.
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2.9 Property, plant and equipment

Property, plant and equipment are recognised at their acquisition price or cost of production minus their
accumulated depreciation and accumulated recognised impairment losses. This account also includes
own work capitalised (basically staff costs) for property, plant and equipment when the requirements of
its recognition are met. The provisions for dismantling, under contract, which are recorded upon start
up at their current value as property, plant and equipment (with a counter-entry under provisions), form
part of the cost and are depreciated over the useful life of the wind farm.

The net financial expenses, and other expenses directly attributable to property, plant and equipment,
are included in the acquisition cost until they are brought into use.

The costs of extension, modernisation or improvement of property, plant and equipment are capitalised
only when they represent an increase in their capacity, productivity or a lengthening of their useful life,
and as long as it is possible to know or estimate the carrying value of the assets that are written off
inventories when replaced.

The costs of major repairs are capitalised and depreciated over their estimated useful lives while
recurrent maintenance expenses are taken to income statement during the year in which they are
incurred.

The depreciation of property, plant and equipment, except for land, which is not depreciated, is
calculated on a straight-line basis according to their estimated useful lives, taking into account ordinary
wear and tear. The estimated useful lives are as follows:

Years of

Depreciation estimated

method useful life
Constructions Straight-line 33-50
Plant and machinery Straight-line 8-25
Other plants, facilities and equipment Straight-line 5-20
Other property, plant and equipment Straight-line 4-14

The residual value and useful life of assets are reviewed, and adjusted if needed, at each consolidated
balance sheet date.

When the book value of an asset is greater than its estimated recoverable value, it is immediately written
down to the recoverable value.

The profit and loss on the sale of property, plant and equipment is calculated by comparing the income
obtained from the sale against book value and then taken to the income statement.

2.10 Impairment of non-financial assets

The Group applies the method of assessing the existence of indications which might imply possible
impairment of non-financial assets subject to amortisation or depreciation, in order to verify if the
carrying amount of said assets exceeds the recoverable amount.

Moreover, regardless of whether there are any indications of impairment, the Group examines at least

once a year the possible impairment that could affect the goodwill and the intangible assets of indefinite
useful life, as well as intangible assets that are not yet available for use.
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The recoverable amount of an asset is whichever is higher between its fair value less costs of disposal
or its value in use. The value in use of an asset is determined according to the future cash flows
expected to be derived from the use of the asset, the expectations about possible variations in the
amount or timing of those future cash flows, the time value of money, the price for bearing the
uncertainty inherent in the asset and other factors that market participants would reflect in pricing the
future cash flows related to the asset.

Negative differences resulting from the comparison between the carrying amount and the recoverable
amount of the assets are recognised in profit and loss.

The recoverable amount must be calculated for an individual asset, unless the asset does not generate
cash inflows which are largely independent of cash inflows from other assets or groups of assets. If this
is the case, the recoverable amount is determined for the CGU (Cash-Generating Unit) to which it
belongs.

Impairment loss of a CGU initially reduces the goodwill allocated to that CGU and, later on, to the other
assets of the CGU pro rata the carrying amount of each one of the assets, with the limit for each one of
them of whichever is the higher between its fair value less cost of sale or other disposal, its value in
use, and zero.

The Group assesses at each balance sheet date whether there is an indication that an impairment loss
recognised in previous years does not exist anymore or may have decreased. Reversal of impairment
loss for goodwill is not possible. Impairment loss for the rest of assets may be only reversed if there has
been a change in the estimates used to determine the recoverable amount of the asset.

Reversal of the impairment loss is recognised in the profit or loss. However, the increased carrying
amount due to reversal should not be more than what its depreciated historical cost would have been
if the impairment had not been recognised.

2.11 Leases

Policy applicable from 1 January 2019.

Identification of a lease

At the beginning of a contract, the Group assesses if the contract contains a lease. A contract is or
contains a lease if it conveys the right to control the use of an identified asset for a period of time in
exchange for consideration. The period in which the Group uses an asset includes consecutive and
non-consecutive periods. The Group reassesses the conditions only when the contract is amended.
Lessee accounting

In the contracts which contain one or more lease components and non-lease components, the Group
assigns consideration of the contract to each lease component according to the selling stand-alone
price of the lease component and aggregate stand-alone price of the non-lease components.

The payments made by the Group which do not involve transfer of goods or services to the Group by
the lessor are not a component separate from the lease, but form part of the total consideration of the

contract.

The Group decided to not apply the accounting policies specified below for short-term leases and those
where the value of the underlying asset is lower than EUR 4 thousand. (IFRS 16.8 and B3-B8).

For this kind of contracts, the Group recognises the payments on a straight-line basis over the lease
term.
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At the beginning of the lease the Group recognises a right-of-use asset and a lease liability. The right-
of-use asset consists of the amount of the lease liability, any lease payment made on or before the
commencement date, less the incentives received, the initial direct costs incurred in lease and the
estimated cost to be incurred in dismantling and restoring the asset, as indicated in the provisions
accounting policy.

The Group measures the lease liability at the present value of the lease payments that are not paid at
the commencement date. The Group discounts the lease payments using the adequate incremental
rate, except for when it is possible to credibly determine the lessor's interest rate implicit in the lease.

The unpaid lease payments consist of fixed payments, less any lease incentives receivable, variable
payments that depend on an index or a rate, initially measured using the index or rate applicable at the
commencement date, the amounts expected to be payable under residual value guarantees, the
exercise price of a purchase option if the Group is reasonably certain to exercise that option, and the
payments of penalties for terminating the lease if the lease term reflects the exercising of an option to
terminate the lease.

The Group measures the right-of-use assets, less any accumulated depreciation and any accumulated
impairment losses, adjusted for any remeasurement of the lease liability.

If the contract conveys the ownership of the asset to the Group at the end of the lease term or the right-
of-use asset includes the purchase option price, depreciation is carried out applying the criteria
indicated in the property, plant and equipment paragraph from the lease commencement date to the
end of the useful life of the asset. Otherwise, the Group depreciates the right-of-use asset from the
commencement date to the earlier of the end of the useful file of the right-of-use asset or the end of the
lease term.

The Group applies the criteria of the impairment of non-current assets indicated in Note 5 to the right-
of-use assets.

The Group measures the lease liability incrementing it by the accrued financial expense, reducing it by
the payments made and remeasuring the book value due to amendments to the lease or in order to
reflect the adjustments of the in-substance fixed payments.

The Group recognises variable payments that were not included in the initial measurement of the liability
in profit or loss for the period in which the circumstance occurred which triggered the payment.

The Group recognises the amount of the remeasurement of the lease liability as an adjustment to the
right-of-use asset until it is reduced to zero and later in profit or loss.

The Group remeasures the lease liability by discounting the lease payments using a revised discount
rate if there is a change in the lease term or a change to the assessment of the option to purchase the
underlying asset.

The Group remeasures the lease liability if there is a change in the amounts expected to be payable
under residual value guarantee or a change to the index or rate used to determine the payments,
including a change to reflect the changes in the market rental rates following a market rent review.

The Group recognises a lease modification as a separate lease if the modification increases the scope
of the lease by adding the right to use one or more underlying assets and the consideration for the lease
increases by an amount commensurate with the stand-alone price for the increase in scope and any
adjustments to that stand-alone price to reflect the circumstances of the particular contract.

If the modification is not accounted for as a separate lease, at the date of the modification, the Group
allocates the consideration in the modified contract in the way indicated above, determines again the
lease term and remeasures the lease liability by discounting the revised payments using a revised
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discount rate. The Group decreases the book value of the right-of-use asset to reflect the partial or full
termination of the lease in the modifications that decrease the scope of the lease, and recognises in
profit or loss the relevant gain or loss. For all other lease modifications, the Group adjusts the book
value of the right-of-use asset.

Lessor accounting

In the contracts which contain one or more lease components and non-lease components, the Group
allocates the consideration of the lease contract applying the accounting policy of Revenue from
Contracts with Customers.

The Group classifies as finance lease the contracts which initially transfer substantially to the lessee all
the risk and rewards incidental to ownership of the underlying assets. Where this is not the case, they
are classified as operating leases.

Finance leases

The Group recognises a receivable at the present value of the lease receivable plus the unguaranteed
residual value, discounted using the interest rate implicit in the lease (net investment in the lease). Initial
direct costs are included in the initial measurement or the receivable and decrease the amount of the
recognised income over the lease term. Financial income is allocated to the income statement using
the method of the effective interest rate.

At the commencement date, the Group recognises in the lease receivable account the amounts to be
collected related to the fixed payments, less the incentives payable, variable payments that depend on
an index or rate, measured using the index or rate applicable at that date, any amount under residual
value guarantees paid to the lessor by the lessee, its related party or any third party not related to the
lessor with financial capacity to fulfil the obligation, the exercise price of a purchase option if it is
reasonably certain that it will be exercised by the lessee and the payments of penalties for terminating
the lease if the lease term reflects that the lessee is going to exercise the option to terminate the lease.

The Group recognises a finance lease modification as a separate lease if the modification increases
the scope of the lease by adding the right to use one or more underlying assets and the consideration
for the lease increases by an amount commensurate with the stand-alone price for the increase in scope
and any adjustments to that stand-alone price to reflect the circumstances of the particular contract.

If the modification is not accounted for as a separate lease and the lease would have been classified
as an operating lease, had the modification occurred at the commencement of the lease, the Group
accounts for the modification as a new lease from the effective date of the modification and measures
the book value of the underlying asset as a net investment in the lease immediately before the effective
date of the modification. Otherwise, the Group applies the modification requirements indicated in the
accounting policy for financial instruments.

The Group reviews regularly the unguaranteed residual values. If there is a reduction, the income
allocation over the lease term is revised and any reduction in respect of the amounts accrued is
recognised immediately in profit or loss.

Operating leases

The Group presents the assets leased to third parties under operating lease contracts according to the
nature of the assets applying accounting principles.

The Group recognises income from operating leases, less the incentives granted, as income on a

straight-line basis over the lease term, except for when another systematic base if that basis is more
representative of the pattern in which benefit from the use of the underlying asset is diminished.
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The initial direct costs of the lease are added to the carrying amount of the underlying asset and are
recognised as expense over the lease term on the same basis as the lease income.

The Group recognises variable payments as income when it is probable that they will be receivable,
which generally is when circumstances occur that trigger the payment.

The Group recognises an operating lease modification as a new lease from the effective date of the
modification, considering any prepayment or deferred payment for the original lease as a part of the
lease payments of the new lease.

Policy applicable before 1 January 2019.

In the case of contracts concluded before 1 January 2019, the Group determined whether the
arrangement was or contained a lease based on the assessment of the following circumstances:

. fulfilment of the arrangement depended on the use of a specific asset or assets; and
. the arrangement conveyed the right to use the asset. The arrangement conveyed the right to
use the asset if one of the following conditions was met:

. the purchaser had the ability or the right to operate the asset while obtaining or
controlling more than an insignificant amount of the output;

. the purchaser had the ability or the right to control physical access to the asset while
obtaining or controlling more than an insignificant amount of the output; or

. the facts and the circumstances indicated that it was remote that other parties would

take more than an insignificant amount, and the unit price was neither fixed per unit of
output nor equal to the current market price per unit of output.

As a lessee

In this case the leased assets were measured initially at fair value of the asset or, if lower, at present
value of the minimum lease payments. The minimum lease payments were the payments that the
lessee should pay over the lease term, excluding any contingent payment. After the initial recognition,
the assets were accounted for according to the policy applicable to the asset.

The assets kept under other leases were classified as operating leases and were not recognised in the
Group's statement of financial position. The payments made under the operating leases were
recognised in the profit or loss on a straight-line basis over the lease term. The received lease incentives
were recognised as an integral part of the total expense of the lease over its term.

As alessor

When the Group acted as a lessor, it determined at the commencement of the lease whether each
lease was a finance lease or an operating lease.

In order to classify each lease, the Group carried out a general assessment whether a lease transferred
substantially all the risk and rewards incidental to ownership of the underlying asset. If that was the
case, the lease was a finance lease; otherwise, it was an operating lease. As a part of this assessment,
the Group considered certain indicators, such as whether the lease was for the major part of the
economic life of the asset.
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2.12 Impairment losses on non-financial assets

The Group applies the method of assessing the existence of indications which might imply possible
impairment of non-financial assets subject to amortisation or depreciation, in order to verify if the
carrying amount of said assets exceeds the recoverable amount.

Moreover, regardless of whether there are any indications of impairment, the Group examines at least
once a year the possible impairment that could affect the goodwill and the intangible assets of indefinite
useful life, as well as intangible assets that are not yet available for use.

The recoverable amount of an asset is whichever is higher between its fair value less costs of disposal
or its value in use. The value in use of an asset is determined according to the future cash flows
expected to be derived from the use of the asset, the expectations about possible variations in the
amount or timing of those future cash flows, the time value of money, the price for bearing the
uncertainty inherent in the asset and other factors that market participants would reflect in pricing the
future cash flows related to the asset.

Negative differences resulting from the comparison between the carrying amount and the recoverable
amount of the assets are recognised in profit and loss.

The recoverable amount must be calculated for an individual asset, unless the asset does not generate
cash inflows which are largely independent of cash inflows from other assets or groups of assets. If this
is the case, the recoverable amount is determined for the CGU (Cash-Generating Unit) to which it
belongs.

Impairment loss of a CGU initially reduces the goodwill allocated to that CGU and, later on, to the other
assets of the CGU pro rata the carrying amount of each one of the assets, with the limit for each one of
them of whichever is the higher between its fair value less cost of sale or other disposal, its value in
use, and zero.

The Group assesses at each balance sheet date whether there is an indication that an impairment loss
recognised in previous years does not exist any more or may have decreased. Reversal of impairment
loss for goodwill is not possible. Impairment loss for the rest of assets may be only reversed if there has
been a change in the estimates used to determine the recoverable amount of the asset.

Reversal of the impairment loss is recognised in the profit or loss. However, the increased carrying
amount due to reversal should not be more than what its depreciated historical cost would have been
if the impairment had not been recognised.

2.13 Financial Instruments

1) Recognition and classification of financial instruments
Financial instruments are classified at the moment of their initial recognition as a financial asset, a
financial liability or an equity instrument, according to the substance of the contract and to the definitions
of financial asset, financial liability or equity instrument developed in IAS 32 “Financial Instruments:
Presentation”.
The Group classifies a financial asset or financial liability as held for trading if:
- ltis acquired or incurred principally for the purpose of selling or repurchasing it in the near term;
- Inthe initial recognition it is part of a portfolio of identified financial instruments that are managed

as a set and for which there is an evidence of a recent pattern of short-term profit taking;
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- It is a derivative, except for a derivative designated as hedging instrument and meets the
requirements to be efficient and a derivative which is a financial guarantee contract

- Itis a commitment to provide financial assets obtained by borrowing and that are not owned.

The Group classifies a financial asset at amortised cost if it is held within the framework of business
model whose objective is to hold financial assets in order to collect contractual cash flows and the
contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding (SPPI)

The Group classifies a financial asset at fair value through other comprehensive income if it is held
within the framework of business model whose objective is reached by collecting contractual cash flows
and selling financial assets and the contractual terms of the financial asset give rise on specified dates
to cash flows that are SPPI.

The business model is determined by the key personnel of the Group and on a level which reflects the
way in which the groups of financial assets are collectively managed in order to attain specific business
objective. The Group’s business model represents the way in which the Group manages its financial
assets for the purpose of generating cash flows.

The financial assets within the business model whose objective is to hold assets in order to collect
contractual cash flows are managed for the purpose of generating cash flows in the form of contractual
amounts collected over the life of the instrument. The Group manages the assets held in the portfolio
for collection of those specific contractual cash flows. In order to determine whether the cash flows are
collected through the reception of contractual cash flows from financial assets, the Group evaluates the
frequency, the value and schedule of sales in previous years, the reasons for those sales and the
expectations concerning future sale activities. However, the sales as such do not determine the
business model and, therefore, should not be considered separately. It is the data on previous sales
and on the expectations concerning future sales that provides the information indicative of the method
of attaining the Group’s declared objective regarding the management of financial assets and, more
specifically, the method of collecting cash flows. The Group evaluates the data on previous sales in the
context of the reasons for those sales and of the conditions existing at that moment and compared to
the current ones. For this purpose, the Group considers that trade receivables and accounts receivable
which will be the subject of transfer to third parties and which will not involve their derecognition, are
held within this business model.

Although the objective of the Group’s business model is to hold financial assets in order to collect
contractual cash flows, the Group holds all the instruments until maturity. Therefore, the Group’s
business model is to hold financial assets in order to collect contractual cash flows even in the event of
a sale or an expected future sale of these assets. The Group considers this requirement as fulfilled,
provided that the sale occurred due to an increased credit risk of the financial assets. In other
circumstances, on an individual and collective level, the sales must be of little significance, even if they
are frequent or infrequent, even if they are significant.

The financial assets which are belong to the business model whose objective is to hold assets in order
to collect contractual cash flows and sell them are managed for the purpose of generating cash flows
in the form of contractual amounts collected and selling them according to various needs of the Group.
In this kind of business model the Group’s key management personnel has decided that in order to fulfil
this objective the collection of contractual cash flows is as essential as the sale of the financial assets.
In order to attain this objective the Group collects contractual cash flows as well as sells financial assets.
In comparison to the previous business model, in this one the Group usually carries out the sale of the
assets that are more frequent and of a higher value.
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The contractual cash flows that are SPPI, are consistent with the basic lending arrangement. In a basic
lending arrangement the most significant element of the interest is generally the compensation for the
time value of money as well as the credit risk. However, in an arrangement of this kind the interest also
includes the compensation for other risks, such as liquidity, and costs, such as the administrative costs
of a basic loan linked to holding the financial asset during a specific period. Furthermore, the interest
may include a profit margin consistent with a basic lending arrangement.

As indicated in note 9, the Group has designed certain equity instruments as measured at fair value
through other comprehensive income.

The Group designates a financial asset initially at fair value through profit and loss, if doing so eliminates
or significantly reduces a measurement or recognition inconsistency that would otherwise arise from
measuring assets or liabilities or recognising the gains and losses on them on different bases.

The rest of financial assets are classified at fair value through profit and loss.

The Group designates a financial liability at the moment of its initial recognition as at fair value through
profit and loss if by doing so eliminates or significantly reduces a measurement or recognition
inconsistency that would otherwise arise from measuring assets or liabilities or recognising the gains
and losses on them on different bases or the liability is part of a group of financial liabilities or financial
assets and financial liabilities that is managed and its performance is evaluated on a fair value bases,
in accordance with a documented risk management or investment strategy, and information about the
group is provided internally on that basis to the Group’s key management personnel.

The Group classifies the rest of financial liabilities, except for the financial guarantee contracts, loan
commitments at an interest rate below the market rate and the financial liabilities resulting from a
transfer of financial assets that do not meet the requirements for their derecognition or are accounted
for using the continued involvement approach as financial liabilities at amortised cost.

i) Principles of compensation

A financial asset and a financial liability are subject to compensation only when the Group has the legal
right actually enforceable to compensate the recognised amounts and has the intention to settle for
differences or realise the asset and cancel the liability simultaneously. In order for the Group to have
the legal right actually enforceable, it should not be contingent to a future event and should be legally
enforceable in the ordinary course of business, in case of insolvency or legally declared liquidation and
in case of default.

ii) Financial assets and liabilities at fair value through profit and loss

Financial assets and financial liabilities at fair value through profit and loss are initially recognised at fair
value. Transaction costs directly attributable to the purchase or issuance are recognised as expenses
in the amount they are incurred.

The fair value of a financial instrument at the initial recognition moment is usually the price of the
transaction, except for when that price contains elements that are different from the instrument, in which
case the Group determines its fair value. If the Group establishes that the fair value of an instrument
differs from the price of the transaction, it records the difference in profit or loss, in proportion to the
value obtained by reference to a price quoted on an active market or of an identical asset or liability or
obtained by a measurement method using only observable data. In other cases the Group recognises
the difference in profit or loss when there is a change in a factor that the market participants would
consider in determining the price of the asset or liability. (IFRS 7.28 a)

Subsequently to the initial recognition, they are recognised at fair value recording the differences in
profit or loss. The changes of the fair value include the component of interest and dividends. The fair
value is not reduced by the transaction costs which may be incurred by the sale or other disposal.
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The Group determines the change in the fair value attributable to the credit risk calculating initially the
internal return rate at the beginning of the period using the fair value and the contractual cash flows and
discounts from said rate the reference interest rate in order to determine the specific kind of component
of the credit risk, provided that the change in the reference interest rate is not significant and there are
no other factors which might involve important changes in the fair value. On every balance sheet date
the Group discounts the contractual cash flows at a rate established as the sum of the reference rate
of the date plus a specific rate of the credit risk component. The difference between the fair value at the
balance sheet date and the previous amount represents the change linked to the credit risk.

iii) Financial assets and liabilities at amortised cost

The financial assets and financial liabilities at amortised cost are initially recognised at their fair value,
plus or minus incurred transaction costs, and are subsequently measured at amortised cost using the
effective interest rate method.

iv) Financial assets at fair value with changes in other comprehensive income

The financial assets at fair value with changes in other comprehensive income are initially recognised
at fair value plus transaction costs that are directly attributable to the purchase.

Subsequently to the initial recognition the financial assets classified into this category are measured at
fair value with recognition of loss or gain in other comprehensive income, except for the loss or gain
due to exchange rate, as explained in section 2.6 (foreign currency transactions) and expected credit
loss. The amounts recognised in other comprehensive income are recognised in profit or loss at the
moment of derecognition of the financial assets. However, the interests calculated using the effective
interest rate method are recognised in profit or loss.

As indicated above, the Group has designed certain equity instruments as measured at fair value with
changes in other comprehensive income. Subsequently to the initial recognition, the equity instruments
are measured at fair value with recognition of loss or profit in other comprehensive income. The
amounts recognised in other comprehensive income are not subject to reclassification to profit or loss,
without prejudice of being reclassified to reserves at the moment of derecognition of the instruments.

V) Financial assets measured at cost

The investments in equity instruments for which there is no sufficient information to measure their fair
value or when there is a wide range of measurements and derivative instruments that are linked to them
which should be settled for providing those investments, are measured at cost. However, if the Group
may obtain at any moment a credible measurement of the asset or of the contract, it will recognise them
at that moment at fair value recording the gain or loss in profit or loss or in other comprehensive income
if the instrument is designated at fair value with changes in other comprehensive income.

vi) Reclassifications of financial instruments

The Group reclassifies financial assets when it modifies the business model for the management of that
assets. The Group does not reclassify financial liabilities.

If the Group reclassifies a financial asset from the category of at amortised cost to at fair value with
changes in profit or loss, it recognised the difference between the fair value and the carrying amount in
the profit or loss. From that moment on, the Group does not record financial asset interests separately.

If the Group reclassifies a financial asset from the category of at fair value with changes in profit or loss
to at amortised cost, the fair value at the date of the reclassification is considered to be the new gross
carrying amount for the purpose of applying the effective interest rate approach and of recording credit
losses.

If the Group reclassifies a financial asset from the category of at amortised cost to at fair value with
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changes in other comprehensive income, it recognises the difference between the fair value and the
carrying amount in other comprehensive income. The effective interest rate and the expected credit
loss record are not adjusted by the reclassification. However, the accumulated amount of the expected
credit losses is registered against other comprehensive income and is itemised in the notes.

If the Group reclassifies a financial asset from the category of at fair value with changes in other
comprehensive income to at amortised cost, it is reclassified at its fair value. The amount of the
difference in equity is adjusted to the carrying amount of the asset. The effective interest rate and the
expected credit loss record are not adjusted by the reclassification.

If the Group reclassifies a financial asset from the category of at fair value with changes in profit or loss
to at fair value with changes in other comprehensive income, the effective interest rate and expected
credit loss are determined at the date of the reclassification at the fair value of that moment.

If the Group reclassifies a financial asset from the category of at fair value with changes in other
comprehensive income to at fair value with changes in profit or loss, the amount of the difference in
equity is reclassified to profit or loss. From that moment on, the Group does not record financial asset
interest separately.

Vii) Financial guarantee contracts

The Group recognises financial guarantee contracts initially at the premium received. If the Group
collects the premium in instalments in arm’s length terms, the financial guarantee is recognised at zero
net amount. Subsequently to the initial recognition, the financial guarantee contracts are measured at
the amount of the expected credit loss or the amount initially recognised, depending on which of them
is higher, less the accumulated amount of recognised income according to the indicated in the income
from contracts with clients section.

If the financial guarantee is issued without compensation, its counterparty is recognised as cost in the
profit and loss account.

However, if the financial guarantee arises from a transfer of financial assets which does not fulfil the
requirements for derecognition from the balance sheet, it is recognised pursuant to section 2.11
(derecognition of financial assets).

viii) Impairment

The Group recognises in profit or loss a loss allowance due to expected credit loss of the financial
assets measured at amortised cost, fair value with changes in other comprehensive income, finance
lease accounts receivable, contract assets, lending commitments and financial guarantees.

For financial assets measured at fair value with changes in other comprehensive income the expected
credit loss is recognised in other comprehensive income and does not reduce the fair value of the
assets.

The Group measures on every balance sheet date the loss allowance by an amount equal to the
expected credit loss in the following twelve months, for the financial assets for which the credit risk has
not increased significantly since the date of the initial recognition or when it considers that the credit
risk of a financial asset has not increased significantly.

The Group determines on every balance sheet date whether the credit risk of an instrument considered
individually or of a group of instruments considered collectively has increased significantly since the
initial recognition. For the purpose of collective evaluation the Group has grouped the instruments
according to shared risk features.

42



AUDAX RENOVABLES, S.A. AND SUBSIDIARIES
Notes to the Consolidated Annual Accounts for the year 2019
(EUR thousands)

In order to determine whether for an instrument or a group of instruments the credit risk has increased
significantly the Group uses the change in the risk of a default during the expected lifetime of the
instrument instead of changes in the amount of the expected credit losses. Therefore the Group
evaluates the change in the risk of a default at every balance sheet date comparing it to the initial
recognition. For this purpose the Group considers that a default occurs when there are justified doubts
concerning recovery.

For the purpose of determining whether there is a significant increase in the credit risk the Group
evaluates all the reasonable and justifiable prospective information, in particular:

- Internal and external credit risk ratings;

- Current or expected adverse changes in the business, financial or economic situation which may
give rise to a significant change in the borrower’s ability to fulfil their obligations;

- Current or expected significant changes in the borrower’s operating income;

- Significant increase in the credit risk of other financial instruments of the same borrower;
- Significant changes in the value of the collateral supporting the obligation or in the quality of third-
party guarantees or credit enhancements.

- Macroeconomic information such as interest rates, growth, unemployment rates, GDP of the region,
real property market prices or rents.

- The Group considers that the credit risk has increased significantly since the initial recognition when
its maturity period is extended.

If there has been a significant increase in the credit risk of an instrument or a group of instruments since
the initial recognition, the expected credit loss covers the entire expected life of the instrument. For the
financial assets acquired or originated with incurred losses the Group recognises at every balance sheet
date only the positive or negative changes in the expectations of loss since the initial recognition as a
loss or profit from impairment, regardless of whether the profit exceeds the initially estimated amount
of the incurred credit loss.

For the financial assets renegotiated or modified and which have not implied derecognition of the
original financial asset the Group evaluates the significant increase in credit risk comparing the risk of
a default at the date of the b