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CERTAIN TERMS AND CONVENTIONS
Unless otherwise specified or the context requires otherwise in this annual report:

e “2023 notes” means the €500.0 million aggregate principal amount of 3.50% Senior Secured Notes
due 2023 issued by Gestamp Funding Luxembourg S.A.;

e “Acek” means our majority shareholder Acek Desarrollo y Gestion Industrial, S.L. (formerly
named Corporacion Gestamp, S.L.);»  “ArcelorMittal Group” means ArcelorMittal S.A. and its
subsiadiries;

*  “Asia” means China, India, South Korea, Japan, Thailand and Taiwan;

*  “Board of Directors” means the board of directors of the Company;

*  “Body-in-White” means component parts and assemblies for car bodies, such as hoods, roofs,
doors, fenders and other high quality and high efficiency or “Class A” surfaces and assemblies;

*  “Bylaws” means the bylaws or articles of association of the Company, approved and restated on
March 3, 2017 by the extraordinary General Shareholders’ Meeting of the Company;

*  “CAGR” means compound annual growth rate;

e “Chassis” means the internal framework of an automotive vehicle used in automobile
manufacturing;

*  “Class A surfaces” means skin panels (i.e. exterior large parts of car bodies);

*  “CNMV” means the Spanish National Securities Market Commission (Comisién Nacional del
Mercado de Valores);

¢ “CO2” means carbon dioxide;

*  “dies” means the tool used in the stamping and forming processes to cut or form raw material into
a required shape using a press;

e “Directors” means the members of the Board of Directors;
*  “Eastern Europe” means Russia, Poland, Hungary, Slovakia, the Czech Republic and Turkey;
*  “EEA” means the European Economic Area;

*  “EIB Loan” means the financing agreement entered into by Gestamp and the European Investment
Bank on June 15, 2016 for an amout of €160.0 million;

*  “EMAS” means the European Union Eco Management and Audit Scheme;
*  “EU” means the European Union;

*  “EUR,” “euro(s),” “Euro(s),” and “€” means the currency of those countries in the EU that form
part of the common currency of the euro;

*  “EuroNCAP” means the European New Car Assessment Program, established in 1997 and
composed of seven European governments and motoring and consumer organizations to encourage
safety improvements to new car design;

e “EV” means electric vehicles;

*  “FRP” means fiber reinforced plastics;



“GBP”, “pound(s)” and “£” means the currency of the United Kingdom;
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“Gestamp”, the “Company”, “Group”, “we”, “us” and “our” means Gestamp Automocion, S.A.
together with its consolidated subsidiaries, unless otherwise indicated or the context so requires;

“Gestamp 2020 means Gestamp 2020, S.L., a special purpose vehicle owned by Acek (75% of its
share capital) and Mitsui (25% of its share capital) and which holds, in turn, 50.1% of the
Company’s share capital and voting rights;

“GHG” means greenhouse gases;

“Gonvarri” means Gonvarri Corporacion Financiera, S.L. which is the holding entity of an
industrial group controlled by Acek that develops two main ativities: (i) steel services and (ii)
manufacturing of metal components for renewable energy plants;

“Grupo Acek” means Acek together with its subsidiaries;

“IFRS” means the International Financial Reporting Standards promulgated by the International
Accounting Standards Board and as adopted by the European Union;

“IHS” means IHS, Inc.;
“IIHS” means the Insurance Institute for Highway Safety in the United States an independent,
nonprofit scientific and educational organization established to reduce the losses from crashes on

the roads;

“Mechanisms” means the gadgets used to operate the moving parts and systems of an automotive
vehicle, such as hinges, doorchecks, liftgates, etc.;

“Mercosur” means Brazil and Argentina;
“Mitsui” means Mitsui & Co., Ltd.;
“MPa” means a Megapascal, a measure of force per unit area;

“North America” or “NAFTA” means the United States of America and the United States of
Mexico;

“NHTSA” means the National Highway Traffic Safety Administration in the United States;
“NVH” means noise, vibration and harshness;

“OEM” and “OEMs” means Original Equipment Manufacturer and Original Equipment
Manufacturers, respectively;

“Riberas Family” means, Mr. Francisco José Riberas Mera and Mr. Juan Maria Riberas Mera and
their respective direct descendants by nature or adoption;

“Senior Facilities Agreement” means the senior facilities agreement dated April 19, 2013 as
amended on May 8, 2013, May 2, 2014, December 10, 2014, April 17, 2015 and as amended and
restated on May 20, 2016, and as further amended from time to time, entered into between, among
others, the Company as original borrower, various subsidiaries of the Company (including
Gestamp Funding Luxembourg S.A.) as original guarantors, the original lenders listed therein and
Deutsche Bank AG, London Branch as agent and as security agent;

“Shares” means all the ordinary shares of the Company, with a nominal value of €0.50 per share;

“Spanish Commercial Code” means the Real Decreto de 22 de agosto de 1885 por el que se
publica el Cédigo de Comercio, as amended;

“Spanish Companies Act” means the Real Decreto Legislativo 1/2010, de 2 de julio, por el que se



aprueba el texto refundido de la Ley de Sociedades de Capital, as amended;

“Spanish Corporate Governance Code” means the Cddigo de Buen Gobierno de las Sociedades
Cotizadas approved by the CNMV Board on February 18, 2015, as amended;

“Spanish Securities Markets Act” means the Real Decreto Legislativo 4/2015, de 23 de octubre,
por el que se aprueba el texto refundido del Mercado de Valores, as amended;

“SUV” means suburban or sport utility vehicles which are also classified as light vehicles;
“Tooling and Other Products” means tooling and dies and other related services;

“UK” or “U.K.” means the United Kingdom;

“US”, “U.S.” and “United States” means the United States of America;

“US$”, “dollar(s)” and “$”” means the currency of the United States of America; and

“Western Europe” means Spain, Portugal, France, the United Kingdom, Germany, Sweden,
Belgium and Luxembourg.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial information and operational data

This annual report includes our audited consolidated historical financial statements as of and for the
years ended December 31, 2016, 2015 and 2014.

The audited consolidated financial statements for the fiscal year 2016 were formally prepared
(formuladas) by the Directors of the Company at the Board of Directors meeting held on March 3, 2017 and
have been approved (aprobadas) by the General Shareholders’ Meeting on March 22, 2017.

Other financial data are included which are derived from our accounting records. We prepare our
financial statements in euro. Unless otherwise indicated, all financial information in this annual report has been
prepared in accordance with IFRS applicable at the relevant date. IFRS differs in certain significant respects
from generally accepted accounting principles in the United States.

See “Independent Auditors” for a description of the independent auditors’ report dated March 7, 2017
on our consolidated financial statements as of and for the year ended December 31, 2016 which have been
audited by Ernst & Young, S.L., independent auditors, as stated in their unqualified reports appearing herein on
pages F-1 to F-148 of this annual report.

Alternative performance measures (“APMs”)

This annual report contains financial measures that are not defined or recognized under IFRS including:
revenue on a constant currency basis, EBITDA, EBITDA margin; growth capital expenditures; recurrent capital
expenditures; net payments on investments; adjusted operating cash flow; cash flow conversion; order intake;
total financial debt; net financial debt; net financial expenses; and leverage and coverage ratios. We present
these APMs because we believe that the APMs contribute to a better understanding of our results of operations
by providing additional information on what we consider some of the drivers of our financial performance.
Furthermore, we believe that these APMs are widely used by certain investors, securities analysts and other
interested parties as supplemental measures of performance and liquidity.

APMs should not be considered in isolation and investors should not consider such information as
alternatives to revenue, profit before tax or cash flows from operations calculated in accordance with IFRS, as
indications of operating performance or as measures of the Company’s profitability or liquidity. Such financial
information must be considered only in addition to, and not as a substitute for or superior to, financial
information prepared in accordance with IFRS included elsewhere in this annual report. Investors are cautioned
not to place undue reliance on these APMs and are also advised to review them in conjunction with the
Financial Statements included elsewhere in this annual report.

For the definition of and a reconciliation to an appropriate measure calculated in accordance with IFRS
of the APMs included in this annual report, see “Operating and Financial Review—Alternative Performance
Measures (“APMs”)”.

Currency references

All references in this annual report to “euro,” “€,” or “EUR” are to the lawful currency of the
participating Member States, including Spain, in the third stage of European Economic and Monetary Union of
the Treaty establishing the European Community, as amended from time to time and all references to “U.S.
dollars”, “dollars”, “U.S.$”, “USD” or “$” are to the lawful currency of the United States of America.

The constant currency translation used to calculate revenue at constant currency presented in this
annual report is based on our average exchange rates for the years 2016, 2015 and 2014. The exchange rates
used for the major currencies were as follows:



Average exchange rates for the year

2016 2015 2014
United States dollar 1.107 1.110 1.328
Pound sterling 0.819 0.727 0.806
Swedish krona 9.467 9.357 9.103
Polish zloty 4.363 4.184 4.186
Hungarian forint 311.460 309.970 308.710
Russian ruble 74.143 68.019 51.097
Czech crown 27.034 27.285 27.535
Mexican peso 20.659 17.620 17.667
South Korean won 1284.274 1256.697 1398.113
Chinese renminbi 7.349 6.981 8.187
Indian rupee 74.365 71.219 81.063
Brazilian real 3.858 3.698 3.121
Argentinian peso 16.330 10.280 10.772
Turkish lira 3.344 3.024 2.905

We believe that constant currency measures have limitations, particularly as the currency effects that
are eliminated may constitute a significant element in our revenue and expenses and could materially impact our
performance. We do not evaluate our results and performance on a constant currency basis without also
evaluating our financial information prepared at actual foreign exchange rates in accordance with IFRS. The
measures presented on a constant currency basis should not be considered in isolation or as an alternative to the
measures reported on our income statement or the notes thereto, and should not be construed as a representation
that the relevant currency could be or was converted into Euro at that rate or at any other rate.

Rounding

Rounding adjustments have been made in calculating some of the financial information included in this
annual report. Figures shown as totals in some tables and elsewhere may not be exact arithmetic aggregations of
the figures that precede them.

Market and Industry data

In this annual report, we rely on and refer to information regarding our business and the market in
which we operate and compete. We have obtained this information from various third party sources, including
providers of industry data, discussions with our customers and our own internal estimates. While we believe that
industry publications, surveys and forecasts are reliable, they have not been independently verified, and we
make no representation or warranty as to the accuracy or completeness of such information set forth in this
annual report.

Where information contained in this annual report has been sourced from a third party, the Company
and the Directors confirm that such information has been accurately reproduced and, so far as they are aware
and have been able to ascertain from information published by third parties, no facts have been omitted which
would render the reproduced information inaccurate or misleading. Where information in this annual report has
been sourced from third parties, the source of such information has been clearly stated adjacent to the
reproduced information.

In drafting this annual report, we used industry sources, including reports prepared by IHS, Inc.
(“IHS”) and Roland Berger GmbH (“Roland Berger”).

The IHS report “IHS Light Vehicle Production Forecast January 2017”, released on February 1,
2017 and information referenced herein (the “IHS Materials”) are the copyrighted property of IHS and
represent data, research, opinions or viewpoints published by IHS, and are not representations of fact.
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The IHS Materials speak as of the original publication date thereof (and not as of the date of this offering
document). The information and opinions expressed in the IHS Materials are subject to change without
notice and IHS has no duty or responsibility to update the IHS Materials. Moreover, while the IHS
Materials reproduced herein are from sources considered reliable, the accuracy and completeness thereof
are not warranted, nor are the opinions and analyses which are based upon it. To the extent permitted by
law, IHS shall not be liable for any errors or omissions or any loss, damage or expense incurred by
reliance on the IHS Materials or any statement contained herein, or resulting from any omission.

No portion of the IHS Materials may be reproduced, reused, or otherwise distributed in any form
without the prior written consent of IHS. Content reproduced or redistributed with IHS’ permission must
display IHS’ legal notices and attributions of authorship. IHS and the IHS globe design are trademarks of
IHS. Other trademarks appearing in the IHS Materials are the property of IHS or their respective
owWners.

All THS data contained herein is based on the IHS’ Materials, dated January 2017.

The “Roland Berger Study: Automotive metal components for car bodies and chassis” dated February
2017 (the “Roland Berger Study”) and prepared by Roland Berger is based on publicly available information
which has not been independently verified by Roland Berger, as well as certain assumptions, general
assessments, projections and experience derived from Roland Berger’s consulting activities, in each case as at
the time of the study’s preparation.

Additionally, industry publications, surveys and forecasts generally state that the information contained
therein has been obtained from sources believed to be reliable, but that the accuracy and completeness of such
information is not guaranteed and in some instances state that they do not assume liability for such information.
We cannot assure you of the accuracy and completeness of such information as we have not independently
verified such information.

This annual report also contains estimations of market data and information derived from such data that
cannot be obtained from publications by market research institutes or from other independent sources. Such
information is partly based on our own market observations, the evaluation of industry information (such as
from conferences and sector events) or internal assessments. We believe that our estimates of market data and
the information we have derived from such data helps investors to better understand the industry we operate in
and our position within it. For example, certain statements regarding our leadership position in our product
portfolio or our technological and innovation capabilities are based on the assessment by our management team
of certain criteria regarding our market and the industry in which we operate, such as our competitor’s revenues,
number of plants or cost of sales. Our own estimates have not been checked or verified externally. We
nevertheless believe that our own market observations are reliable. They may differ from estimates made by our
competitors or from future studies conducted by market research institutes or other independent sources.

While we are not aware of any misstatements regarding the industry or similar data presented herein,
such data involves risks and uncertainties and are subject to change based on various factors, including those
discussed under the heading “Risk Factors” in this annual report.

Forward-Looking Statements

This annual report includes forward-looking statements. These forward-looking statements can be
identified by the use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,”
“expects,” “intends,” “may,” “will” or “should” or, in each case, their negative, or other variations or
comparable terminology. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this annual report including, without limitation, in the sections
captioned “Risk Factors”, “Business”, and “Operating and Financial Review”, and include statements regarding
our intentions, beliefs or current expectations which could affect, among other things, our results of operations,
financial condition, liquidity, prospects, growth, strategies and the industry in which we operate. Forward-
looking statements are not profit forecasts.

By their nature, forward-looking statements involve risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. We caution you that
forward-looking statements are not guarantees of future performance and that our actual results of operations,
financial condition and liquidity, and the development of the industry in which we operate may differ materially
from those made in or suggested by the forward-looking statements contained in this annual report. In addition,
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even if our results of operations, financial condition and liquidity, and the development of the industry in which
we operate are consistent with the forward-looking statements contained in this annual report, those results or
developments may not be indicative of results or developments in subsequent periods.

We urge you to read the sections of this annual reportentitled “Risk Factors,” “Operating and Financial
Review” and “Business” for a more complete discussion of the factors that could affect our future performance
and the industry in which we operate. In light of these risks, uncertainties and assumptions, the forward-looking
events described in this annual report may not occur.

We provide a cautionary discussion of risks and uncertainties under “Risk Factors” contained
elsewhere in this annual report. These are factors that we think would cause our actual results to differ
materially from expected results. Other factors besides those listed there could also adversely affect us. Investors
are cautioned not to place undue reliance on our forward-looking statements, which speak only as of the date
hereof. We undertake no obligation to publicly update or publicly revise any forward-looking statement,
whether as a result of new information, future events or otherwise. All subsequent written and oral
forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their
entirety by the cautionary statements referred to above and contained elsewhere in this annual report.

Exchange Rates

The following table sets forth, for the periods set forth below, the high, low, average and period end
Bloomberg Composite Rate expressed as U.S. dollars per €1.00. The Bloomberg Composite Rate is a “best
market” calculation, in which, at any point in time, the bid rate is equal to the highest bid rate of all contributing
bank indications and the ask rate is set to the lowest ask rate offered by these banks. The Bloomberg Composite
Rate is a mid-value rate between the applied highest bid rate and the lowest ask rate. The rates may differ from
the actual rates used in the preparation of the consolidated financial statements and other financial information
appearing in this annual report. We make no representation that the U.S. dollar amounts referred to below could
have been or could, in the future, be converted into euro at any particular rate, if at all.

The average rate for a year means the average of the Bloomberg Composite Rates on the last day of
each month during a year. The average rate for a month or for any shorter period, means the average of the daily
Bloomberg Composite Rates during that month, or shorter period, as the case may be.

The Bloomberg Composite Rate of the Euro on December 31, 2016, 2017 was $1.0517 per €1.00.

U.S. dollars per €1.00

High Low Average®  Period end
2004 .o 1.3925 1.2100 1.3285 1.2100
2005 e 1.2099 1.0496 1.1100 1.0866
TSR 1.1534 1.0388 1.1069 1.0517
1) The average of the exchange rates on the last business day of each month during the relevant period.

Recent Accounting Pronouncements

The TAS Board issued IFRS 16 (“Leases”) in January 2016. IFRS 16 sets out the principles for the
recognition, measurement, presentation and disclosure of leases. It will remove the distinction between
“operating leases” and “finance leases”. Under the new standard, a lease is defined as a contract that provides
the right to use an asset for a period of time in exchange for consideration. Therefore, companies that are lessees
are required to recognize a lease liability for the obligation to make lease payments for the right to use the
underlying asset for the term of the lease. IFRS 16 will effectively require companies that are lessees, including
the Company, to report all leases as assets and liabilities on their statements of financial position. It will become
effective from January 1, 2019 but may be implemented by companies prior to this date. Although as of the date
of this annual report, the EU has not yet adopted IFRS 16, the Company is considering the changes required by
IFRS 16 and expects to comply with such requirements by the time IFRS 16 comes into effect. We are currently
analyzing the potential impact of the first-time application of this standard on the consolidated annual accounts.
We have not yet completed the process, given the recent publication of this standard and the various transition
options established by this standard for first-time application. Given that we are a lessee of buildings,

4



warehouses, machinery and vehicles, the application of IFRS 16 in 2019 is expected to have an impact on our
accounts. See Note 5 to our consolidated financial statements as of and for the year ended December 31, 2016.

The IAS Board issued IFRS 15 (“Revenue from Contracts with Customers”) in 2014. IFRS 15
establishes a five-step model to account for revenue arising from contracts with customers. Under IFRS 15,
revenue is recognised at an amount that reflects the consideration to which an entity expects to be entitled in
exchange for transferring goods or services to a customer. IFRS 15 will supersede all current revenue
recognition requirements under IFRS. Either a full retrospective application or a modified retrospective
application is required for annual periods beginning on or after January 1, 2018 and early adoption is permitted.
During 2016, we performed a preliminary assessment of IFRS 15, which is subject to changes arising from a
more detailed ongoing analysis. We expect IFRS 15 to have some impact on the amount and the time of
recognition of the revenues related to the products sold by us. See Note 5 to our consolidated financial
statements as of and for the year ended December 31, 2016.

We are also in the process of adopting IFRS 9 (“Financial Instruments”) which is effective for annual
periods beginning on or after January 1, 2018, and we expect some impact on our accounts as a consequnce
thereof. See Note 5 to our consolidated financial statements as of and for the year ended December 31, 2016.



SELECTED CONSOLIDATED FINANCIAL AND OTHER INFORMATION

Our selected consolidated historical financial data has been derived as of and for each of the years
ended December 31, 2016, 2015 and 2014, respectively, from our audited consolidated financial statements as
of and for the years ended December 31, 2016, 2015 and 2014, respectively. Our audited consolidated financial
statements as of and for the year ended December 31, 2016are included elsewhere in this annual report.

Our selected consolidated financial data is presented in € and has been prepared in accordance with
IFRS. You should read this selected consolidated financial data in conjunction with “Capitalization”, “Summary
Consolidated Financial and Other Information”, “Operating and Financial Review”, and the historical
consolidated financial statements and the related notes thereto included elsewhere in this annual report.

For the definition of and a reconciliation to an appropriate measure calculated in accordance with IFRS
of the APMs included in this annual report, see “Operating and Financial Review—Alternative Performance
Measures (“APMs”)”.

Year ended December 31,

2014 2015 2016

(€ millions)
Consolidated Income Statement Data:

Operating INCOME........covvvrireiieieee s 6,411.4 7,202.3 7,673.9
REVENUE ... .ottt 6,255.8 7,034.5 7,548.9
Other operating iINCOME .........cccvereienerineieree e 126.6 156.9 131.6
Changes in INVENLONIES........ccocvvrveiiere e 29.0 10.9 (6.6)

Operating EXPENSES .......cviereerirrieiereeeeesieeee s (6,073.9) (6,802.1) (7,211.3)
Raw materials and other consumables ...................... (3,885.8) (4,308.6) (4,509.7)
Personnel eXPENSES .......ccvvvevieiieeieeie e e s (1,124.9) (1,258.0) (1,366.9)
Depreciation, amortization, and impairment losses .. (319.0) (360.1) (378.5)
Other operating eXPENSES........ccvverieererirereieesieeans (744.2) (875.4) (956.2)

Operating profit.........ccccceiviiiiiiiccee e 3375 400.2 462.6

FiNance iNCOME ......ccoiiiiiiiiiee e 9.6 13.3 5.3

FINANCE EXPENSES ....oeveiieieee ettt (138.6) (121.8) (98.8)

EXChange (I0SSES)......cvivveiveiiesiieii e (7.6) (24.7) (12.4)

Other® Lo (10.2) (14.2) (8.6)

Profit for the year from continuing operations ......... 190.7 252.8 348.1

INCOME tAX EXPENSE ...t (60.3) (63.9) (88.9)

Profit for the year...........cccoovviii i 130.4 188.9 259.2

(Loss) from discontinued operations.............ccceevevvennenns (1.6) — —

(Loss) profit attributable to non-controlling interests .... (3.1) (27.4) (37.8)

Profit attributable to equity holders of the parent.... 125.7 161.5 2214




As of December 31,

2014 2015 2016

(€ millions)
Consolidated Balance Sheet Data:

Intangible @SSetS........coeiviiiiiiic 311.6 359.4 393.0
Property, plant, and equipment...........c.ccoceovverniencnnennen, 2,661.8 2,861.8 3,160.0
Non-current financial assets ...........cceeveevieeviiee e, 76.8 57.7 95.5
INVENTOTIES ...vviiviicve ettt sre et ere e 573.0 586.4 630.9
Trade and other receivables.........c.cocevvveveice e, 1,057.5 1,194.7 1,376.9
Cash and cash equivalents ..........ccccoevvivieeieevcne s s 483.9 356.0 430.5
ONEID ...ttt 342.5 329.7 342.8
TOLAl ASSELS ....vveeiviicciiee ittt 5,507.1 5,745.7 6,429.6
Total BQUILY ..o 1,716.2 1,798.4 1,872.0
Non-current non-trade liabilities..........cccccovvvevveiiieeineenne, 1,725.3 1,674.2 1,779.4
Current financial liabilities .........covvivveeiviiiicieccie e 312.2 299.7 425.2
Current non-financial liabilities............ccocoeveveviiiiieiininn 142.3 151.2 290.8
Trade and other payables.........c.ccccvvevieie e, 1,191.8 1,384.4 1,621.4
Deferred taxes liabilities........c.cccoceivvv v, 235.1 225.5 238.5
Other 1iabilities® .........ccoiieeeeee et 184.2 212.3 202.3
Total Habilities .......cccovveiiiiiiicie e 3,790.9 3,947.3 4,557.6

Year ended December 31,

2014 2015 2016
(€ millions)

Consolidated Summary Cash Flow Information:
Profit for the year before taxes and after non-

controlling iNtErests ........ccvvevevievieeviee e 187.6 225.4 310.3
(Loss) for the year from discontinued operations net of

BAXES ettt ettt (1.6) — —
Adjustments to profit........cccceve i 420.9 542.1 489.7
Changes in working capital ............cccccvevvviieiieiieeieeceen, 151.8 9.7 24.6
Other cash-flows from operating activities...................... (193.2) (177.2) (172.0)
Cash flows from operating activities..........c...cccoevevuennen. 565.5 600.0 652.6
Payments on iNVEStMENTS..........ccceveevieiieiec e (548.4) (626.6) (738.4)
Proceeds from divestments...........ccooveveieeveierene e 100.8 92.1 7.9
Cash flows from investing activities...........cccccceevevuennen. (447.6) (534.5) (730.5)
Proceeds and payments on equity instruments ................. (6.5) (28.0) (6.6)
Proceeds and payments on financial liabilities.................. (130.9) (120.9) 216.7
Payments on dividends and other equity instruments....... (41.5) (50.2) (56.1)
Cash flows from financing activities ............ccccoceenenns (178.9) (199.1) 154.0
Effect of changes in exchange rates..........cccococeviieienenne 24.5 5.7 (1.6)
Net increase (decrease) of cash or equivalent............... (36.5) (127.9) 745

As of and for the year ended December 31,

2014 2015 2016

(€ millions, except percentages and ratios)
Other Financial Data:

Revenue at constant currency™® ............ococeevveeereveeeennnnn, N/A 6,769.2 7,897.1
EBITDA®G) ...ttt 656.5 760.3 841.1
EBITDA Margin ...ccocoveveieieeseseseseeeeneesieseesie e seesnens 10.5% 10.8% 11.1%
Growth capital expenditures® ............c.cccocoevieeriiirennnn, 166.8 286.2 389.6
Recurrent capital expenditures® ............c.ccocoevviivienenne. 246.5 248.0 2515
Intangible capital expenditures® .............c.ccccoeveeererenenee. 70.0 88.3 83.6
Net payments on investments(™) .............ccccceveveereeiecrennne, 438.4 595.5 663.7
Adjusted Operating Cash FIow®................c.ccccoeeverernnnnee. 340.0 424.0 506.0



Cash FIOW CONVErsion® .......coooooeeeeeeeeeeeeeee e 52% 56% 60%

Changes in working capital ...........ccccooreininiiiincinenns 151.8 9.7 24.6
DivIdendstO ..........cccoviviiiiieiieee e (41.5) (50.2) (56.1)
Order iNtAKEMD ..o 5,821.0 11,780.6 11,9174
B0oOK-t0-hill ratio®™ ..........c.ccoeiuieieiceeeeece e, 1.1x 1.9x 1.8x
Additional Financial Data relating to Indebtedness:

Total financial debt®?..... 1,969.5 1,884.5 2,106.3
Cash, cash equivalents 484.0 356.0 430.5
Current financial aSSetS.......ccoviviereiinereiene e 75.9 355 43.2
Net financial debt® ............c.cccooeveirennes 1,409.7 1,493.1 1,632.6
Ratio of net financial debt to EBITDA®)...........ccccocuue. 2.1x 2.0x 1.9x
Net financial eXpensest®.........ccvvvvvviviereeeeseen e, 129.0 108.5 935
Ratio of EBITDA to net financial expenses® ... 5.1x 7.0x 9.0x

@

@

®
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™

®
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(1)

(12)

(13)
(14)
(15)

Consists of share of profits from associates, change in fair value of financial instruments and impairment of and gains (losses) on
sale of financial instruments.

Consists of deferred tax assets, assets held for sale (which consist of assets and liabilities whose recovery is expected through sale
and not through continued use, such as our stake in certain of our joint ventures), current financial assets and other current assets.

Consists of non-current provisions, deferred income, current provisions and other current liabilities.

We calculate revenue at constant currency based on our average exchange rates for the years 2016, 2015 and 2014. We do not
present revenue for the year ended December 31, 2014 on a constant currency basis given that we are not comparing our results
for the year ended December 31, 2014 with our results for the year ended December 31, 2013.

“EBITDA” represents operating profit before depreciation, amortization and impairment losses. Our management believes that
EBITDA is meaningful for investors because it provides an analysis of our operating results, profitability and ability to service
debt and because EBITDA is used by our chief operating decision makers to track our business evolution, establish operational
and strategic targets and make important business decisions. EBITDA is also a measure commonly reported and widely used by
analysts, investors and other interested parties in our industry. To facilitate the analysis of our operations, this indicator excludes
amortization, impairment and depreciation expenses from operating profit in order to eliminate the impact of general long-term
capital investment. Although we are presenting this measure to enhance the understanding of our historical operating
performance, EBITDA should not be considered an alternative to operating profit as an indicator of our operating performance,
or an alternative to cash flows from operating activities as a measure of our liquidity.

Capital expenditures mean expenditure on property, plant and equipment and on intangible assets. Growth capital expenditures
include capital expenditures in greenfield projects, major plants expansions of existing facilities and new processes/technologies
in existing plants. Intangible capital expenditures means expenditures on intangible assets. Recurrent capital expenditures
includes investments for plant maintenance and business replacement.

We define net payments on investments as our actual net cash outlays for property, plant and equipment and intangible assets,
taking into account increases and decreases in payables to our suppliers of property, plant and equipment and intangible assets, as
well as proceeds from divestments of property, plant and equipment and intangible assets.

We define adjusted operating cash flow as our EBITDA less our recurrent capital expenditures and our intangible capital
expenditures.

We define cash flow conversion as our adjusted operating cash flow divided by EBITDA.

Dividends consist of the dividends paid by the Company to its shareholders and to our joint venture partners in certain
subsidiaries. In 2016, a dividend of €48.4 million to the shareholders of the Company was declared on February 1, 2016 and June
27, 2016, and paid on June 28, 2016.

We define order intake as sales of parts attributable to vehicle programs the Company has been awarded by OEMs during the
period indicated less any cancellations, based on management’s best reasonable estimates in terms of volumes, selling prices and
project lifespans. Order intake excludes intercompany, scrap and tooling sales. Book-to-bill is defined as order intake during a
given year divided by revenue in a given year, where both order intake and revenue exclude intercompany, scrap and tooling
sales.

Total financial debt consists of interest-bearing loans and borrowings, financial leasing, borrowings from associated companies,
loans from the Ministry of Science and Technology and other interest bearing loans but does not include derivative financial
instruments, non-interest bearing loans, other current non-trade liabilities, deferred income, provisions, deferred tax liabilities,
trade and other payables and other liabilities. Net financial debt consists of total financial debt less cash and cash equivalents and
current financial assets.

Calculated by dividing net financial debt by EBITDA.
Net financial expenses consist of finance expenses less finance income.

Calculated by dividing EBITDA by net financial expenses.



RISK FACTORS

The following risks and uncertainties address risks that the we have identified as material to us.
Additional risks or uncertainties relating to the Company that are not currently known to us, or that we
currently deem immaterial, could also adversely affect the Company.

Any of the following risks and uncertainties could have a material adverse effect on the Company’s
business, results of operations, financial condition and cash flows

Risks related to our Business
We are subject to risks related to our international operations.

Spain continues to be a significant market for our business, representing 17.5% of our revenues for the
year ended December 31, 2016; however, since our inception we have expanded our global footprint worldwide.
Our international operations include manufacturing facilities and sales of our products in, among other
locations, the United States (which accounted for 15.3% of our total revenue in 2016), certain European
countries (for example, Germany and the United Kingdom, each of which accounted for 13.8% and 8.9% of our
revenues in 2016, respectively), China, Mexico, Brazil, India, Argentina and Russia (each of which accounted
for 9.5%, 5.2%, 3.3%, 2.2%, 2.1%, 1.4% of our revenues in 2016, respectively) and we may expand our
business to other countries in the future. As a result, our international operations in such markets are subject to
various risks that could have a material adverse effect on those operations and our business as a whole,
including but not limited to:

» exposure to local economic and social conditions, including logistical and communication
challenges;

« exposure to local political conditions, including political disputes, requirements to expend a
portion of funds locally and governmental industrial cooperation requirements, coups, the risk of
seizure of assets by a foreign government, increased risk of fraud and political corruption,
terrorism, acts or war or similar events;

« exposure to local public health issues and the resultant impact on economic and political
conditions;

« exposure to potentially undeveloped legal systems which make it difficult to enforce contractual
rights and to potentially adverse changes in laws and regulatory practices, including grants,
adjudications, concessions, among others;

« exposure to local tax requirements and obligations, as well as tax inefficiencies associated with the
lack of double taxation treaties between Spain and the country where the revenue and net income
is generated;

» exposure to different effective tax rates in each country in which we conduct business such that
changes in our mix of earnings between jurisdictions with lower tax rates and those with higher tax
rates could have a material adverse effect on our profitability;

+  foreign currency exchange rate fluctuations and currency controls;

»  greater risk of uncontrollable accounts and longer collection cycles;

» the risk of government-sponsored competition;

+ difficulty in staffing and managing widespread operations and in attracting and retaining qualified
management and employees, while continuing to further rationalize our work force;

» compliance with a variety of U.S. and other foreign laws, as well as European laws affecting the
activities of European companies abroad, including compliance with anti-corruption and economic
sanctions regulations;

« controls on the repatriation of cash, including the imposition or increase of withholding and other
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taxes on remittances and other payments by foreign subsidiaries; and

» imposition of tariffs and embargoes, export and import restrictions, licensing requirements, other
trade restrictions and the implementation of other protectionist political measures that could affect
our OEM customers.

While these factors or the effect of these factors are difficult to predict, adverse developments in one or
more of these areas could materially adversely affect our business, results of operations, financial condition and
cash flows.

We are dependent on a few large-volume customers for current and future revenues. The loss of any of these
customers or the loss of market share by these customers could have a material adverse impact on us.

Although we supply our products to several of the leading automobile manufacturers and the sales
deriving from any one vehicle model do not represent a material proportion of our consolidated revenue, we
depend on certain large-volume customers for a significant proportion of our revenues, as is common in our
industry. For example, for the year ended December 31, 2016, Volkswagen, Daimler and Renault Nissan
represented 21.8%, 11.9% and 10.8% of our consolidated revenues (excluding tooling), respectively and our top
12 OEM customers (Volkswagen, Daimler, Renault Nissan, Ford, BMW, PSA, General Motors, Fiat, Tata JLR,
Geely-Volvo, Honda and Toyota) together accounted for 87.4% of our consolidated revenues (excluding
tooling). The loss of all or a substantial portion of our sales to any of our large-volume customers could have a
material adverse effect on our business, financial condition, results of operations and cash flows by reducing
cash flows and by limiting our ability to spread our fixed costs over a larger revenue base.

We may realize fewer sales to these customers for a variety of reasons, including, but not limited to the
loss of awarded business, the termination of our supply agreements, a reversal of the customers’ trend to
outsource and an increase in insourcing business they have traditionally outsourced to us, the entrance of new
competitors or a reduction of demand for their products due to, among othermacroeconomic factors, disruptive
business models affecting final consumer preferences, damage to their reputation, bankruptcy or insolvency.

For example, the reputation of certain OEMSs has been substantially damaged as a result of ongoing
investigations by environmental authorities worldwide (including, inter alia, Australia, Brazil, Canada, China,
France, Germany, India, the EU and the United States) in relation to the potential manipulation of CO;
emissions control systems which had been installed by certain OEMs for the purposes of manipulating
laboratory CO; emissions testing.

Any further consolidation in the OEM space could also affect our business negatively. For example,
PSA has recently acquired the Vauxhall/Opel brands from General Motors, becoming the second largest OEM
in Europe after Volkswagen. Although we believe that the merged group will be focused on suppliers that are
well positioned with both OEMs, and both PSA and Opel are significant customers for us, there is no assurance
that we will continue to be one of the suppliers of choice for the merged group.

Additionally, financial difficulties experienced by any major customer could have a material adverse
impact on us if such customer were unable to pay for the products we provide, materially reduced its capital
expenditure on, and resulting demand for, new product lines, or if we otherwise experienced a loss of, or
material reduction in, business from such customer.

As a result of such potential difficulties, we could experience a decrease in revenues, material
write-offs of accounts receivable, significant impairment charges or additional restructurings beyond the steps
we have taken to date, which individually or together, could have a material adverse effect on our business,
financial condition and results of operations.

If we are not able to pass through the impact of the volatility of steel and energy prices to our OEM
customers, our results of operations may be adversely affected.

Raw materials represent on average approximately 40% of our sales over the past three years, with
steel comprising over 90% of our raw material purchases. Approximately 60% of our steel by cost is typically
purchased through OEM re-sale programs, while the remainder is purchased through contracts with steel
suppliers that we negotiate. See “Risk Factors—We have in the past engaged, and expect in the future to engage,
in transactions with our affiliates and affiliates of our controlling shareholder, some of which may not be in the
future, considered by third parties to be on an arm’s-length basis”, below.
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An increase or decrease in steel prices can affect our results. Although the practice of OEM price
adjustments in accordance with raw material fluctuations has historically limited the impact of steel price
volatility on our results, there is no guarantee that we will be able to continue to achieve that goal. Parts that we
produce which use steel not subject to re-sale programs do not have any contractual provisions for passing
through the price of steel to OEMs and, while market practice has historically been for OEMs to adjust pricing
on those products in a way consistent with the adjustments made for products subject to re-sale programs, there
are no assurances that this will continue in the future.

We sell scrap steel in secondary markets in which, typically, the price of scrap steel fluctuates in line
with fluctuations in steel prices. We generally share our recoveries from sales of scrap steel with our OEM
customers either through scrap sharing agreements where we are on resale programs, or in the product pricing
that we negotiate with OEMs where we purchase steel directly from the outside of re-sale programs. Thus, we
may be impacted by fluctuations in scrap steel prices in relation to our various customer agreements.

Though energy and utilities represent a small proportion of our operating costs, and although the cost
of energy and raw materials has been subject to significant declines since early 2015, if costs of raw materials
and energy rise, and if we are not able to undertake cost saving measures elsewhere in our operations or increase
the selling prices of our products, we will not be able to compensate such cost increases, which could have a
material adverse effect on our business, financial condition and results of operations.

Our inability to realize revenues expected from our awarded business or termination or non-renewal of
production purchase orders by our customers could materially and adversely impact our business, financial
condition, results of operations and cash flows.

The realization of future revenues from awarded business is inherently subject to a number of
important risks and uncertainties, including the number of vehicles that our customers will actually produce and
the timing of that production.

Typically the terms and conditions of the agreements with our customers do not include committed
minimum purchase volumes. Thus, there can be no assurance that we will continue to supply our customers in
the future with a volume of our products similar to the volume we have supplied to them in the past or at all. In
addition, such contracts typically provide customers with a unilateral termination right at their convenience
including in instances where we fail to comply with certain obligations under these supply contracts, such as
compliance with technical specifications and qualification requirements, delivery schedules or change of control
clauses. If such contracts are terminated by our customers, our ability to obtain compensation from our
customers for such termination is generally limited to the direct out-of-pocket costs that we incurred for raw
materials and work-in-progress and in certain instances, undepreciated capital expenditures. Further, there is no
guarantee that our customers will renew their purchase orders with us.

Our results of operations could be materially adversely impacted in the future if we are unable to
realize revenues from our awarded business, if our customers cancel awarded business or if our customers fail to
renew their contracts with us.

Certain decisions made by our joint ventures require consent from third parties that we do not control, and
we do not control certain of our joint ventures.

We have a number of strategic partnerships, joint ventures and alliances, and our ownership stake in
these arrangements is such that, even if we own a majority interest in such venture, we may be required to seek
consent from third parties in order to make certain decisions but our interests may not always be aligned. In
2016, our consolidated earnings derived from our largest joint ventures were €51.4 million, representing 23.2%
of our consolidated earnings for the year, with our subconsolidated Mexican group, which includes Gestamp
Holding México, S.L., our joint venture with Mitsui, and our joint venture with Beycelik, A.S. in Turkey, each
accounting for €13.4 million and €10.8 million of our consolidated earnings (see Note 18 of our consolidated
financial statements as of and for the year ended December 31, 2016). For example, while as of December 31,
2016, we owned 70% of our joint venture with Mitsui, the shareholders’ agreement governing that joint venture
provides for certain reserved matters on which both, us and Mitsui must agree. In addition, while as of
December 31, 2016, we owned approximately 58% of our joint venture with JSC Severstal and Severstal Trade
GesmbH in Russia, the agreement governing that joint venture provides for certain reserved matters on which
both we and Severstal must agree. There have no been changes in our ownership shareholding in these joint
ventures since December 31, 2016.
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Furthermore, we do not control or have a majority interest in certain other of our joint ventures. For
example, we are part of a Turkish joint venture in Beygelik in which we have a 50% interest. There can be no
assurance that the arrangements will be successful and/or achieve their planned objectives. The performance of
all such operations in which we do not have a controlling interest will depend on the financial and strategic
support of the other shareholders. Such other shareholders may make ill-informed or inadequate management
decisions, or may fail to supply or be unwilling to supply the required operational, strategic and financial
resources, which could materially adversely affect these operations. If any of our strategic partners were to
encounter financial difficulties, change their business strategies or no longer be willing to participate in these
strategic partnerships, joint ventures and alliances, our business, financial condition and results of operations
could be materially adversely affected.

Moreover, in some of the businesses operated under these joint ventures, we may not have the power to
control the payment of dividends or other distributions, so even if the business is performing well, we may not
be able to receive payment of our share of any profits. In addition, we may have agreed to certain financing
commitments or restrictions on transferability of the shares. Finally, there could be circumstances in which we
may wish or be required to acquire the ownership interests of our partners in our joint ventures. There can be no
assurance that we will have access to the funds necessary to do so, on commercially reasonably terms or at all.

We have invested substantial resources in markets where we expect growth, and we may be unable to timely
alter our strategies should such expectations not be realized.

Our future growth is partly dependent on our making the right investments at the right time to support
product development and manufacturing capacity in areas where we can support our customer base. We have
identified certain markets including North America, Asia, Mercosur and Eastern Europe as key markets where
we are likely to experience substantial growth, and accordingly have made and/or expect to make certain
investments, both directly and through participation in various partnerships and joint ventures to support
anticipated growth in those regions. If we are unable to deepen existing and develop additional customer
relationships in these regions, we may not only fail to realize expected rates of return on our investments, but we
may incur losses on such investments and be unable to timely redeploy the invested capital to take advantage of
opportunities available in other markets, potentially resulting in lost market share to our competitors. Our results
may also suffer if these regions do not grow as quickly as we anticipate. For example, a slower than expected
growth of economies of emerging markets such as China, Russia and Brazil, where we have significant
operations, may have a material impact on our results of operations in these countries, and their effects remain
unpredictable.

Product liability claims and warranty and recall costs could cause us to incur losses and damage our
reputation.

Many of our products are critical to the structural integrity of a vehicle. As such, we face an inherent
business risk of exposure to product liability claims in the event of the failure of our products to perform to
specifications, or if our products are alleged to result in property damage, bodily injury or death. We are
generally required under our customer contracts to indemnify our customers for product liability claims in
respect of our products. Accordingly, we may be materially and adversely impacted by product liability claims.

Although major defects in our products tend to be discovered during the manufacturing process or early
in the supply chain, if any of our products are, or are alleged to be, defective, we may be required to participate
in a recall involving those products. In addition, our customers demand that we bear the cost of the repair and
replacement of defective products that we have manufactured which are either covered under their warranty or
are the subject of a recall by them. Currently, under most customer agreements, we only account for existing or
probable warranty claims. Under certain complete vehicle engineering and assembly contracts, we record an
estimate of future warranty-related costs based on the terms of the specific customer agreements and the specific
customer’s warranty experience. Warranty provisions are established based on our best estimate of the amounts
necessary to settle existing or probable claims on product defect issues. Recall costs are costs incurred when
government regulators or our customers decide to recall a product due to a known or suspected performance
issue and we are required to participate either voluntarily or involuntarily. We might be the cause of a vehicle
recall, be required to participate in product recalls or bear the cost of liability damages. Further, we may have no
warranty and recall data which allows us to establish accurate estimates of, or provisions for, future warranty or
recall costs relating to new products, assembly programs or technologies being brought into production. In
addition, we have limited insurance covering product recalls. The obligation to repair or replace such products
could have a material adverse effect on our profitability and financial condition.
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A decrease in the actual or perceived quality of our products could damage our image and reputation or
our OEMs’ confidence in us and their reliance on our products. We could also be subject to claims from our
customers due to the delivery of defective products which could result in loss of sales, loss of customers and
loss of market acceptance. In turn, any major defect in one of our products could also have a material adverse
effect on our reputation and market perception, which in turn could have a material adverse effect on our sales
and results of operations.

Risks related to our Financial Profile
Our level of indebtedness may make it difficult for us to service our debt and to operate our business.

We have a significant amount of indebtedness. As of December 31, 2016, we had €2,106.3 million of
indebtedness, of which €1,681.1 million were under long-term loan agreements and €425.2 million were under
short-term loan agreements. We anticipate that our level of indebtedness will remain at these levels or increase
for the foreseeable future as we continue to pursue our capital expenditure programmes. Our level of
indebtedness may have important negative consequences, which include, but are not limited to, the following:

« making it more difficult for us and our subsidiaries to satisfy our obligations with respect to our
debt;

*  requiring that a substantial portion of the cash flow from operations of our operating subsidiaries
be dedicated to debt service obligations, reducing the availability of cash flow to fund internal
growth through working capital and capital expenditures, and for other general corporate purposes;

» increasing our vulnerability to economic downturns in our industry;
*  exposing us to interest rate increases;

« placing us at a competitive disadvantage compared to our competitors that have less debt in
relation to cash flow;

« limiting our flexibility in planning for or reacting to changes in our business and our industry;
«  restricting us from pursuing strategic acquisitions or exploiting certain business opportunities; and

*  limiting, among other things, our and our subsidiaries’ ability to borrow additional funds or raise
equity capital in the future and increasing the costs of such additional financings.

An actual or impending inability by us or our subsidiaries to pay debts as they become due and payable
could result in our insolvency.

We are subject to restrictive covenants under our debt facilities and debt instruments. These covenants could
significantly affect the way in which we conduct our business. Our failure to comply with these covenants
could lead to a default and acceleration of our debt and the foreclosure of the security created in respect of
such indebtedness.

The Senior Facilities Agreement, the indenture governing the 2023 notes and the EIB Loan contain
restrictions that substantially limit our financial and operational flexibility and that of our subsidiaries. In
particular, these agreements place limits on our ability to incur additional indebtedness; grant security interests
to third persons; dispose of material assets; undertake organizational measures such as mergers, changes of
corporate form, joint ventures or similar transactions; and enter into transactions with related parties. For a
description of the financial undertakings and covenants to which we are subject as a result of our financing
arrangements see ‘“Material Contracts—Senior Facilities Agreement—Undertakings”, “Material Contracts—
Senior Facilities Agreement—Financial covenants”, “Material Contracts—2023 Notes” and “Material
Contracts—The European Investment Bank Loan”.
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Certain of our debt facilities also require compliance with specified financial covenants, including
minimum interest coverage and maximum leverage ratio. Our ability to comply with the applicable covenants
and to meet the relevant tests may be affected by events beyond our control and, as a result, there can be no
assurance that we will be able to comply with these covenants and/or meet these tests. Our failure to comply
with these restrictive covenants and with these obligations could lead to a default under the Senior Facilities
Agreement, the indenture governing the 2023 notes or the EIB Loan unless we can obtain waivers or consents in
respect of any breaches of these obligations thereunder which would permit the lenders to terminate their
commitments to extend debt under, and accelerate the maturity of, the relevant facility. There can be no
assurance that these waivers or consents will be granted. In the event of any default under the Senior Facilities
Agreement, the indenture governing the 2023 notes or the EIB Loan, all outstanding borrowings, together with
accrued interest, fees and other amounts due thereunder, could immediately become due and payable. We may
not have sufficient funds to make these accelerated payments and may not be able to obtain any such waiver on
acceptable terms or at all. Moreover, the acceleration of any portion of our indebtedness could result in the
acceleration of other of our debt instruments unrelated to the foregoing as a result of the customary cross-
acceleration provisions contained therein. The acceleration of debt could have a material adverse effect on our
financial condition and liquidity. If the debt thereunder or any other debt that we may incur in the future were to
be accelerated, the security interest created over certain of our assets, including the shares of some of our
Spanish subsidiaries, to secure certain of such indebtedness could be foreclosed, which could have a material
adverse effect on our business, financial condition, results of operations and cash flows. In the event of an
acceleration of our indebtedness there can be no assurance that our assets would be sufficient to repay such debt
in full.

Foreign exchange rate fluctuations could cause a decline in our financial condition, results of operations
and cash flows.

Although our reporting currency is the Euro, a portion of our sales and operating costs are realized in
other currencies, such as the U.S. Dollar, the pound sterling, the Chinese Yuan, the Russian Ruble, the Brazilian
Real, the Argentinian Peso, the Turkish Lira, the Mexican Peso, the Indian Rupee, the Czech Corona, the Polish
Zloty, the Swedish Crown, the Hungarian Forint, the Korean Won, the Japanese Yen and the Thai Baht. In the
year ended December 31, 2016, €4,583.3 million of our revenues (which represented approximately 60.7% of
our revenue for that period) on a consolidated basis, were generated in currencies other than the Euro.

Significant long-term fluctuations in relative currency values including due to local economic
instability, and in particular a significant change in the relative values of the U.S. Dollar, the pound sterling, the
Chinese Yuan, the Russian Ruble, the Brazilian Real, the Argentinian Peso, the Turkish Lira, the Swedish
Crown and the Mexican Peso could have a material adverse effect on our profitability and financial condition,
and any sustained change in such relative currency values could adversely impact our competitiveness in certain
geographic regions.

In some cases, we are subject to risk of appreciation of the foreign currency in which our costs are paid
against the currency in which we generate revenues because the appreciation effectively increases our cost in
that country. In addition, the financial condition, results of operations and cash flows of some of our operating
entities are reported in foreign currencies and then translated into Euros at the applicable foreign exchange rate
for inclusion in our consolidated financial statements. As a result, appreciation of the Euro against these foreign
currencies generally will have a negative impact on our reported revenues and profits while depreciation of the
Euro against these foreign currencies will generally have a positive effect on reported revenues and profits.

Moreover, in jurisdictions where the prevailing currency is subject to significant volatility, we seek to
nominate an alternative functional currency in the contracts we enter into, typically either the Euro or U.S.
Dollar, in order to minimize the impact of any exchange rate fluctuations. In the year ended December 31, 2016,
we had a negative impact on our balance sheet of €35.5 million as a result of foreign exchange rate translations
to our reporting currency, mainly due to the exchange rate fluctuation of the pound sterling, the Polish Zloty and
the Chinese Yuan (each with a negative impact of €24.5 million, €24.4 million and €15.4 million, respectively).

A 5% fluctuation in the exchange rate of the Chinese Yuan, the Swedish Crown and the Polish Zloty
would have a positive or negative impact on our profits of €2.0 million, €1.3 million and €1.1 million,
respectively. For a sensitivity analysis of the impact of currency fluctuations in our profits, see “Operational and
Financial Review and Prospects—Market risks—Foreign currency risks”.

14



Our operations require capital expenditure at certain stages that would consume cash from our operations.

In order to set up and maintain production lines for existing and new projects, from time to time, we
make certain operational and maintenance related capital expenditures for our facilities, and build new facilities
or increase capacity in existing ones. The construction period for new manufacturing facilities (or expansions of
existing facilities) typically ranges between 12 and 24 months. The cash used in investments in property, plant
and equipment associated with the construction and equipment of a new manufacturing facility typically ranges
between €40 million and €70 million. Therefore, our ability to make such operational and maintenance capital
expenditures and to build new facilities or increase capacity at existing ones largely depends on cash flow from
our operations and access to capital. We intend to continue to fund our cash needs through cash flow from
operations and to maintain our level of capital expenditure as a percentage of revenues in line with average 2013
to 2016 until 2018, to decline moderately thereafter as a percentage of revenues. However, there may be
unforeseen capital expenditure needs which could consume a significant amount of cash from operations and
thus adversely affect our financial position, or for which an adequate amount of capital may not be available to
us on a timely basis or at all, which could affect our ability to construct or maintain manufacturing facilities. The
timing of potential required capital expenditures also may cause fluctuations in our operational results. Any of
the above factors could have a material adverse effect on our business, financial condition and results of
operations.

We require a significant amount of cash to service our debt and for other general corporate purposes. Our
ability to generate sufficient cash depends on many factors beyond our control.

Our ability to make payments on our debt, and to fund working capital and capital expenditures, will
depend on our future operating performance and ability to generate sufficient cash. This depends, to some
extent, on general economic, financial, competitive, market, regulatory and other factors, many of which are
beyond our control, as well as the other factors discussed in these “Risk Factors” and elsewhere in this annual
report.

As of December 31, 2016, our long-term indebtedness consisted primarily of (i) the 2023 notes, (ii) the
Senior Facilities Agreement, including a revolving credit facility in an amount of €280.0 million which
remained undrawn as of such date, (iii) the EIB Loan and (iv) €575.4 million in credit lines of which
€118.1 million were drawn as of December 31, 2016. In addition we have registered a commercial paper
programme to be listed in the Spanish Alternative Fixed-Income Market (Mercado Alternativo de Renta Fija or
MARF) under which we may issue commercial paper for a maximum outstanding balance of €150 million.
Other than the 2023 notes, our borrowings under those instruments bear interest at floating rates, exposing us to
risks from fluctuations in market interest rates.

Our business may not generate sufficient cash flows from operations, and additional debt and equity
financing may not be available to us in an amount sufficient to enable us to pay our debts when due, or to fund
our other liquidity needs. For a discussion of our cash flows and liquidity, please see “Operating and Financial

Review”.

If our future cash flows from operations and other capital resources are insufficient to pay our
obligations as they mature or to fund our liquidity needs, we may be forced to:

» reduce or delay our business activities and capital expenditures, including in terms of funding our
R&D expenditures, which could affect our continued technological leadership;

+  sell assets;

+  obtain additional debt or equity financing; or

»  restructure or refinance all or a portion of our debt on or before maturity.

We may not be able to accomplish any of these alternatives on a timely basis or on satisfactory terms, if

at all. In addition, the terms of our debt, including the Senior Facilities Agreement, the 2023 notes and the EIB
Loan, and any future debt that we may incur, may limit our ability to pursue any of these alternatives.
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Tax audits or legal or regulatory claims or investigations against us could have a material adverse effect on
our financial position.

From time to time, we may become involved in tax audits, legal or regulatory proceedings, claims or
investigations, including those conducted by national or regional tax authorities, governmental bodies,
customers, suppliers, former employees, class action plaintiffs and others. On an ongoing basis, we attempt to
assess in advance the likelihood of any adverse judgments or outcomes to these proceedings or claims, although
it is difficult to predict final outcomes with any degree of certainty.

We have not been subject to materially adverse tax audits in the past. Although we have followed in the
past and intend to follow in the future a prudent approach in our tax position and our compliance with tax laws
and regulations, there is no assurance that we have complied or will comply with such laws at all times and, as a
result, we could be subject to fines and penalties that could have a material adverse effect on our business,
financial condition or results of operations in the jurisdictions where we are present. For example, as of
December 31, 2016, we have contingent liabilities in an amount of €27.4 million associated with tax audits in
Brazil that relate to tax payable on the historical sales of our products, for which we have not booked any
provision in our financial statements for 2016.

The nature of our operations subjects us to various statutory compliance and litigation risks under
health, safety and employment laws. We cannot guarantee that there will be no accidents or incidents suffered
by our employees, our contractors or other third parties on our sites. If any of these incidents occur, we could be
subject to prosecutions and litigation, which may lead to fines, penalties and other damages being imposed on us
and may harm our reputation.

Except as disclosed in our consolidated financial statements, we do not believe that any of the
proceedings or claims to which we are party will result in costs, charges or liabilities that will have a material
adverse effect on our financial position. However, we cannot assure you that the costs, charges and liabilities
associated with these matters will not be material, or that those costs, charges and liabilities will not exceed any
amounts reserved for them in our consolidated financial statements. In future periods, we could be subject to
cash costs or non-cash charges to earnings if any of these matters are resolved unfavorably to us.

We and some of our subsidiaries are subject to the tax legislation of Bizkaia (one of the three Historical
Territories of the Basque Country), pursuant to the Economic Agreement with the Basque Country, approved by
Law 12/2002, of May 23, as (i) we have our tax domicile in Basque Country and (ii) our revenues (volumen de
operaciones) earned in the common territory of Spain (i.e. the rest of Spain) do not exceed specific thresholds
(i.e. less than 75% of the total revenues for each entity). However, depending on the revenue generated by these
entities in the Spanish common territory going forward, it cannot be discarded that we and our subsidiaries may
become subject to the Spanish Corporate Income Tax applicable in the common territory of Spain in subsequent
tax years. In that event, although the laws applicable in Bizkaia and the common territory of Spain are similar,
there are some differences that may have an impact on the taxation of the companies, including, amongst others,
the deductibility of the expenses estimated by us and our subsidiaries resident in the Basque Country (in
particular, as to net financial expenses), the applicable tax rate or certain tax credits and incentives.

The value of our deferred tax assets could become impaired or we could be unable to utilize tax
losses or manage other tax exposures, which could materially and adversely affect our operating results.

As of December 31, 2016, we had approximately €273.4 million in net deferred income tax assets.
These deferred tax assets include net operating loss carry forward that can be used to offset taxable income in
future periods and reduce income taxes payable in those future periods. We periodically determine the
probability of the realization of deferred tax assets, using significant judgments and estimates with respect to,
among other things, historical operating results, expectations of future earnings and tax planning strategies. If
we determine in the future that there is not sufficient positive evidence to support the valuation of these assets,
due to the factors described above or other factors, we may be required to write down all or a portion of our
deferred tax assets. We may also be materially and adversely affected by any changes in the applicable tax
legislation, leading to future limitations to our capacity to carry forward our losses. Such a reduction could result
in material non-cash expenses in the period in which the we are required to write down our deferred tax assets
and could have a material adverse effect on our results of operations. Our ability to utilize our net operating loss
carry forwards may be limited or delayed. In addition, adverse changes in the underlying profitability and
financial outlook of our operations in several foreign jurisdictions could lead to changes in our valuation
allowances against deferred tax assets and other tax accruals that could adversely affect our financial results.
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Further, we have incurred losses in some countries which we may not be able to fully or partially offset
against income we have earned or may earn in the future. In some cases, we may not be able to utilize these
losses at all if we cannot generate profits in those countries or if we have ceased conducting business in those
countries altogether. Our inability to utilize material tax losses could materially adversely affect our
profitability. At any given time, we may face other tax exposures arising out of changes in tax laws, tax
reassessments or otherwise. For example, we will have to follow and implement measures to comply with the
Spanish Good Tax Practices Code (“Codigo de Buenas Practicas Tributarias™). To the extent we cannot
implement measures to offset these exposures, they may have a material adverse effect on our profitability.

Our insurance arrangements may not provide adequate insurance coverage.

We currently have insurance arrangements in place for products and public liability, property damage,
business interruption (including for sudden and unexpected environmental damage). Although we believe that
we maintain an adequate insurance coverage, these insurance policies may not cover all losses or damages
resulting from the materialization of any of the risks we are subject to. Further, significant increases in insurance
premiums could reduce our cash flow. It is also possible in the future that insurance providers may no longer
wish to insure businesses in our industry against certain occurrences.

In 2016, we paid €9.7 million in insurance premia.

We have a significant amount of goodwill, which could result in a reduction in our net income and equity if
impaired.

Goodwill represents the excess of the cost of an acquisition over the fair value of the net assets
acquired. IFRS requires that goodwill be periodically evaluated for impairment based on the fair value of the
reporting unit. Declines in our profitability or the value of comparable companies may impact the fair value of
our reporting units, which could result in a write-down of goodwill and a reduction in net income.

As of December 31, 2016, we had approximately €110.5 million of goodwill on our consolidated
balance sheet, representing 1.72% of our total assets, that could be subject to impairment. In addition, if we
acquire new businesses in the future, we may recognize additional goodwill, which could be significant. Any
future impairment charge on our goodwill could have a material adverse effect on our financial position and
results of operations in the period of recognition.

Our hedging and other derivative arrangements may not effectively or sufficiently offset the negative impact
of foreign exchange rate fluctuations.

As of December 31, 2016, we had no derivative financial instruments to hedge the exchange rate risks
in place but we enter into hedging and other derivative arrangements from time to time. For a further discussion
on foreign currency risk, see “Operating and financial review—Foreign currency risk”. We may use a
combination of natural hedging techniques and financial derivatives aimed at protecting us against certain
foreign currency exchange rate risks to which we are exposed. Because hedging may be subject to certain
external market events that may limit our capacity to protect ourselves from such foreign currency exchange
risk, our hedging activities may prove to be ineffective or may only offset a portion of the adverse financial
impact resulting from foreign currency variations. Gains or losses associated with hedging activities also may
negatively impact operating results.

Risks related to our Industry

Disruptions in the automotive supply chain could have a material adverse impact on our business, financial
condition, results of operations and cash flows.

The automotive supply chain is subject to disruptions because we, along with our customers and
suppliers, attempt to maintain low inventory levels. In addition, our plants are typically located in close
proximity to our OEM customers, in order to employ a just-in-time production model. We bear any disruption
risk in our just-in-time manufacturing arrangements and as a result of the shorter lead time in such
arrangements, are particularly affected by any disruption in the supply chain which could result in our inability
to deliver our products on time or at all.

Disruptions could be caused by various factors, such as closures of one of our plants or our suppliers’
plants or critical manufacturing lines due to strikes, mechanical breakdowns, electrical outages, fires, explosions
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or political upheaval, as well as logistical complications due to, among other factors, weather, earthquakes, or
other natural or nuclear disasters, mechanical failures, delayed customs processing. In addition, we are
dependent on a very limited number of suppliers for certain of our raw materials such as steel and any disruption
in our ability to purchase such raw materials on a timely basis or at all could adversely affect our ability to
deliver our products. Most of the steel we purchase, whether through re-sale or non-re-sale programs, is not
supplied directly by steel producers but through steel service centers, such as Gonvarri (Acek’s related party),
which process the steel purchased from the mills. These steel service centers charge for their activities (e.g.,
cutting, blanking, slitting, material management, etc.) plus the “pass through” of the price paid for the raw
materials they process. Our main steel supplier (in terms of steel service centers) is Gonvarri which represented
on average 30% of our total steel purchases over the past three years. Other than Gonvarri, no other steel
services company comprises a material percentage of the steel we purchase, as the sector is highly fragmented.
In the year ended December 31, 2016, we purchased from Gonvarri a total of €842.9 million of steel,
representing 33% of our steel purchases, and €57.7 million directly from ArcelorMittal (not including steel
supplied to us through steel service centers), representing 2% of our steel purchases. It is estimated that, in 2017,
consideration paid to our main steel suppliers will be similar to the 2016 level, with some variation in
accordance to our volume of sales and steel price fluctuations.

If we are the cause of a customer being forced to halt or delay production, such customer may seek to
claim all of its losses and expenses from us. In addition, our inability to deliver products on time or at all could
impact our reputation and credibility. We have experienced disruptions in the past and we may experience
additional disruptions in the future, and as a result, any such disruptions affecting us or caused by us could have
a material adverse effect on our business, financial condition, results of operations and cash flows.

The automobile industry is highly cyclical, and cyclical downturns or secular shifts affecting the automotive
industry could negatively impact our business, financial condition, results of operations and cash flows.

The volume of automotive production and the level of new vehicle purchases regionally and worldwide
are cyclical and have fluctuated from year to year, sometimes significantly. These fluctuations are caused by
factors such as general economic conditions, interest rates, inflation, employment rates, consumer confidence,
consumer preferences, and patterns of consumer spending. Moreover, a number of factors that we cannot predict
can and have impacted cyclicality in the past, including macroeconomic factors such as the global financial
crisis. Furthermore, new business models driven for example by shared mobility concepts and connectivity
services could create new competitors to our customers, and a shift towards shared mobility may cause vehicle
unit sales to grow at lower rates or to decline. These factors, as well as changes in government support, fuel
costs and the automobile replacement cycle, could give rise to decrease in demand for automobiles generally, or
in the demand for our products in particular, which could materially and adversely impact our business,
financial condition, results of operations and cash flows.

The highly cyclical and fluctuating nature of the automotive industry presents a risk that is outside our
control and that cannot be accurately predicted and there is no assurance that our geographical and portfolio
diversification will be sufficient to offset all such risks.

A shift away from technologies in which we invest and changes in industry requirements, including in
materials, could have a material adverse effect on our profitability and financial condition.

Our business requires a high level of technical expertise for the development and manufacture of our
products and our customers demand increasingly high quality, complex and innovative solutions to meet their
needs. We invest in technology and innovation which we believe will be critical to our long-term growth, and
we need to continually adapt our expertise in response to technological innovations, industry standards and
customer requirements, including in relation to the materials that we use for our products. For example, the
increasing trend towards hybrid and electric vehicles increases the focus on weight reduction. Our ability to
anticipate changes in technology and to successfully develop and introduce new and enhanced products or
manufacturing processes on a timely and cost-effective basis will be a significant factor in our ability to remain
competitive. New technologies or changes in industry and customer requirements, including any legal or
regulatory requirements or limitations to our business, may render one or more of our current products obsolete,
excessively costly or otherwise unmarketable. If there is a shift away from the use of technologies in which we
are investing, our costs may not be fully recovered and any decrease in our R&D expenditure, as a result of us
experiencing any liquidity issues may adversely affect our ability to maintain our technological leadership. We
may be placed at a competitive disadvantage if other technologies emerge as industry-leading technologies,
which could have a material adverse effect on our prospects for growth, profitability and financial condition.
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We may have difficulty competing favorably in the highly competitive automotive parts industry generally
and in certain product or geographic areas specifically, and such competition might impact our results.

The automotive parts industry is highly competitive. Although the overall number of competitors has
decreased over the last decade due to ongoing industry consolidation, we face, or may face in the future,
significant competition within each of our major product areas, including from new competitors entering the
markets that we serve, regional competitors offering low cost alternatives, the development of new technologies
which may replace ours and a potential reversal of the current trend of OEMs to outsource certain areas of
production. The consolidation among market players may allow our industry peers to be better positioned than
us to enter into commercial agreements with our target customers, to intensify competition in the market and to
dispose of more capital to face the risks inherent to our industry. If this consolidation were to continue, it may
become more difficult for us to be successful in obtaining new customers, new business or new contracts.
Moreover, there are few large-volume and high-value OEMs in the automobile industry. Therefore, competition
among suppliers is aggravated by the concentrated nature of the OEM business globally.

We sell products directly to OEMs (“Tier 1 suppliers”). Typically, these products are large modules or
systems which integrate components, sometimes sourced from Tier 2 automotive suppliers. Tier 2 suppliers in
turn typically integrate products from a further layer of suppliers (“Tier 3 suppliers”). There is the possibility
that a supplier currently positioned at the Tier 2 level may become a Tier 1 supplier, thereby further increasing
the competition among Tier 1 suppliers. To the extent that Tier 2 suppliers evolve into Tier 1 suppliers,
competition among potential and existing Tier 1 suppliers could intensify. As a result, our business success
strongly depends on the feasibility of retaining and strengthening our position as a Tier 1 supplier in the future.
Some of our competitors in the industry are Benteler, Constellium, Flex-N-Gate, Ftech, GF Fischer, Huizhong,
Kirchhoff, Magna Cosma, Magnetto, Martinrea, Metalsa, Sungwoo HiTech, Tower, Unipress, Voestalpine,
Yifeng and Yorozu in Body-in-White and Chassis, and Aisin Seiki, Brose, Multimatic and Stabilus in
Mechanisms.

The principal factors affecting competition in our industry include product quality, ability to manage
complex projects, R&D competences, geographical footprint, process technology competences, tooling
competences, price, financial stability and partnership in the consolidation and rationalization of the global
automotive supply base. If we fail to compete effectively based on any of the above factors, we could
experience a reduction in sales and profit margins, which would in turn materially adversely affect our business,
results of operations and financial condition, or lead to the loss of any of our major clients to such competitors.

We principally compete for new business projects at the beginning of the development of new models
and upon the redesign of existing models by major OEM customers. In some cases, a number of our major OEM
customers manufacture products that we currently produce, thereby eliminating an opportunity for us to bid for
the production of such products. New model development generally begins three to five years prior to the
marketing of such models to the public. Redesign of existing models begins during the life cycle of a platform,
usually at least two to three years before the end of the platform’s life cycle. The failure to obtain new business
projects on new models or to retain or increase business projects on redesigned existing models, could adversely
affect our business, financial condition, results of operations, and cash flows. In addition, as a result of the
relatively long lead times required for many of our structural components, it may be difficult in the short-term
for us to obtain new revenues to replace any unexpected decline in the sale of existing products.

The workforce in the automotive industry is highly unionized, and if we fail to extend or renegotiate our
collective bargaining agreements with our labor unions as they expire from time to time, or if our employees,
or our customers’ employees, engage in work stoppages and other labor problems, this could have a material
adverse effect on our business. An increase in workforce remuneration as a result of a renegotiation of a
bargaining agreement can reduce our profitability.

We are subject to local labor laws and regulations in the different jurisdictions in which we operate. As
of December 31, 2016, we had 36,395 employees, the majority of whom were covered under collective
bargaining agreements on a plant-by-plant basis and that expire at various times. In addition, we have specific
exposure to labor strikes in our international operations related primarily to the potential economic instability in
several countries in the European Union. If major work disruptions involving our employees were to occur, our
business could be adversely affected by a variety of factors, including a loss of revenues, increased costs and
reduced profitability. We cannot assure you that we will not experience a material labor disruption at one or
more of our facilities in the future in the course of renegotiating our labor arrangements or otherwise. We cannot
guarantee that we will be able to successfully extend or renegotiate our collective bargaining agreements as they
expire from time to time. If we fail to extend or renegotiate any of our collective bargaining agreements or are
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only able to renegotiate them on terms that are less favorable to us, we may need to incur additional costs, which
could have a material adverse effect on our business, financial condition and results of operations.

Further, many of the manufacturing facilities of our customers and suppliers are unionized and are
subject to the risk of labor disruptions from time to time. We have suffered labor disruptions in the past and we
cannot assure you that we will not suffer additional disruptions in the future. A significant labor disruption could
lead to a lengthy shutdown of our customers’ or our suppliers’ production lines, which could have a material
adverse effect on our operations and profitability.

We are subject to environmental and health and safety requirements and risks as a result of which we may
incur significant costs, liabilities and obligations. In addition, significant changes in laws and governmental
regulations could have an adverse effect on our business, financial condition and results of operations.

We are subject to a variety of environmental and pollution control laws, regulations and permits that
govern, among other things, soil, surface water and groundwater contamination; the generation, storage,
handling, use, disposal and transportation of hazardous materials; the emission and discharge of materials,
including GHG emissions, into the environment; and health and safety. Our activities may have an adverse
impact on the environment; in particular, we may contaminate the soil or cause water discharge contamination.
If we fail to comply with these laws, regulations or permits, we could be fined or otherwise sanctioned by
regulators or become subject to litigation. Environmental and pollution control laws, regulations and permits,
and the enforcement thereof, change frequently, and have tended to become more stringent over time, which
may require substantial capital expenditures or operating costs to ensure compliance with them. Costs related to
the investigation of the nature of a potential damage to the environment and any remediation measures required
to be taken may be substantial. In addition, although we attempt to monitor and reduce accidents in our
production facilities, we remain exposed to risks of accidents and failure to prevent a health and safety incident
may result in penalties and litigation.

In addition, the legal, regulatory and industry-standard environment in our principal markets is
complex and dynamic, and future changes to the laws, regulations (including the establishment of new or
modified authorizations, permits or licenses in different countries) and market practice as regards, for example,
CO- emissions and safety tests and protocols, could have an adverse effect on demand for the products we
produce and our profitability. Additionally, changes in tax or other laws which impose additional costs on
automobile manufacturers or consumers or the adoption and implementation of more stringent environmental
laws and CO- emissions requirements on our OEM customers could negatively impact their levels of production
and therefore, materially adversely affect their demand for our products. For example, changes to CO, emissions
testing protocols as a result of the ongoing investigations by environmental authorities worldwide (including,
inter alia, Australia, Brazil, Canada, China, France, Germany, India, the European Union and the United States)
in relation to the potential manipulation of CO; emissions control systems which had been installed by certain
OEM s for the purposes of manipulating laboratory CO- emissions testing could have an adverse effect on the
sales of the products we produce and our profitability.

We may face risks relating to climate change that could have an adverse impact on our business.

GHG emissions have increasingly become the subject of substantial international, national, regional,
state and local attention. GHG emissions regulations have been promulgated in certain of the jurisdictions in
which we operate, and additional GHG requirements are in various stages of development. For example, the
United States Congress has considered legislation that would establish a nationwide limit on GHGs. In addition,
the Environmental Protection Agency in the United States has issued regulations limiting GHG emissions from
mobile and stationary sources pursuant to the federal Clean Air Act. When effective, such measures could
require us to modify existing or obtain new permits, implement additional pollution control technology, curtail
operations or increase our operating costs. In addition, our OEM customers may seek price reductions from us to
account for their increased costs resulting from GHG regulations. Further, growing pressure to reduce GHG
emissions from mobile sources could reduce automobile sales, thereby reducing demand for our products and
ultimately our revenues. Thus, additional regulation of GHG emissions, including through a cap-and-trade
system, technology mandate, emissions tax, reporting requirement or other program, could adversely affect our
business, results of operations, financial condition, reputation, product demand and liquidity.

We are exposed to certain risks regarding our intellectual property, its validity and the intellectual property of
third parties.

We endeavor to protect our technologies and processes by means of registration of intellectual property
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rights and confidentiality agreements. As of December 31, 2016, we held over 960 patents, utility models and
applications thereof pertaining to our business and products. Registration of intellectual property rights may
require time and capital investment and in some cases, we will be unable to obtain effective patent protection on
currently pending or future applications or the protection afforded to our intellectual property may be
insufficient in scope, duration or strength to provide us with meaningful protection. Further, the laws of certain
countries do not protect the Company’s proprietary rights to the same extent as the laws in Europe and the US.
We also seek protection of our trademarks, but such protection may also not always be available to us in every
jurisdiction in which we operate. Consequently, we may face the risk that other third parties, including our
competitors, may be able to use the technology behind our products and processes without license.

Our intellectual property arises mostly as a consequence of development works of our employees
during the course and in the context of their employment relationship with us. Former or present employees who
made or may make employee inventions might continue to be the owners of the rights to such inventions if we
fail to claim the invention properly and in a timely manner. Even if we became or become in the future the
owner of such valuable rights, we may have failed or may fail to properly utilize, develop and exploit such
inventions.

In addition, many technologies and processes employed by us are the result of our know-how and trade
secrets which, in some cases, cannot be patented or protected through intellectual property rights. Although we
also seek to protect our intellectual property through confidentiality agreements with third parties that work with
us and our employees, there is always a risk that our know-how and trade secrets might be disclosed to or
accessed by third parties, including our competitors. The undue exploitation of our intellectual properties by
third parties may reduce or eliminate our competitive advantage derived from our own technology, limiting our
ability to develop further innovative technologies as well as our capacity to compete in the markets where we
operate and to attract new customers. We may also be involved in intellectual property claims against us which
may be costly, time-consuming and result in the diversion of managerial attention and resources from our core
business. Likewise, if successful, such claims could require us to cease manufacturing, using or exploiting the
relevant technologies or products in certain countries or to be forced to implement changes in our manufacturing
processes or products. In addition, we could be liable to pay compensation or damages for infringements or
could be forced to purchase licenses to make use of technology from third parties. The realization of any of
these risks could have a material impact on our reputation as well as a material adverse effect on our business,
financial condition and results of operations.

Our operations rely on complex IT systems and networks.

We rely heavily on information technology systems and networks to support our business processes
and manufacturing, as well as internal and external communications. These systems and networks are
potentially vulnerable to damage or interruption from a variety of sources or to security threats. Although we
have taken precautions to manage our risks related to system and network disruptions, an extended outage in a
data center or telecommunications network utilized by our systems, any security or breaches or any similar
event could lead to an extended unanticipated interruption of our systems or networks that could hinder our
business operations. We could also be subject to cyberattacks that could lead to undue disclosure of our know-
how and trade secrets and our employees’ personal data to third parties. The realization of any risks related to
our IT system and network disruptions could have a material adverse effect on our business, financial condition
and results of operations.

Risks related to our Shareholding Structure

We have in the past engaged, and expect in the future to engage, in transactions with our affiliates and
affiliates of our controlling shareholder, some of which not be in the future considered by third parties to be
on an arm’s-length basis.

We have in the past engaged, and expect in the future to engage, in transactions with our affiliates and
affiliates of our controlling shareholder on an arm’s-length basis, but some of which may not be deemed by third
parties to be on an arm’s-length basis. For example, we enter into a significant number of transactions on a
regular basis and in the ordinary course of business with companies forming part of the Gonvarri group
primarily related to the purchase of processed steel. Gonvarri is a steel service center which is controlled by
Acek. Steel service centers charge for their activities (e.g., cutting, blanking, slitting, material management, etc.)
plus the pass-through of the price paid for the raw materials they process. The majority of such prices are
determined by direct agreements between Gonvarri and the different OEMs through re-sale programs, and the
balance is negotiated at market prices on a non-exclusive and arm’s length basis, typically applying contractual
formulas to account for the degree and type of steel processing, treatment or preparation.
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We also enter into transactions in the ordinary course of business with Acek and its subsidiaries,
including lease and license agreements, professional and other services and the sale of goods and real estate. In
particular, we have leased the following properties from Inmobiliaria Acek S.L. (“Inmobiliaria”) (in which Acek
holds a 67.0% interest): (i) the offices located at Alfonso XII, Madrid; and (ii) part of the offices located at
Ombu 3, Madrid, all of them for an aggregate annual payment of €2.0 million. In addition, in 2014 we
purchased two plants from Inmobiliaria, both of which we had previously leased from Inmobiliaria, for a total
consideration of €25.0 million. For additional information, see “Related-Party Transactions”.

In addition, we also enter into a number of transactions with the ArcelorMittal Group, a shareholder of
the Company until February 2016, who, as mentioned before, has also a relationship with the Acek Group
through its 35% stake in Gonvarri. Most of these transactions are primarily related to the purchase of steel.
Although under the re-sale programs we do not choose the steel maker, 46.8% of the steel that we use comes
from the ArcelorMittal Group, 65% under “re-sale” programs, and 35% from non-resale programs. Our
agreements with the ArcelorMittal Group are subject to customary market conditions and have a term of one
year or less (generally, six months). Consideration paid to the ArcelorMittal Group pursuant to the transactions
detailed above amounted to €57.7 million in the year ended December 31, 2016. It is estimated that, in 2017,
this amount will be similar, with some variation depending on our volume of sales and the fluctuations of the
price of the steel. In addition to the transactions for the purchase of steel, the ArcelorMittal Group collaborates
with us in automotive research and development (related to new materials and the design of parts). Furthermore,
one ArcelorMittal Group representative sits on our Board of Directors of as a proprietary Director pursuant to an
agreement between Acek and the ArcelorMittal Group. Another director that sits on our Board as “other external
director” is currently Chairman of ArcelorMittal Espafia, although he has not any executive functions there. He
has been appointed as Director in consideration of his experience and knowledge of the automotive sector and
not due to any agreement with the ArcelorMittal Group.

If we are not able to agree on transaction terms with our affiliates and/or affiliates of our major
shareholders, or if we are not able to enter into agreements for such transactions that are in our best interests, our
business, results of operations and financial condition could be materially adversely affected.

Risks related to the Political, Regulatory and Macroeconomic Environment

Economic downturns or a worsening of global economic and political conditions could have a material
adverse effect on the demand for our products and on our profitability.

The level of demand for our products depends primarily upon the level of consumer demand for new
vehicles that are manufactured with our products, which is, in turn, dependent on a number of economic and
political conditions and other factors present in the various domestic and international markets where our
products are sold.

In particular, the global economic crisis in 2008 and 2009 adversely affected consumer spending and
demand, and thus resulted in delayed and reduced purchases of durable consumer goods, such as automobiles.
Although the global economic climate has improved since 2010, the global economy has recently been impacted
by the current unpredictable political landscapes in certain countries, decreasing oil prices and strong currency
fluctuations. For example, there have been recent political tensions between the U.S. and Mexico, which
together accounted for 20.5% of our revenues in the year ended December 31, 2016, and the continuation or
worsening of such political tensions may adversely affect our operations in North America. In addition, recent
concerns relating to the development of several emerging market economies, particularly China, Russia and
Brazil, which accounted for 14.2% of our revenues in the year ended December 31, 2016, may further impact
the global economy. There is no assurance that the global economic climate will continue to improve or that the
current levels of growth will remain stable.

If the global economy recovers at a lower pace than expected or were to experience another significant
downturn, depending upon its length, duration and severity, demand for our products could be impacted, which
in turn could materially adversely affect our business, financial condition and results of operations.

Continuing uncertainties and challenging political conditions in Spain, the European economy and the euro
could intensify the risks faced by the automotive industry and our business, which could have a material
adverse effect on our operations, financial condition and profitability.

Despite our global presence, the EU as a whole (and particularly Spain) is an important market for our
business which accounted for 55.42% of our revenues for the year ended December 31, 2016, and adverse

22



economic effects within the EU could have a material adverse impact on our financial condition, results of
operations and cash flows. Continuing or renewed instability in the European markets, the stability of the euro
or the European Union and the uncertainty derived from the refugee crisis has recently contributed to weak
European economic performance. Future developments may continue to be dependent upon a number of
political and economic factors, including the effectiveness of measures by the European Central Bank and the
European Commission to address debt burdens of certain countries in Europe and the continued stability of the
Eurozone.

Concerns persist regarding the debt burden of certain European countries and their ability to meet
future financial obligations, the overall stability of the euro and the suitability of the euro as a single currency
given the diverse economic and political circumstances in individual member states of the Eurozone. These
concerns could lead to the exit of one or more countries from the Eurozone and the reintroduction of national
currencies in the affected countries.

For example, the U.K.’s decision to leave the EU (“Brexit”) will trigger a process of negotiation which
will determine the future terms of the U.K.’s relationship with the EU, and the results of the upcoming general
elections in The Netherlands, France and Germany may undermine confidence in the overall stability of the EU
and the eurozone. These and other potential developments, or market perceptions concerning these and related
issues, could have adverse consequences for us with respect to our overall performance in the EU and as a
result, our business, financial condition, results of operation and cash flow may be materially affected.

Similarly, the reintroduction of national currencies in one or more countries that use the euro could lead
to the disruption of financial markets and could have a material adverse impact on our operations. Furthermore,
any such redenomination event would likely be accompanied by significant economic dislocation, particularly
within the Eurozone countries, which in turn could have an adverse impact on demand for our services and,
accordingly, on our revenue and cash flows. Moreover, any changes from euro to non-euro currencies within the
countries in which we operate may impact our billing and other financial systems. In light of the significant
exposure that we have to the euro through our euro-denominated cash balances and cash flows, a
redenomination event could have a material adverse impact on our cash flows, financial condition and results of
operations.

Despite our global presence, Spain is still a significant market for our business, representing 17.5% of
our revenues for the year ended December 31, 2016. While Spain’s economy has been gradually improving
since 2013, Spain experienced a significant economic downturn between 2008 and 2012. The unemployment
rate, while improving in relative terms, was reported to be 18.63% in December 2016 and gross domestic
product contracted in 2012 and 2013 before gradually recovering between 2014 and 2016. If Spain recovered at
a lower pace than in recent years or were to experience another significant downturn, our business, financial
condition and results of operations could be adversely affected.

Finally, institutions in the European Union are facing significant challenges derived from recent crises
in the Middle East, including the Syrian refugee crisis as a result of the Syrian civil war which started in 2011.
While several EU member states have made attempts to address the humanitarian crisis, a common approach by
all EU member states has not been yet achieved, leading to political uncertainty on this matter in the future.

Instability in the European economy, the euro or Spain could have a material adverse effect on our
business, financial condition and results of operations.

Other Risks

Difficulties regarding the launch of new programs may adversely affect our business operations, financial
position and operational results.

The launch of new business is a complex process, the success of which depends on a wide range of
factors, including the production readiness of our and our suppliers’ manufacturing facilities and manufacturing
processes, as well as factors related to tooling, equipment, employees, initial product quality and other factors.
Our failure to successfully launch material new business could have an adverse effect on our business
operations, financial position and operational results.
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The inability for us, our customers or our suppliers to obtain and maintain sufficient capital financing,
including working capital lines, and credit insurance may adversely affect our, our customers’ and our
suppliers’ liquidity and financial condition.

Our working capital requirements can vary significantly, depending in part on the level, variability and
timing of our customers’ worldwide vehicle production and the payment terms with our customers and
suppliers. Our liquidity could also be adversely impacted if our suppliers were to suspend normal trade credit
terms and require payment in advance or payment on delivery. If our available cash flows from operations are
not sufficient to fund our ongoing cash needs, we would be required to look to our cash balances and availability
for borrowings under our credit facilities to satisfy those needs, as well as potential sources of additional capital,
which may not be available on satisfactory terms and in adequate amounts, if at all.

There can be no assurance that we, our customers and our suppliers will continue to have such
financing ability. This may increase the risk that we cannot produce our products or will have to pay higher
prices for our inputs. These higher prices may not be recovered in our selling prices.

Our suppliers often seek to obtain credit insurance based on the strength of the financial condition of
our subsidiary with the payment obligation, which may be less robust than our consolidated financial condition.
If we were to experience liquidity issues, our suppliers may not be able to obtain credit insurance and in turn
would likely not be able to offer us payment terms that we have historically received. Our failure to receive such
terms from our suppliers could have a material adverse effect on our liquidity.

Our inability to offset price concessions or additional costs from our customers could have an adverse effect
on our profitability.

We face ongoing pricing pressure, as well as pressure to absorb costs related to product design,
engineering and tooling, as well as other items, such as raw materials, previously paid for directly by OEMs.
Typically, in line with industry practice, our customers benefit from price reductions during the life cycle of a
contract. We expect to offset these price concessions by achieving production efficiencies; however, we cannot
guarantee that we will be able to do so. If we fail to achieve production efficiencies to fully offset price
concessions or do not otherwise offset such price concessions, our profitability and results of operations would
be materially adversely affected.

We may incur material costs related to plant closings, which could have a material adverse impact on our
business, financial condition, results of operations and cash flows.

If we are forced to close manufacturing locations because of loss of business or consolidation of
manufacturing facilities, employee severance, asset retirement and other costs, including reimbursement costs
relating to public subsidies, to close these facilities may be significant. In certain locations that are subject to
leases, we may continue to incur material costs consistent with the initial lease terms. For example, in 2014 we
stopped the production in our Edscha Briey plant located in Nancy (France) and in subsequent years we
dismissed our personnel operating this plant, incurring in significant redundancy costs as a result thereof. Given
that we continually attempt to align production capacity with demand, we cannot assure you that additional
plants will not have to be closed and associated costs incurred in the future.

The construction and maintenance of our facilities entails certain risks.

The construction and maintenance of our facilities entails certain difficulties, both from a technical
perspective as well as in terms of the timing of the various construction phases. A number of problems may
arise in relation to our facilities, such as interruptions or delays due to failed deliveries by suppliers or
manufacturers, problems with connecting to the utilities networks, construction faults, problems linked to the
operation of equipment, adverse weather conditions, unexpected delays in obtaining or sourcing permits and
authorizations, or longer-than-expected periods for technical adjustments. The additional costs that may arise in
the maintenance of facilities may materially adversely affect our business operations, financial position and
operational results.

There are integration and consolidation risks associated with potential future acquisitions.
We have a history of making strategic acquisitions, and in the future we may consider and make further
strategic acquisitions of suitable acquisition candidates in markets where we currently operate as well as in

markets in which we have not previously operated.
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However, we may not be able to identify suitable acquisition candidates in the future or our targets may
prove not to be as profitable as estimated, or we may not be able to finance such acquisitions on the most
favorable terms. One of the factors we consider in assessing a new investment or acquisition, as part of our
internal decision making methodology, is whether we believe that the investment may result in an internal rate
of return to us of approximately 15%. However, there can be no assurances that any of our investments or
acquisitions will achieve returns at our target levels or at all. We may lack sufficient managerial, financial and
other resources to successfully integrate future acquisitions or to ensure that such future acquisitions will
perform as planned or prove to be beneficial to our operations. Acquisitions involve numerous other risks,
including the diversion of our management’s attention from other business concerns, undisclosed risks
impacting the target and potential adverse effects on existing business relationships with current customers and
suppliers. In addition, any acquisitions could impact our financial position, cash flow or, if funded with the
issuance of new shares, create dilution for our shareholders. In certain transactions, our acquisition analysis
includes assumptions regarding the consolidation of operations and improved operating cost structures for the
combined operations. Such synergies or benefits may not be achieved on the assumed time schedule or in the
assumed amount, if at all. Any future acquisitions may result in significant transaction expenses, unexpected
liabilities and risks associated with entering new markets in addition to the integration and consolidation risks.

Returns on investments are not guaranteed and making an investment which results in a lower rate of
return than anticipated could have a material adverse effect on our results of operations. As a result of our
acquisitions, we may assume continuing obligations, deferred payments and liabilities. Any past or future
acquisitions may result in exposure to third parties for liabilities, such as liability for faulty work done by the
acquired business and liability of the acquired business or assets that may or may not be adequately covered by
insurance or by indemnification, if any, from the former owners of the acquired business or assets. The
occurrence of any of these liabilities could have a material adverse effect on our business and results of
operations.

Changes in accounting regulations and interpretations could affect our operating results and financial
covenants.

Changes in accounting regulations and interpretations could require us to record further liabilities on
our statement of financial position, or delay recognition of revenue and/or accelerate the recognition of
expenses, resulting in lower earnings.

In particular, the IAS Board issued IFRS 16 (“Leases”) in January 2016 which sets out the principles
for the recognition, measurement, presentation and disclosure of leases and will remove the distinction between
“operating leases” and “finance leases”. Under the new standard, a lease is defined as a contract that provides
the right to use an asset for a period of time in exchange for consideration. IFRS 16 will effectively require
companies that are lessees, including us, to report all leases as assets and liabilities on their statements of
financial position. We expect to be required to apply IFRS 16 from January 1, 2019. We are currently analyzing
the potential impact of the first-time application of this standard on our consolidated annual accounts. We have
not yet completed the process, given the recent publication of this standard and the various transition options
established by this standard for first-time application. Given that we are a lessee of buildings, warehouses,
machinery and vehicles, the application of IFRS 16 in 2019 is expected to have an impact on our accounts. See
Note 5 to our consolidated financial statements as of and for the year ended December 31, 2016.

In addition, the IAS Board issued IFRS 15 (“Revenue from Contracts with Customers™) in 2014. We
expect IFRS 15 to have some impact on the amount and timing of recognition of our revenues, which could
have an impact on our results of operation.

We are exposed to risks in relation to compliance with antitrust and anti-corruption laws and regulations and
economic sanction programs.

We are required to comply with a wide variety of laws and regulations in each of the jurisdictions in
which we operate. Such laws and regulations vary significantly from jurisdiction to jurisdiction and include, but
are not limited to, antitrust and anti-corruption laws.

Our international operations are subject to anti-corruption laws and regulations, such as the U.S.
Foreign Corrupt Practices Act of 1977 and the United Kingdom Bribery Act of 2010, and economic sanction
programs, including those administered by the UN, EU and Office of Foreign Asset Control in the United
States. These laws prohibit improper business conduct and restrict us from dealing with certain sanctioned
countries.
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We have policies and procedures designed to assist our compliance with applicable laws and
regulations including training of our employees to comply with such laws and regulations. While we have a
strong culture of compliance and have adequate systems of control, we seek to continuously improve our
systems of internal controls, to remedy any weaknesses that are identified through appropriate corrective action
depending on the circumstances, including additional training, improvement of internal controls and oversight,
and deployment of additional resources and to take appropriate action in case of any breach of our rules and
procedures which might include disciplinary measures, suspensions of employees and ultimately termination of
such employees. There can be no assurance, however, that our policies and procedures will be followed at all
times or will effectively detect and prevent violations of the applicable laws by one or more of our employees,
consultants, agents or partners and, as a result, we could be subject to penalties and material adverse
consequences on our business, financial condition or results of operations if we failed to prevent any such
violations.

As a result of our international operations, we are exposed to the risk of violating anti-corruption laws
and sanctions regulations applicable in those countries where we operate. Some of the countries in which we
operate lack a legal system as developed as other locations and are perceived to have high levels of corruption.
Our continued geographical diversification, including in some emerging markets, development of joint venture
relationships and our employment of local agents in the countries in which we operate increases the risk of
violations of anti-corruption laws, sanctions or similar laws. Violations of anti-corruption laws and sanctions
regulations are punishable by civil penalties, including fines, denial of export privileges, injunctions, asset
seizures, debarment from government contracts (and termination of existing contracts) and revocations or
restrictions of licenses, as well as criminal fines and imprisonment. In addition, any major violations could have
a significant impact on our reputation and consequently on our ability to win future business and maintain long-
term commercial relationships with our customers.

Our profitability could be negatively impacted if we are not able to maintain appropriate utilization of our
workforce.

The extent to which we utilize our workforce affects our profitability. If we under-utilize our
workforce, our project profits and overall profitability may suffer in the short-term. If we over-utilize our
workforce, we may negatively impact safety, employee satisfaction and project execution, which could result in
a decline of future project awards. The utilization of our workforce is impacted by numerous factors including:

« our estimate of the headcount requirements for various manufacturing units based upon our
forecast of the demand for our products;

* our ability to maintain our talent base and manage attrition;

* our need to invest time and resources into functions such as training, business development,
employee recruiting and sales that are not chargeable to customer projects;

« the degree of structural flexibility of labor laws in countries where our employees are located; and

« the costs of recruiting talents/experts in the field in which we operate, and the costs of recruiting,
maintaining and dismissing employees for the manufacturing of our products.

As a result of the above factors, the failure to maintain appropriate utilization of our workforce may materially
adversely affect our business, financial condition, results of operations and cash flows.

Loss of key personnel or executives and failure to attract qualified employees including management could
limit our growth and negatively impact our operations.

Many of the technologies and processes that we use result from the knowledge, experience and skills of
our scientific and technical personnel. A failure to attract and retain qualified employees could thus adversely
affect our operations. Furthermore, we have a management team with a substantial amount of expertise in the
automotive industry, deemed crucial for the current success of our business. Almost half of the members of our
Management Committee have been with us for more than 10 years while some of them have been with us for
more than 15 years. Loss of key members of management could result in the loss of valuable customer
relationships and/or less or unsuccessful implementation of strategies.

26



Availability of skilled labor in some of the areas in which we operate could negatively impact our operations.

When establishing and operating facilities in some emerging markets, we may encounter difficulties
with the availability of appropriately skilled labor. In some instances we may compete with our customers for
qualified employees in a limited labor pool of adequately trained workers. Performing work in these areas and
under these circumstances can slow our progress, potentially causing us to incur contractual liabilities to our
customers. These circumstances may also cause us to incur additional, unanticipated costs that we might not be
able to pass on to our customers.

Natural disasters, mechanical failures, equipment shutdowns and technological breakdowns could disrupt
our supply of products to our customers which could have a material adverse effect on our operations and
profitability.

Our manufacturing facilities are subject to risks associated with natural disasters, including fires,
floods, hurricanes and earthquakes. The occurrence of any of these disasters could cause the total or partial
destruction of a manufacturing facility, thus preventing us from supplying products to our customers and
disrupting production at their facilities for an indeterminate period of time. The inability to promptly resume the
supply of products following a natural disaster at a manufacturing facility could have a material adverse effect
on our business operations, financial position and operational results.

We have experienced and may in the future experience mechanical failure and equipment shutdowns
such as the breakdown of our press equipment, as well as technological breakdowns which are beyond our
control. We are also reliant upon a continuous and uninterrupted supply of electricity, gas and water to our
facilities to ensure the continued operation of our production lines and supply chain. An interruption to the
supply of any of these utilities, even in the short term, including but not limited to an outage in the electricity
grid, a gas leak or issues with local water mains, could cause equipment shutdowns, mechanical failures and/or
damage to our facilities and equipment. If any such events occur, our production capacity may be materially and
adversely impacted. In the event that we are forced to shut down any of our sites for a significant period of time,
it would have a material adverse effect on our business operations, financial position and operational results.

Terrorist attacks and other acts of violence or war or political changes in geographical areas where we
operate may affect our business and results of operations.

Some areas in which we operate, such as Europe, have recently suffered from terrorist attacks and there
is a threat that further terrorist attacks may take place in the future. Terrorist attacks and other acts of violence or
war may negatively affect our business and results of operations. There can be no assurance that there will not
be terrorist attacks or violent acts that may directly impact us, our customers or partners. In addition, political
changes in certain geographical areas where we operate may affect our business and results of operations. Any
of these occurrences could cause a significant disruption in our business and could adversely affect our business
operations, financial position and operational results.
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OPERATING AND FINANCIAL REVIEW

You should read the following discussion together with our consolidated financial statements included
elsewhere in this annual report. The financial data in this discussion of our results of operations and financial
condition as of and for each of the years ended December 31, 2016, 2015 and 2014 has been derived from the
audited consolidated financial statements of Gestamp Automocion and its subsidiaries as of and for each of the
years ended December 31, 2016, 2015 and 2014 prepared in accordance with IFRS. We show the results of
operations for the years ended December 31, 2015 and 2014 reclassified to include a break down of our results
of operations by geographic segment. This reclassification does not appear in our audited financial statements
for the years ended December 31, 2015 and 2014. Certain monetary amounts, percentages and other figures
included in this annual report have been subject to rounding adjustments. Accordingly, figures shown as totals
in certain tables may not be the arithmetic aggregation of the figures that precede them, and figures expressed
as percentages in the text may not total 100% or, as applicable, when aggregated may not be the arithmetic
aggregation of the percentages that precede them.

Unless otherwise indicated, all historical financial information presented in this offering memorandum
is from Gestamp Automocion and its subsidiaries; accordingly, all references to “we,” ‘“‘us,” “our” or the
“Group” in respect of historical financial information in this annual report are to Gestamp Automocion and its

subsidiaries on a consolidated basis.

You should read the following discussion together with the sections entitled “Selected Consolidated
Financial and Other Information”, “Risk Factors” and “Presentation of Financial and Other Information.”

The statements in this discussion regarding industry outlook, our expectations regarding our future
performance, liquidity and capital resources and other non-historical statements in this discussion are
forward-looking statements. These forward-looking statements are subject to numerous risks and uncertainties,
including, but not limited to, the risks and uncertainties described in the “Risk Factors” and “Forward-looking
statements” sections of this annual report. Our actual results may differ materially from those contained in, or
implied by, any forward-looking statements.

Overview

We are a leading Tier 1 supplier of Body-in-White and Chassis, Mechanisms, as well as Tooling and
Other Products by revenue (source: Roland Berger Study and internal estimates based on Company’s
information and public filings of competitors).

* Body-in-White and Chassis: Our Body-in-White product portfolio includes large component parts and
assemblies, such as hoods, roofs, doors, fenders and other high quality “Class A” surfaces and assemblies,
which are used to create the visible exterior skin of an automobile. This product portfolio also includes
structural and other crash-relevant products, such as floors, pillars, door rings, bumpers, rails, wheelhouses, side
impact and cross car beams, battery boxes, which together with the exterior skin component parts and
assemblies form the essential upper and under body (platform) structures of an automobile.

Our Chassis product portfolio consists of systems, frames and related parts, such as front and rear cross
members, longitudinal beams, cradles, front and rear control arms and knuckles and integrated links, which link
the vehicle body and powertrain and carry the load of the vehicle. These structures are essential for the vehicle’s
performance and safety, in particular affecting vehicle noise levels, vibrations, handling and behavior in the
event of an impact.

» Mechanisms (Edscha): Our Mechanisms product portfolio consists of mechanical components such as
hinges for doors, hoods and trunk lids, door checks, lift gates, as well as pedal systems and hand brakes. This
product portfolio also includes powered systems that allow automobile doors and trunks to open and close
electronically and by remote activation.

* Tooling and Other Products: We design, engineer, manufacture, service and sell dies and tools in
support of our customers. We also design, manufacture and sell presses. We believe we are among the few Tier
1 suppliers that have significant, sophisticated in-house tooling and press manufacturing capabilities.

We believe that we are the leading supplier of metal components for Body-in-White products globally
by revenue (source: Roland Berger Study and internal estimates based on Company’s information and public
filings of competitors). In metal components for Chassis products, we believe that we are among the top three
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globally by revenue. In Mechanisms products, we believe that we are the clear market leader globally by
revenue (source: Roland Berger Study and internal estimates based on Company’s information and public
filings of competitors).

Current Trading and Recent Developments

Revenues in January and February 2017 have been in line with our budget and have been moderately
higher than the comparable period in 2016. Nominations for project awards and resulting order intake as of
February 2017 have been in line with our expectations.

This information is based solely on preliminary internal information used by management. We only
perform end of period closing procedures and review processes with respect to quarterly periods and those
procedures and review processes have not been completed for the information related to each of the months
ended January 31, 2017 and February 28, 2017. In addition, we caution that (i) the foregoing information has
not been audited or reviewed by our independent auditors and should not be regarded as an indication, forecast
or representation by us or any other person regarding our financial performance for the three months ended
March 31, 2017 or any future period and (ii) may not accurately reflect our financial performance as monthly
management accounts are subject to significant volatility.

On November 24, 2016, our subsidiary Gestamp Metalbages S.A. acquired 60% of the share capital of
ESSA Palau for a purchase price of €23.4 million. This acquisition was subject to customary antitrust conditions
precedent which were met on January 17, 2017, following which ESSA Palau S.A., became a wholly-owned
subsidiary of Gestamp Metalbages, S.A. ESSA Palau S.A. is located in Barcelona (Spain) and is engaged in the
stamping and manufacturing of automobile components for passenger cars. There were no other significant costs
associated with this acquisition.

As described in Note 22.d) of our consolidated financial statements as of and for the year ended
December 31, 2016, on February 24, 2017, Mitsui irrevocably notified us that it would not exercise the put
option (the “Put Option”) that we had granted through an agreement entered on December 23, 2016, in relation
to 10% of the shares in certain subsidiaries of the Group (see Note 18 of our consolidated financial statements as
of and for the year ended December 31, 2016). Consequently, in the first quarter of 2017, the Put Option will be
reversed in the Group consolidated financial statements with the cancellation of the balance registered in “Other
current liabilities” for an amount of €76.9 million offset by an increase in “non-controlling interest” of €80.9
million and a decrease in “Retained earnings” of €4.0 million.

In addition, as part of our strategy to expand our international footprint, since December 31, 2016, we
have started production at our second plant in Pune (India), have commenced the construction of a new plant in
Matsusaka (Japan) and have acquired a small auto components supplier in Pitesti (Romania), which generated
total revenue of €17 million in 2016, through our Turkish subsidiary Beygelik Gestamp Kalip for a purchase
price of less than €5 million.

Key factors affecting our results of operations
We believe that the following factors impact our results of operations:
«  Outsourcing in the automotive industry

As OEMs are increasing their investment in engine related technology and electrification, autonomous
driving and shared mobility, OEMs tend to invest less in other areas such as body and chassis
development and production. This trend, together with global platform standardization among OEMs,
has led to an increase in outsourcing, as OEMs entrust a select number of strategic supply partners with
an increasingly higher content of vehicle production. In parallel, specialization has led to advances
achieved by suppliers such as ourselves, in certain technologies and which OEMs find difficult to
match in house in price and quality, thereby resulting in increased outsourcing. For example, hot
stamping is an alternative technology we offer, enhancing safety and reducing vehicle weight, which
OEM s are actively seeking to use in their vehicles and which they outsource to suppliers like ourselves.
In addition, as OEMs grow outside of their home markets, OEMs are more inclined to turn to external
suppliers such as ourselves with plants located in close proximity for content they have provided in
house in their home markets. Any such increase in outsourcing benefits our business. For example, the
Crafter project in Poland, where we are supplying components for up to 50 versions of a vehicle being
sold across the globe, is an example of a large, fully outsourced project from the client that requires
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significant skills and tooling capabilities and that involves 523 stamping die sets, 172 assembly
packages and nine of our plants. Furthermore, we benefit from economies of scale that our OEM
customers find more difficult to achieve in their domestic markets.

»  New project awards

The growth of our business involves significant capital expenditure, primarily in order to build new
manufacturing plants or increase capacity in existing ones. From 2014 to 2016, we invested €1.8bn in
total capital expenditures, of which approximately €850 million was in growth projects. Of this growth
capex, 52% was for greenfield projects, 31% was for major plant expansions and 17% was for new
processes/technologies in existing plants. Increased success and penetration with our customers based
on increased project awards translates into increased capital expenditure to accommodate the execution
of those projects. Project awards involve long-term production orders based on the lifecycle of the
specific model or platform, which provides strong visibility on mid-term project revenues, profit and
cash flow potential. Once a project is ongoing, maintenance capital expenditure is limited. When
programs or vehicle models are renewed, usually at the end of a vehicle cycle, “renewal” or
“replacement” capital expenditure is required in order to adapt the existing infrastructure to
accommodate new assembly and process design, although usually at levels significantly below the
expenditure required to create the capacity in the first place.

The construction period for new manufacturing facilities (or expansions of existing facilities) typically
ranges between 12 months and 24 months and the cash used in investments in property, plant and
equipment associated with the construction and equipment of a new manufacturing facility typically
ranges between €40 million and €70 million. Once the construction of a manufacturing facility is
completed, the output of the manufacturing facility increases over time, reaching full production
capacity typically during the following 18 to 24 months (i.e. full 4-year phasing period until full
production is reached). As a result, EBITDA generated by greenfield projects is usually negatively
impacted by ramp-up costs during the first two years after completion of construction and increasingly
stabilizes after the relevant facility has reached full production. The EBITDA margin is normally above
15% once the ramp-up phase is completed. The ratio of revenue generated by a greenfield project in its
first year of full production to capital expenditures made typically averages between 1.4x and 1.6x.
During the last four years we have successfully executed 21 greenfield projects and plant expansions
and we currently have 10 greenfield projects under construction.

By 2019, we expect 13 additional manufacturing facilities and 10 plant expansions to be fully
operational (some of which are already in ramp-up phase). The table below sets out our 26 largest
manufacturing facilities whose construction and/or expansion has either been recently completed or
initiated, the budgeted amounts in relation to such facilities, the construction start date and expected
construction end date of each facility, and the expected first year of full production for each facility.

Cash used in
or expected
to be used in
property, Expected
plant and Year of
equipment  Construction Construction Full
Geography Manufacturing Facility (€ millions)®  Start Date End Date  Production
Greenfield Projects
Western West Midlands (UK)®.........c.ocueieieieeeieeee e 52.9 Q32016 Q32017 2019
Europe
Eastern Europe  Nitra (SIoVakia) ..........cccceoiriiiiiiiiiiiceee e 108.1 Q42016 Q12018 2020
Wroclaw (POland).........ccovriiieiriiie e 39.8 Q12015 Q3 2016 2018
North America  Puebla Il Phase 2 (MeXiCO)®.........cccevriiurieieiirieieese e 78.9 Q42014 Q12016 2018
West Virginia Phase 2 (USA)Y ......ccccooieeieieeece e 57.4 Q32014 Q32016 2018
Chattan00ga Hl (USA) ......ciriiiieiieeerese e 65.5 Q32015 Q3 2016 2018
Chatanooga Chassis (USA) .......ccuriieirinrieiiiercce e 59.1 Q2 2015 Q2 2016 2019
Chelsea Michigan (USA)........ccoeriiiiiiieercse e 774 Q42016 Q4 2017 2020
San Luis Potosi (MexXico) M ..........cccooueueeieicieee e 131.0 Q32016 Q32017 2020
Edscha San Luis Potosi (MEXICO) .........cccourreuiiinrirceirricreeee 17.2 Q12016 Q32017 2019
South America  Betim (Brazil)®.........ccccviereiieeieeee e 24.9 Q4 2015 Q22016 2018
Asia WUhan 1 (ChiNA)®.........coviiiiieiceee e 55.5 Q42016 Q4 2017 2019
Shenyang (China) (Phase 2)®.........ccccuverieienieeseeeseeeseeens 324 Q2 2015 Q4 2015 2018
Tianjin (ChINQ)® ... 51.8 Q4 2016 Q4 2017 2020
JAPAN (JAPAN)D) ... 52.7 Q12017 Q4 2017 2019
PUNE T (INAIR)D......ooiocecee et 223 Q4 2015 Q32016 2018



Major plant expansions

Western Ludwigsfelde (Germany)® .........ccccevevvmuererierneesieieees e 10.0 Q12016 Q4 2016 2019
Europe
LIANElli (UK)D ..o Q42013 Q32016 2017
Eastern Europe  Wrzesnia (Poland) Q42014 Q4 2016 2018
Louny Expansion (Czech Republic)® ........c..cccovvievrieveriereierenns 52.6 Q32016 Q22017 2019
North America  Chattanooga Phase 2M...........cccc.cveueieeicvieeieeteeesee e 58.9 Q32015 Q32016 2018
South Carolina (USA) .......c.eeeuieeirirrrrnnnnsseeeeeeeieieie s 128.0 Q32016 Q32017 2019
Puebla 1 Expansion (MexiCO)D.........ccevirererirnrenersssiessssse s 51.2 Q12016 Q12017 2018
TOIUCE (MEXICO) ..t 26.2 Q4 2015 Q32016 2018
Asia Chennai (INdIA)........ccerurmiiriieirrr s 20.4 Q2 2016 Q2 2017 2018
Kunshan Phase 2 (China)®.........ccccceveivrieeiesesese s 321 Q22013 Q12015 2017
@) Hot stamping facility.
) Current budget includes cost incurred as of December 31, 2016 and expected future cost up to start of production. Our budget

may change from time to time due to various factors, may not reflect the actual cost to be incurred and are therefore for indicative
purposes only. See “Risk Factors— Risks related to our Business and the Industry in which we operate—Our ongoing operations
may require increased capital expenditure at certain stages that would consume cash from our operations.”

As of December 31, 2016, these 26 new manufacturing facilities and major expansions had not yet
generated a year of fully ramped-up revenue and EBITDA.

The most recently completed new manufacturing facilities, which have generated at least a year of fully
ramped-up revenue and EBITDA are Kaluga Phase II, Puebla Il Phase I, Dongguan, Shenyang, West
Virginia Phase I, Chonging and Chennai. The table below sets forth the construction start date and the
construction end date of each of these manufacturing facilities.

Construction start Constructionend  Year of full

Manufacturing Facility(*) date date production

Kaluga Phase Il (RUSSIA).........ccceirvermririeiiiriecineenns May 2012 July 2014 2015
Puebla Il Phase | (MeXiC0) .......ccccervvvreneinerieiniee, September 2013 May 2014 2015
Shenyang (China) ......ccooeveenineieieneeeee e February 2012 July 2013 2015
Dongguan (China) .......ccocvveiineneienecse e August 2012 July 2013 2015
West Virginia Phase | (USA).......cccovirinvneniinienn, May 2012 May 2013 2015
Chonging (ChiNa) ....c.ccoverivinirieeeeeee e July 2011 October 2012 2015
Chennai (INdia) ......cccoveveiiiieece e August 2011 August 2012 2015

The total cash used in property, plant and equipment for the manufacturing facilities above amounted to
€344.9 million for the year ended December 31, 2015, while the total revenue, EBITDA and EBITDA
margin for the same period amounted to €448.6 million, €75.5 million and 16.8%, respectively. In
order to finance our investments we use a combination of our cash flow from operations and external
financing sources and we intend to do the same in the future. For a discussion of the sources we use to
finance our capital expenditures in property, plant and equipment, see “—Liquidity”.

Capital expenditures for the years ended December 31, 2014, 2015 and 2016 amounted to
approximately €483.3 million, €622.4 million and €724.8 million, respectively, and has been mostly
tied to investments in new plant capacities to accommodate increased outsourcing of vehicle content to
us from our OEM customers. Capital expenditures include expenditure on property, plant and
equipment, as well as expenditure on intangible assets. We currently expect our capital expenditure as a
percentage of revenue to be in line with the 2013 to 2016 average through 2018, and to decline
moderately thereafter as a percentage of revenues.

As part of our strategy to expand our international footprint, since December 31, 2016, we have started
production at our second plant in Pune (India), have commenced the construction of a new plant in
Matsusaka (Japan) and have acquired a small auto components supplier in Pitesti (Romania), which
generated total revenue of €17 million in 2016, through our Turkish subsidiary Beycelik Gestamp
Kalip for a purchase price of less than €5 million.

Other than our investments in property, plant and equipment, we do not have additional significant
investments. For a further discussion on our investment policy, see “—Alternative performance
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measures—Growth capital expenditures, recurrent capital expenditures and intangible capital
expenditures” and “—Capital expenditures”.

« Diversification

Our strong geographic, customer and product diversification has had the effect in the past of reducing
revenue volatility during periods of economic downturn. Our well diversified customer base, which
includes, among others, Volkswagen, Daimler, Renault Nissan, Ford, BMW, PSA, General Motors,
Fiat, Tata JLR, Geely-Volvo, Honda and Toyota, has limited our exposure to a decrease in the demand
for any one OEM’s product portfolio. Regional differences in duration, timing and intensity of
economic cycles, combined with the diversity of our geographic footprint, have mitigated the effects of
the economic cycle on our business, limiting the impact of our exposure to the cycle in any one region
or geography. Our diversified revenue base has allowed us to take advantage of global growth
opportunities, even during periods of economic downturn. For the year ended December 31, 2016,
Volkswagen, Daimler and Renault Nissan represented 21.8%, 11.9% and 10.8% of our consolidated
revenues (excluding tooling), respectively and our top 12 OEM customers together accounted for
87.4% of our consolidated revenues (excluding tooling).

»  General economic conditions and global automotive production market

The cycles of the global automotive industry, which correlate with general global macroeconomic
conditions, impact our OEM customers’ production requirements and consequently impact the volume
of purchases and pricing of our products by such customers. Global vehicle production levels have
grown moderately between 2012 and 2016, with substantial growth being registered in North America
and Asia, which was partially offset by negative vehicle production growth in Mercosur and, to a lesser
extent, Japan and Eastern Europe (source: IHS). The growth in vehicle production has resulted in a
higher demand for our products and a positive impact on our revenues during that period, while slightly
offset by the impact of slower economic growth from Brazil and Russia, which has weakened demand
for new vehicles and, as a result, demand for our products.

While growth in China is expected to slow down compared to previous years, we believe that China,
India, the rest of Asia, North America, Eastern Europe and Mercosur have strong potential for vehicle
production volume growth. Brazil, in particular, after a significant decrease in vehicle production in
recent years, is improving its economic prospects and we believe it has potential for growth in the
coming years; and while Russia has experienced weak economic performance, we believe there is
potential for growth in the medium term. Going forward, global auto production is expected to sustain
a steady increase at an estimated CAGR of 2.2% in the period between 2016 and 2020 (source: IHS).
Growth in vehicle production during that period is expected to be led primarily by Greater China, the
single largest market globally, with an estimated increase of 3.0%, while other key geographies of
North America and Eastern Europe are expected to grow their auto production at an estimated CAGR
of 1.1% and 5.2%, respectively (source: IHS). Vehicle production in Western Europe is expected to
decline between 2016 and 2020 at an estimated CAGR of (0.7)%. Mercosur and Asia (excluding
Greater China), the two regions which recorded declines between 2012 and 2016, are also expected to
return to growth, with an estimated CAGR of 4.1% and 2.2%, respectively, between 2016 and 2020
(source: IHS).

+  Seasonality

Our business is seasonal. Our working capital requirements typically increase during the first three
quarters of the year and reduce towards the end of the year though can be quite variable throughout the
year. This is due to several factors. OEMs typically slow down vehicle production during certain
portions of the year. For instance, our customers in Europe typically slow down vehicle production
during the beginning of the second half of the year in July or August as well as towards the end of the
year during the holiday season in December during which they also often conduct internal maintenance
and adjustments to inventory. Furthermore, there are a fewer number of working days at the end of a
year as opposed to the beginning of a year and this results in a reduction in vehicle production at the
end of the year. Also, we typically agree final due amounts regarding orders with our suppliers at the
end of the year, which are usually paid at the beginning of the following year, resulting in higher
payables at the end of the year and significant cash outflows during January and February.
Furthermore, a significant portion of our tooling receivables balances are collected from our clients
typically before year end, resulting in cash inflows and a reduction in receivables at the end of the year.
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Our results of operations, cash flows and liquidity may therefore be impacted by these seasonal
practices. However, our strong geographic, customer and product diversification allows us to mitigate,
to a certain extent, the impact of seasonality, due to the fact that seasonality factors are not fully
correlated across our global production footprint.

« Foreign exchange transactions and translation

We seek to limit our foreign exchange transaction risk by purchasing and manufacturing products in
the same country where we sell them to our customer. However, financial results of operations in
countries with operational currencies other than the Euro are translated into the Euro for inclusion in
our consolidated financial statements. The translation of foreign currencies back to the Euro may have
a significant impact on our revenues and financial results. Foreign exchange has an unfavorable impact
on revenues when the Euro is relatively strong as compared with foreign currencies and a favorable
impact on revenues when the Euro is relatively weak as compared with foreign currencies. The
functional currency of our foreign operations is the local currency. Assets and liabilities of our foreign
operations are translated into Euros using the applicable period end rates of exchange. Results of
operations are translated at applicable average rates prevailing throughout the period. Translation gains
or losses are reported as a separate component of accumulated other comprehensive income in our
consolidated statements of stockholders’ equity (deficit). Gains and losses resulting from foreign
currency transactions are included in net income (loss).

»  Steel price

A significant part of our cost base consists of purchases of raw materials, which varies in direct
proportion to our sales. Raw materials represent on average approximately 40% of our sales over the
past three years, with steel comprising over 90% of our raw material purchases. An increase or
decrease in steel prices can affect our results. While steel prices affect our revenue and costs,
historically, our profit has not been significantly affected by changes in steel prices. In 2016, 60% of
our steel was purchased through “re-sale” programs with customers, whereby the OEM periodically
negotiates with the steel maker the price of the steel that we use for the production of automotive
components. Any fluctuations in steel prices are directly adjusted in the selling price of the final
product. In the case of products that use steel not purchased under “re-sale” programs, the OEMs adjust
our selling prices based on the steel prices they themselves have negotiated with steel suppliers.
Historically, the Group has negotiated and agreed its purchase contracts with steel suppliers under
terms such that the impact (whether positive or negative) of the steel price fluctuation in these cases
was minimal. Due to our strong relationships with OEMs and the large steel volumes we acquire in the
marketplace, we expect to be able to continue to pass through cost increases or decreases in steel prices
to our customers, thus minimizing the positive or negative effect on our margins. In addition, purchases
of aluminum raw material have represented less than 1.5% of our sales over the last three years, and
substantially all of these purchases have been via customer re-sale programs.

We also sell scrap steel, which is a byproduct of our production process. Typically, the price of scrap
steel fluctuates in line with steel prices. We generally share our recoveries from sales of scrap steel
with our OEM customers either through scrap sharing agreements, where we are on steel re-sale
programs, or in the product pricing that we negotiate with OEMs where we purchase steel outside of re-
sale programs. As with input steel prices, we may be impacted by the fluctuation in scrap steel prices,
either positively or negatively, but historically these fluctuations have had a limited impact on our
margins.

*  Product pricing

During the life cycle of a contract, we are expected to achieve production efficiencies. Typically, in
line with industry practice, we pass on a portion of these production efficiencies to our customers by
way of price reductions during the term of the contract. In some cases, when negotiated price
reductions are expected to be retroactive, we account for such amounts as a reduction of revenues as
products are shipped. To the extent we are not able to achieve the efficiencies necessary to offset the
price reductions, such price reductions negatively impact our profit margins.

«  Labor costs
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Labor costs have represented in the last three years between approximately 17.9% and 18.1% of our
total sales. A significant part of our labor costs are semi-variable in nature and can be adjusted to meet
business needs. For example, we can adjust the shifts worked in our manufacturing facilities and we
can take additional measures to adjust working hours according to the demand for our products. We
also have considerable flexibility with respect to workers who are on project-based, non-fixed labor
contracts. The semi-variable nature of our labor costs has assisted our strategic planning and has
allowed us to maintain consistent profit margins.

*  Vehicle cycles

The actual revenues we derive from a project ultimately depend on the production volumes for
associated vehicle models achieved by our OEM customers, which are relatively predictable in the
medium-term. Furthermore, in our industry, once a project has been awarded to a supplier, it is rare for
an OEM to switch to another supplier, given the significant operational, technical and logistical costs of
switching, particularly during the life cycle of a specific vehicle model and, vehicle models typically
have long, multi-year product life cycles. Therefore, once a project has been awarded to us and vehicle
production volumes associated with such project are established, we have visibility on our medium-
term revenues for such project within a relatively small range of sensitivity.

Segment Reporting

In accordance with IFRS 8, our segments are prepared on the basis of internal reports that are
periodically reviewed by the Management Committee of the Company in order to assign the corresponding
resources to each segment and evaluate their respective performance.

We are organized internally into operating segments, according to five geographical regions: Western
Europe (comprising Spain, Germany, United Kingdom, France, Portugal, Sweden, Belgium and Luxembourg),
Eastern Europe (comprising Russia, Poland, Hungary, Czech Republic, Slovakia and Turkey), Mercosur
(comprising Brazil and Argentina), North America (comprising Mexico and the United States) and Asia
(comprising China, India, South Korea, Japan and Thailand). Each segment takes into account the activity of the
subsidiaries of the Company in each of the countries that comprise each of the segments.

The Management Committee of the Company manages the segments based on the following metrics:
revenue and EBITDA. Financial income (expense), Income tax and Profit (loss) attributable to non-controlling
interests are analyzed in the Group as a whole, as the management of such metrics is carried out on a
consolidated basis. For more information, see “—Alternative performance measures (“APMs”)”.

Our current segmentation is different from the segmentation presented in our financial statements for
the year ended December 31, 2015, in which we presented our results of operations on a consolidated basis,
without any geographical segmentation.

In our discussion below, we analyze our results of operations both on a consolidated basis and by
segment. For comparability purposes, we have reclassified our results for the years ended December 31, 2014
and December 31, 2015 to reflect the five geographical segments discussed above. This reclassification by
segment does not appear in our audited annual accounts for 2014 or 2015.

Critical accounting policies

Our financial statements and the accompanying notes contain information that is pertinent to this
discussion and analysis of our financial position and results of operations. The preparation of financial
statements in conformity with IFRS requires our management to make estimates and assumptions that affect the
reported amount of assets, liabilities, revenue and expenses, and the related disclosure of contingent assets and
liabilities. Estimates are evaluated based on available information and experience. Actual results could differ
from these estimates under different assumptions or conditions. For a detailed description of our critical
accounting policies, see Note 6 to our consolidated financial statements as of and for the year ended
December 31, 2016 included elsewhere in this annual report.
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Principal profit and loss account items

The following is a brief description of the revenue and expenses that are included in the line items of
our consolidated profit and loss accounts.

Revenue

Revenue is recognized when products are delivered or services are provided, regardless of when actual
payment or collection occurs. Revenue is recognized at fair value of the balancing entry, defining fair value as
the amount for which an asset could be exchanged, or a liability settled, between knowledgeable, willing parties
in an arm’s length transaction, taking into account the amount of any discounts or rebates provided. Revenue
includes:

«  Sale of goods: Revenue from the sale of goods is recognized when the following conditions have
been met:

« we have transferred to the buyer the significant risks and rewards of ownership of the goods;

* we retain neither continuing managerial involvement to the degree usually associated with
Ownership nor effective control over the goods sold:;

» the amount of revenue can be measured reliably;
« itis probable that the economic benefits associated with the transaction will flow to us; and
» the costs incurred or to be incurred in respect of the transaction can be reliably measured.

»  Manufacture of tools for third party sale and rendering of services: Tooling revenues are linked to
projects under development. Related revenue development may not always reflect the evolution of
tooling activity, depending on the timing of the underlying projects, given that despite the long
time frames of tooling construction, revenue is only recognized upon finalization of construction
of the tools just prior to start of production of the project. Revenue arising from the manufacture of
tools for sale to third parties and the rendering of services is recognized by reference to the stage of
completion of the transaction at the reporting date. This is referred to as the stage of completion
method. See Note 6.11 to our consolidated financial statements for the year ended December 31,
2016 included elsewhere in this annual report.

« Interest, royalties, and dividends: interest revenue is recognized as interest accrues taking into
account the effective return of the asset (using the effective interest method, i.e., the rate that
makes discounted future cash receipts through the expected life of the financial instrument equal to
the initial carrying amount of the asset). Royalties are recognized on an accrual basis in accordance
with the substance of the relevant agreement. Dividends are recognized when the shareholder’s
right to receive payment is established.

Other operating income

Other operating income is comprised principally of grants related to income and grants related to assets
released to income for the year, surplus provision for taxes, surplus provision for other commitments, surplus
provision for environmental matters, own work capitalized and net effect of certain business combinations and
acquisitions during the year.

Operating Expenses

Our operating expenses are comprised primarily of expenses on raw materials and other consumables,
personnel expenses and depreciation, amortization and impairment losses. Expenses are recognized when
products are delivered or services are provided, regardless of when actual payment or collection occurs. Further,
expenses are recognized when there is a decrease in an asset or an increase in a liability that can be measured
reliably, and they are recognized during the period in which they are incurred.
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Raw materials and other consumables

Our expenses on raw materials and other consumables include purchases of goods and tools for resale,
discounts for prompt payment, purchase returns and similar transactions, volume discounts, changes to
inventories, purchases of raw materials, consumption of other supplies, expenses on work performed by third
parties, impairment and reversal of impairment of goods for resale and raw materials.

Personnel expenses

Our personnel expenses include salaries, social security and other benefits expenses. Personnel
expenses are primarily costs driven by the size of our operations, our geographical reach and customer
requirements.

Depreciation, amortization and impairment losses

Depreciation and amortization relate to the depreciation of our property, plant and equipment. Annual
depreciation is calculated using the straight-line method based on the standard estimated useful lives of the
various assets. The physical life of our forming assets is typically longer. Our maintenance and
replacement/renewal capital expenditures for our equipment are less than the depreciation of our assets. Land is
not depreciated and is presented net of any impairment charges.

Property, plant, and equipment is carried at either acquisition or production cost, including all the costs
and expenses directly related with assets acquired until ready for use, less accumulated depreciation and any
impairment losses.

Certain major parts of some items of plant and equipment may require replacement at irregular
intervals. The cost of these parts is capitalized when the part is replaced and depreciated over their estimated
useful lives. The net carrying amount of replaced parts is retired with a charge to income when the replacement
occurs. Ordinary repair or maintenance work is not capitalized.

An item of property, plant, and equipment is retired upon disposal or when no future economic benefits
are expected from its use or disposal. Any gain or loss arising on retirement of the asset (calculated as the
difference between the net disposal proceeds and the net carrying amount of the asset) is included in the income
statement in the year the asset is retired. Borrowing costs directly attributable to the acquisition or development
of a qualifying asset (which is an asset that takes more than one year to be ready for its intended use) are
capitalized as part of the cost of the respective assets.

Other operating expenses

Our other operating expenses relate to maintenance and upkeep, other external services, taxes and
levies, impairment of accounts receivable, profits or losses from disposal of assets, application of non-current
provisions and profits from business combinations.

Financial income (expenses)

Financial income primarily consists of income from equity investments and loans within our group and
to third parties.

Financial expenses are composed of interest expenses from our borrowings from companies within our
group and our external financings including bank borrowings and trade bills and other financial expenses.

Exchange gains (losses)

Exchange gains (losses) relate to the impact of changes in the functional currency relative to the euro
on foreign currency borrowings. When these are intragroup loans and they are considered permanent, these
exchange gains (losses) are taken directly to equity under “Translation differences”, net of the tax effect. When
these borrowings are not intragroup loans or they are not considered permanent, these gains (losses) are
recognized in the consolidated income statement.

Transactions in foreign currencies are translated to euros at the exchange rate prevailing at the date of
the transaction. Exchange gains and losses arising on the settlement of these transactions or on translating
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foreign currency denominated monetary assets and liabilities at closing rates are recognized in the consolidated
income statement.

Other (principally Share of profits (losses) from associates carried under the Equity Method)

Share of profits (losses) in companies carried under the equity method is composed of the results of
companies included in our consolidated results, on which we have significant influence but not control or joint
control. For the purposes of the preparation of our financial statements, significant influence is deemed to exist
in investments in which we, directly or indirectly, hold over 20% of the voting power, and in certain instances
where our holding is less than 20%, but significant influence can otherwise be clearly demonstrated (for
example, by Gestamp being part of shareholders’ arrangements that grant us veto rights on capital expenditures,
approval of budget and annual accounts, or when the financing of that particular entity depends on financing
received from the Group). Companies in which our direct or indirect holding is between 20% and 50%, but in
which we do not hold the majority of voting rights or in which we do not have effective control or joint control
with another third party entity, are consolidated using the equity method.

Income tax expense

We file income tax returns in each of the jurisdictions in which our subsidiaries are located. Our tax
expense (tax income) was calculated based on accounting profit, which is calculated based on a number of
factors such as theoretical tax expense, difference in prevailing rates, permanent differences, application of tax
credits carried forward, tax credits restructured by prescription, adjustments related to current tax (previous
years) and other tax adjustments.

Our theoretical tax rate applied in 2016 and in 2015 was 28%, while in 2014 it was 30%. The
“differences in prevailing rates” in 2016, 2015 and 2014 reflect the differences between prevailing rates in
certain operating markets and the theoretical applicable tax rate, mainly relating to operations taxed in the
United States (35%), Brazil (34%) and Argentina (35%).

Also, in 2015 “Other tax adjustments” includes adjustments to capitalized tax credits related to
differences in tax rates.

Profit (loss) attributable to non-controlling interest

Our consolidated results include entities in which our joint venture partners have a non-controlling
interest. See Note 18 to our consolidated financial statements for the years ended December 31, 2016 included
elsewhere in this annual report for a description of such entities.

Alternative performance measures (“APMs”)

Below is a discussion of certain non IFRS financial information. Such financial information is not
defined under IFRS, and other companies may calculate such financial information differently or may
use such measures for different purposes than we do, limiting the usefulness of such measures as
comparative measures. The APMs should not be considered in isolation and investors should not consider
such information as alternative to net income as as indicator of our financial performance, an alternative
to operating profit as an indicator of our operating performance, or an alternative to cash flows from
operating activities as a measure of our liquidity. Such financial information must be considered only in
addition to, and not as a substitute for or superior to, financial information prepared in accordance with
IFRS included elsewhere in this annual report. Investors are cautioned not to place undue reliance on
these APMs and are also advised to review them in conjunction with the financial statements for the years
ended December 31, 2016 (which are included elsewhere in this annual report), 2015 and 2014.

This annual report contains financial measures that are not defined or recognized under IFRS,
including: revenue on a constant currency rate, EBITDA, EBITDA margin; growth capital expenditures;
recurrent capital expenditures; net payments on investments; adjusted operating cash flow; cash flow
conversion; order intake; total financial debt; net financial debt; net financial expenses; and leverage and
coverage ratios. We present these APMs because we believe that the APMs contribute to a better understanding
of our results of operations by providing additional information on what we consider some of the drivers of our
financial performance. Furthermore, we believe that these APMs are widely used by certain investors, securities
analysts and other interested parties as supplemental measures of performance and liquidity.
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In addition, the presentation of these measures is not intended to and does not necessarily comply with
the reporting requirements of the SEC; compliance with its requirements would require us to make changes to
the presentation of this information.

The Company believes that the description of these APMs in this annual report follows and complies
with the European Securities and Markets Authority Guidelines on Alternative Performance Measures (APM)
dated October 5, 2015.

Revenue at constant currency
The calculation of revenue at constant currency as presented in this annual report is based on our
average exchange rates for the years 2016, 2015 and 2014. The table below sets forth such average exchange

rates by country and region, as well as revenue and revenue at constant currency.

Revenue at constant
currency rate for the

Average exchange rates to euro Revenue for the years ended years ended December
for the years ended December 31, December 31, 31,
Region Country Currency 2016 2015 2014 2016 2015 2014 2016 2015
Western
Europe Spain Euro 1.000 1.000 1.000 1,320.9 1,269.9 1,087 1,320.9 1,269.9
Germany  Euro 1.000 1.000 1.000 1,044.5 1,020.4 1,031 1,044.5 1,020.4
United Sterling
Kingdom  pound 0.819 0.727 0.806 670.8 685.9 583 756.1 618.2
France Euro 1.000 1.000 1.000 435.0 409.6 387 435.0 409.6
Portugal Euro 1.000 1.000 1.000 159.9 1435 138 159.9 143.5
Swedish
Sweden krona 9.467 9.357 9.103 73.0 78.0 72 73.8 80.2
Eastern
Europe Turkey Turkish lira 3.344 3.024 2.905 272.0 2415 216 300.9 251.4
Russian
Russia ruble 74.143 68.019 51.097 107.6 117.7 150 117.3 156.7
Czech Czech
Republic crown 27.034 27.285 27.535 167.7 129.9 116 166.1 128.7
Poland Polish zloty 4.363 4.184 4.186 256.3 111.8 118 267.2 111.8
Hungarian
Hungary  forint 311.460 309.970 308.710 50.6 50.4 50 50.8 50.6
Slovakia Euro 1.000 1.000 1.000 53 9.3 11 53 9.3
Brazilian
Mercosur Brazil real 3.858 3.698 3.121 245.7 247.3 385 256.3 293.0
Argentinian
Argentina  peso 16.330 10.280 10.772 155.7 219.2 183 247.3 209.2
United
North United States
America States dollar 1.107 1.110 1.328 1,153.8 907.3 694 1,150.0 758.7
Mexican
Mexico peso 20.659 17.620 17.667 392.3 416.0 294 460. 4149
Chinese
Asia China renminbi 7.349 6.981 8.187 719.6 690.1 521 757.6 588.4
Indian
India rupee 74.365 71.219 81.063 168.2 157.8 122 175.6 138.6
South
South Korean
Korea won 1,284.274 1,256.697 1,398.113 137.8 1185 87 140.9 106.6
Japanese
Japan yen 120.340 134.370 140.420 73 6.0 6 6.5 5.7
Thailandese
Thailand  baht 39.046 38.030 43.132 5.0 4.2 3 51 3.7
TOTAL 7,548.9 7,034.5 6,255.8 7,897.1 6,769.2

To determine growth on a constant currency basis for a considered year, we re-calculate the Euro value
of consolidated sales or EBITDA for each country by applying the average exchange rate of the prior year
instead of the average exchange rate of the considered year and then compare the re-calculated Euro value to the
reported value of the prior year.

We believe that revenue at constant currency is meaningful for investors because it provides
information about our results adjusted to eliminate the impact of foreign exchange when translating our results
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into Euros. However, constant currency measures have limitations, particularly as the currency effects that are
eliminated may constitute a significant element in our revenue and expenses and could materially impact our
performance. We do not evaluate our results and performance on a constant currency basis without also
evaluating our financial information prepared at actual foreign exchange rates in accordance with IFRS. The
measures presented on a constant currency basis should not be considered in isolation or as an alternative to the
measures reported on our income statement or the notes thereto, and should not be construed as a representation
that the relevant currency could be or was converted into Euro at that rate or at any other rate.

EBITDA and EBITDA margin

We calculate EBITDA as operating profit before amortization, impairment and depreciation. EBITDA
is not a measurement of performance under IFRS and investors should not consider EBITDA as an alternative to
operating profit as an indicator of our operating performance, or an alternative to cash flows from operating
activities as a measure of our liquidity.

We calculate EBITDA margin as EBITDA divided by revenue.

We believe that EBITDA and EBITDA margin are meaningful for investors because they provide an
analysis of our operating results, profitability and ability to service debt and because they are used by our chief
operating decision makers to track our business evolution, establish operational and strategic targets and make
important business decisions. To facilitate the analysis of our operations, EBITDA excludes amortization,
impairment and depreciation expenses from operating profit in order to eliminate the impact of general long
term capital investment.

The following table sets forth a reconciliation of EBITDA to our operating profit for the periods
discussed herein.

Year ended December 31,
2014 2015 2016
(€ millions, except percentages)

Operating profit........ccccoviviininiinennn, 337.5 400.2 462.6
Adjusted for:
Depreciation, amortization and

impairment 10SSES .........ocevveirenieirieniennn, 319.0 360.1 378.5
EBITDA ..o 656.5 760.3 841.1
EBITDA Margin......cccoovvviincneienenens 10.5% 10.8% 11.1%

Growth capital expenditures, recurrent capital expenditures and intangible capital expenditures

Growth capital expenditures include capital expenditures in greenfield projects, major plants
expansions of existing facilities and new processes/technologies in existing plants. Recurrent capital
expenditures include investments for plant maintenance and business replacement. Intangible capital
expenditures include expenditures on intangible assets.

We believe that growth capital expenditures, recurrent capital expenditures and intangible capital
expenditures are meaningful for investors because they provide information about our growth prospects and
investment profile by illustrating the nature of our investments and cash flows.

The following table presents the calculation of these measures to reconcile with capital expenditures:

Year ended December 31,

2014 2015 2016
(€ millions)
Growth capital eXpenditures............cocooeiieineneiree e 166.8 286.2 389.6
Recurrent capital eXpenditures ............ccccovvrieiinneenrnccc s 246.5 248.0 2515
Intangible capital eXPenditures...........ccoevrrirernieneree e 70.0 88.3 83.6
Capital eXPENTITUIES .........cooviiriiirerieie e e 483.3 622.4 724.8
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Net payments on investments

We define net payments on investments as our actual net cash outlays for property, plant and
equipment and intangible assets, taking into account increases and decreases in payables to our suppliers of
property, plant and equipment and intangible assets, as well as proceeds from divestments of property, plant and
equipment and intangible assets.

We believe that net payments on investments is meaningful for investors because it provides a view of
the actual cash impact of our capital expenditure program during a given period.

The following table presents the calculation of this measure:

Year ended December 31,

2014 2015 2016
(€ millions)
Payments on property, plant and equUIPMEeNt..........coveiiiinicrinnseens 382.0 528.0 587.1
Payments on intangible aSSets ..ot 70.0 88.3 84.6
Proceeds from property, plant and equiipment............cccooveeiinrncene (12.5) (20.2) (6.4)
Proceeds from other intangible assets...........c.cocvvrrrninercccieeeerennnns (1.1) (0.6) (1.5
Net payments 0N iNVESTMENTS .........ceeririrrieeiririee e s 438.4 595.5 663.7

Adjusted operating cash flow

Adjusted operating cash flow is defined as our EBITDA, less our recurrent capital expenditures less our
intangible capital expenditures.

We believe that adjusted operating cash flow is meaningful for investors because it is an indicator of
our ability to generate operating cash flow in a scenario in which we aim to grow only in line with the overall
vehicle production market, thereby enhancing the comparison with other companies with a lower growth profile
than our own.

The following table presents the calculation of these measures:

Year ended December 31,

2014 2015 2016
(€ millions)
EBITDA ..o 656.5 760.3 841.1
Intangible capital expenditures.... (70.0) (88.3) (83.6)
Recurrent capital eXpenditures ............ccccoiorrrieniineiennnsee s (246.5) (248.0) (251.5)
Adjusted operating cash flow .............cccoviiiiiniinie 340.0 424.0 506.0

Cash flow conversion

The ratio of cash flow conversion is calculated by dividing our adjusted operating cash flow by
EBITDA.

We believe that cash flow conversion is meaningful for investors because it provides a view of the
relationship between our EBITDA and our ability generate cash flow in a scenario in which we would aim to
grow only in line with the vehicle production market.

The following table presents the calculation of this measure:

Year ended December 31,

2014 2015 2016
(€ millions, except percentages)
340.0 424.0 506.0
656.5 760.3 841.1
0.52 0.56 0.60
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Order intake and book-to-bill ratio

Order intake is defined as sales of parts attributable to vehicle programs the company has been awarded
by OEMs during the period indicated less any cancellations, based on management’s best reasonable estimates
in terms of volumes, selling prices and project lifespans. Order intake excludes intercompany, scrap and tooling
sales. Book-to-hill is defined as order intake during a given year divided by revenue in a given year, where both
order intake and revenue exclude intercompany, scrap and tooling sales.

We believe that order intake and book-to-bill ratio are meaningful for investors because they provide
an indication to measure potential evolution of our business.

Year ended December 31,

2014 2015 2016
(€ millions, except ratios)
WESEEIN EUIOPE ...ttt 2,053.0 4,448.5 3,472.7
EaStern EUIOPE.....cocvi i 1,349.5 2,129.3 1,7194
Y 1< o0 ] PSR 289.5 320.3 1,025.9
NOFth AMEIICA ....eiiivii e 945.5 3,954.2 4,162.2
AN - S R 1,183.5 928.2 1,537.1
Order INTAKE .....c.eoiieece e 5,821.0 11,780.6 11,917.4
B0OK-t0-bill ratio..........cccccveviiiiiiiiiiec e 1.1x 1.9x 1.8x

Total financial debt and net financial debt

Total financial debt consists of interest-bearing loans and borrowings, financial leasing, borrowings
from associated companies, loans from the Ministry of Science and Technology and other interest bearing loans
but does not include derivative financial instruments, non-interest bearing loans, other current non-trade
liabilities, deferred income, provisions, deferred tax liabilities, trade and other payables and other liabilities. Net
financial debt consists of total financial debt less cash and cash equivalents and current financial assets.

We believe that total financial debt and net financial debt are meaningful for investors because they
provide comprehensive information about our financial situation and are helpful in calculating our level of
leverage.

The following table presents a calculation of these measures:

As of December 31,
2014 2015 2016
(€ millions)

Interest bearing loans and borrowings........ 1,764.8 1,730.9 1,967.6
Financial 1easing.......c.ccocovvvvvveincinincniens 28.6 35.2 33.6
Borrowings from associated companies...... 99.4 79.0 70.1
Other interest bearing loans.............c.cc....... 76.7 39.4 35.0
Total financial debt ...........ccceovvvviveennnnne, 1,969.5 1,884.5 2,106.3
Current financial assets ........c.ccccvervirenan, 75.9 35.5 43.2
Cash and cash equivalents............c.cccoenen. 484.0 356.0 430.5
Net financial debt............ccceevviiiiineinn 1,409.7 1,493.1 1,632.6

Net financial expenses
Net financial expenses consist of financial expenses less financial income. We believe that net financial

expenses are meaningful for investors because they provide an indication of our financing costs after taking into
consideration the income from our financial investments.
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Year ended December 31,

2014 2015 2016
(€ millions)
FinanCial EXPENSES...........covvviirii (138.6) (121.9) (98.8)
Financial income 9.6 13.3 5.3
Net fiNANCial EXPENSES ......c.vrviiriiririiiere e e (129.0) (108.6) (93.5)

Ratio of net financial debt to EBITDA; ratio of EBITDA to net financial expenses
We calculate the ratio of net financial debt to EBITDA by dividing net financial debt by EBITDA.

We calculate the ratio of EBITDA to net financial expenses by dividing EBITDA by net financial
expenses.

Year ended December 31,

2014 2015 2016
(€ millions, except ratios)
EBITDA .o 656.5 760.3 841.1
Net financial debt 1,409.7 1,493.1 1,632.6
Net finanCial EXPENSES........ccvririiiiiiiiiectrret s (129.0) (108.6) (93.5)
Ratio of net financial debt to0 EBITDA..........cccoouriiiiieninnneeeeeees 2.1x 2.0x 1.9x
Ratio of EBITDA to net financial eXpenses...........ccccoerrrreerininicenenens 5.1x 7.0x 9.0x

Results of operations
Year ended December 31, 2016 compared to year ended December 31, 2015
Group results of operations

The table below sets out our results of operations for the year ended December 31, 2016, compared to
the year ended December 31, 2015, on a consolidated basis.

Year ended December 31,
2015 2016 % Change

(€ millions)
Consolidated Income Statement Data:

Operating INCOME .......cviiee et 7,202.3 7,673.9 6.5%
REVENUE.......c e 7,034.5 7,548.9 7.3%
Other operating INCOME..........cccevveiiieiie e 156.9 131.6 (16.1%)
Changes in INVENEOFIES .....ccveiveiiiciceeece e 10.9 (6.6) (160.6%)

OPErating EXPENSES. ......cviverieririerieieste et sre e (6,802.1) (7,211.3) 6.0%
Raw materials and other consumables ..............cccoovevveieinnn, (4,308.6) (4,509.7) 4.7%
Personnel EXPENSES.......ccvvieieeiee e eiie et (1,258.0) (1,366.9) 8.6%
Depreciation, amortization, and impairment losses................. (360.1) (378.5) 5.1%
Other operating EXPENSES .......ccvvvrereeierieresie e sresreaeeseeseenes (875.4) (956.2) 9.2%

Operating Profit. ... 400.2 462.6 15.6%

Financial INCOME.........ccouiiiiiii s 13.3 5.3 (60.1%)

FiNancial eXPENSES......ccveiiriere ittt (121.9) (98.8) (18.9%)

Exchange gains (I0SSES) ........ocverervirierieiiiee e (24.7) (12.4) (49.8%)

(@131 TSRS OSTRRURRRIN (14.2) (8.6) (39.4%)

Profit for the year from continuing operations....................... 252.8 348.1 37.7%

INCOME tAX EXPENSE ..evviveviieieeiirieieete sttt (63.9) (88.9) 39.1%

Profit for the year ... 188.9 259.2 37.1%

(Loss) attributable to non-controlling interests..........cc.ccocevevennen. (27.4) (37.8) 37.9%

Profit attributable to equity holders of the parent.................. 161.5 221.4 37.1%
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Results of operations by segment
Revenue

Revenue increased by €514.4 million, or 7.3%, to €7,548.9 million in 2016 from €7,034.5 million in
2015. On a constant currency basis, our revenue increased by 12.3% in the year ended December 31, 2016,
compared to the year ended December 31, 2015. The increase in revenue is primarily attributable to a €222.7
million or 16.8% revenue increase in North America, a €198.8 million or 30.1% revenue increase in Eastern
Europe, a €96.8 million or 2.7% increase in revenue in Western Europe and a €61.2 million or 6.3% revenue
increase in Asia. These increases were partly offset by a €65.1 million or 14.0% decrease in revenue in South
America associated with lower sales in Brazil.

The annual increase of our revenues was higher than the rate of increase in the overall volume of
production in countries in which our manufacturing plants operate, which was 5.7% for the year ended
December 31, 2016 (source: IHS), largely as a result of the start of production of major projects, including
certain projects for which we received the outsourcing mandate for nearly all of the Body-in-White stampings,
which also led to growth in tooling revenue, mainly in Eastern Europe and North America. In addition, the start
of production or the ramp-up of several new projects in the United States, Spain and China, where we have
implemented significant investment in prior years, also contributed to our above-market growth. While our
revenue increased 7.3%, global light vehicle production increased by 5.7%.

Revenue by product category

The following table sets forth, by product category, our revenue for the years ended December 31,
2016 and 2015:

Year ended December 31,
2015 2016 % Change

(€ million)

Revenue:

Body-in-White and ChassSiS ..........ccvvrierieiireiene e, 5,813.0 6,067.4 4.4%
Y =Tol T R 832.1 902.4 8.4%
Tooling and Other ProduCtS...........cccueivevieeiie e 389.4 579.1 48.7%
TOLAL oo 7,034.5 7,548.9 7.3%

Body-in-White and Chassis. Revenue increased by €254.4 million, or 4.4%, to €6,067.4 million in 2016
from €5,813.0 million in 2015. This increase was primarily attributable to increases of sales in North America of
€110.0 million or 9.0%, Eastern Europe of €93.8 million or 18.4%; Western Europe of €91.4 million or 3.1%, as
well as a €20.3 million or 2.7% increase in revenue in Asia. These increases were partly offset by a €61.1
million or 15.4% decrease in revenue in Mercosur.

Mechanisms. Revenue increased by €70.3 million, or 8.4%, to €902.4 million in 2016 from €832.1
million in 2015. This increase was primarily attributable to an increase of sales in Asia of €29.5 million or
16.2%, in Western Europe of €22.2 million or 4.9%, in North America of €8.6 million or 12.2%, in Eastern
Europe of €6.3 million or 6.2% and in Mercosur of €3.7 million.

Tooling and Other Products. Revenue increased by €189.7 million, or 48.7%, to €579.1 million in
2016 from €389.4 million in 2015. This increase was primarily attributable to a €117.6 million increase in
revenue in Eastern Europe largely due to the completion of the Crafter project in Poland and the tooling sales
associated with that project; and to a €104.1 million increase in revenue in North America mainly attributable to
tooling sales associated with projects in Chattanooga. These increases were partly offset by a decrease in
revenues in Western Europe of €35.8 million and in Mercosur of €7.7 million.

Revenue by geographic segment

The following tables set forth, by geography, our revenue for the years ended December 31, 2016 and 2015 with
and without constant currencies:
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Year ended December 31,

2015 2016 % Change
(€ million)

Revenue:

WESEEIN EUIOPE ...t 3,607.4 3,704.1 2.7%
EASEEIN EUIOPE. ..c.viiiiciiereter it 660.7 859.5 30.1%
IMIBICOSU ...ttt er e 466.5 401.3 (14.0%)
NOTTN AIMEIICE ...t 1,323.3 1,546.1 16.8%
AASTAL. et re e 976.6 1,037.9 6.3%
TOTAL . 7,034.5 7,548.9 7.3%

Year ended December 31,

2015 2016 % Change
(€ million)

Revenue at constant currency:

WESEEIN EUFOPE ...ttt 3,607.4 3,790.3 5.1%
EASTEIN EUIOPE. .. iiiiii et 660.7 907.6 37.4%
Y 1= oo ] SRR 466.5 503.5 7.9%
Lo g1 AN T o OSSO PRRPRTPPR 1,323.3 1,609.9 21.7%
YT T F R 976.6 1,085.7 11.2%
1] = R 7,034.5 7,897.1 12.3%

Western Europe. Revenue increased by €96.7 million, or 2.7%, to €3,704.1 million in 2016 from
€3,607.4 million in 2015. Growth was driven mainly by market volume growth in Spain and Portugal, and
France, with a decline in sales in the United Kingdom driven by adverse movements of rate of exchange of the
Euro against the British Pound. On a constant currency basis, sales growth in Western Europe was 5.1%. Our
constant currency growth in Western Europe of 5.1% outpaced global market production volume growth of
3.8% for the year ended December 31, 2016 (source: IHS), compared with the year ended December 31, 2015,
as a result of new project ramp-ups and a favorable mix of underlying vehicle models for which our plants
supply components. Revenue grew by €51.0 million or 4.0% in Spain, €25.4 million or 6.2% in France, €24.1
million or 2.4% in Germany and €16.4 million or 11.4% in Portugal. These increases were partly offset by a
€15.1 million or 2.2% decline in the United Kingdom and a €5.1 million or 6.5% decline in Sweden.

Eastern Europe. Revenue increased by €198.8 million, or 30.1%, to €859.5 million in 2016 from
€660.7 million in 2015 largely due to the sale of tooling in Poland related to the Crafter project in which
virtually all of the Body-in-White and Chassis stampings have been outsourced to us. Revenues also grew
considerably in the Czech Republic due to increased volumes of Body-in-White components manufactured at
our facility in Louny as well as increased volumes of Mechanisms products, in both cases related to an increase
in overall vehicle production volumes. Turkey also contributed to growth in Eastern Europe, largely due to an
increase in the volume of vehicle production, particularly with Fiat. Revenue grew €144.5 million or 129.2% in
Poland, €37.8 million or 29.1% in Czech Republic, €30.6 million or 12.6% in Turkey. These increases were
partly offset by a decrease of revenues of €10.1 million or 8.6% in Russia and €4.0 million in Slovakia primarily
due to the impact of local currency devaluations. On a constant currency basis, revenue growth in Eastern
Europe was 37.4%.

Mercosur. Revenue decreased by €65.2 million, or 14.0%, to €401.3 million in 2016 from €466.5
million in 2015 largely due to adverse exchange rate movements in both Brazil and Argentina. The decline in
revenue in Brazil of €63.6 million or 29.0% was also driven by a lower volume of vehicle production, which
was 8.8% lower than in 2015. On a constant currency basis, revenue growth in Mercosur was 7.9%.

North America. Revenue increased by €222.8 million, or 16.8%, to €1,546.1 million in 2016 from
€1,323.3 million in 2015 driven by an increase in revenue attributable to the United States of €246.5 million or
27.2% based on project ramp-ups, mainly in West Virginia, as well as significant sales of tooling, mostly related
to projects in Chattanooga. In Mexico, higher tooling sales mostly offset a decline in parts sales driven by
planned stoppages related to the major plant expansion and new program launch at Toluca. Revenue decreased
by €23.7 million or 5.7% in Mexico. On a constant currency basis, revenue growth in North America was
21.7%.
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Asia. Revenue increased by €61.3 million, or 6.3%, to €1,037.9 million in 2016 from €976.6 million in
2015 driven mainly by Body-in-White sales in South Korea, as well as growth in Mechanisms in China, in each
case due to ramp-up projects and increases in the volume of vehicle production, partially offset by adverse
currency effects related to the Chinese Yuan. Revenue increased by €29.5 million or 4.3% in China, €19.3
million or 16.3% in South Korea and €10.4 million or 6.6% in India. On a constant currency basis, revenue
growth in Asia was 11.2%.

Operating expenses

Raw materials and other consumables. Raw materials and other consumables increased by
€201.1 million, or 4.7%, to €4,509.7 million in 2016 from €4,308.6 million in 2015. The increase in raw
materials and other consumables in 2016 is mainly due to an increase of our production in North America,
Eastern Europe, Western Europe and Asia and is consistent with the rate of growth of sales. As a percentage of
revenue, our raw materials and other consumables decreased by 1.5 percentage points from 61.2% in 2015 to
59.7% in 2016 mainly as a result of our product mix.

Personnel Expenses. Personnel expenses increased by €108.9 million, or 8.6%, to €1,366.9 million in
2016 from €1,258.0 million in 2015, primarily due to an increase in the overall number of our employees. As a
percentage of revenue, our personnel expenses increased by 0.2 percentage points from 17.9% in 2015 to 18.1%
in 2016.

Depreciation, amortization and impairment losses. Depreciation, amortization and impairment losses
increased by €18.4 million, or 5.1%, to €378.5 million in 2016 from €360.1 million in 2015, largely as a result
of new investments carried out in recent years, particularly in North America and Asia.As a percentage of
revenue, our depreciation, amortization and impairment losses remained stable at 5.0% in 2016 and 2015.

Other Operating Expenses. Other operating expenses increased by €80.8 million, or 9.2%, to €956.2
million in 2016 from €875.4 million in 2015. This increase was mainly due to an increase in our volumes of
production in North America, Eastern Europe, Western Europe and Asia. As a percentage of revenue, our other
operating expenses increased by 0.3 percentage points from 12.4% in 2015 to 12.7% in 2016.

Operating profit

Operating profit increased by €62.4 million, or 15.6%, to €462.6 million in 2016 from €400.2 million
in 2015. This increase was primarily due to higher sales volume and lower percentage increases in operating
expenses, mainly in raw materials and other consumables, as well as due to the positive impact of operating
leverage.

EBITDA

EBITDA increased by €80.8 million, or 10.6%, to €841.1 million in 2016 from €760.3 million in 2015,
driven mainly by revenue growth in North America, Asia, Eastern Europe as well as Western Europe. EBITDA
growth was slowed by a decline in EBITDA in Mercosur for the second consecutive year and the negative
impact of exchange rates in the United Kingdom, Turkey, China and Brazil. As a percentage of revenue, our
EBITDA increased by 0.3 percentage points from 10.8% in 2015 to 11.1% in 2016.

EBITDA by geographic segment

The following table sets forth, by geography, our EBITDA for the years ended December 31, 2016 and
2015:
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Western Europe Eastern Europe Mercosur North America Asia Total

Year ended December 31,

2015 2016 2015 2016 2015 2016 2015 2016 2015 2016 2015 2016
(€ millions)

Operating profit...... 166.3 190.7 44.5 55.1 3.9 3.4 84.4 97.4 101.1 116.0 400.2 462.6
Adjusted for:
Depreciation,

amortization

and impairment

10SSES oo, 181.0 187.3 41.8 40.5 22.4 19.8 59.8 69.8 55.1 61.1 360.1 378.5
EBITDA .....ccocovvnnne 347.3 378.0 86.3 95.6 26.3 23.2 144.2 167.2 156.2 177.1 760.3 841.1

Western Europe. EBITDA increased by €30.7 million, or 8.8%, to €378.0 million in 2016 from €347.3
million in 2015. This increase was primarily attributable to increased activity in our plants in Spain, France and
Portugal, and to margin improvement in the United Kingdom. As a percentage of revenue, our EBITDA in
Western Europe increased by 0.6 percentage points from 9.6% in 2015 to 10.2% in 2016.

Eastern Europe. EBITDA increased by €9.3 million, or 10.8%, to €95.6 million in 2016 from €86.3
million in 2015. This increase was primarily attributable to an increase in revenues in tooling in Poland related
to the Crafter project and volume increases in Body-in-White and Mechanisms, particularly in the Czech
Republic, partially offset by decreased production activity in Russia. As a percentage of revenue, our EBITDA
decreased by 2 percentage points from 13.1% in 2015 to 11.1% in 2016. This decrease in EBITDA margin was
due to higher tooling sales in 2016 than in 2015 which generate lower EBITDA margin than revenue in other
product categories, higher launch costs, as well as a continuation in the decline in vehicle volumes affecting our
customers in Russia.

Mercosur. EBITDA decreased by €3.1 million, or 11.8%, to €23.2 million in 2016 from €26.3 million
in 2015. This decrease was primarily attributable to a decline in sales both in Brazil and in Argentina. In
addition, we undertook and executed a significant restructuring, which resulted in a reduction in headcount in
order to adapt the workforce to market demand, resulting in the incurrence of extraordinary expenses. The
devaluations of the local currencies during 2016 also had a negative impact on the translation of results into
Euros and therefore on reported EBITDA. As a percentage of revenue, our EBITDA in Mercosur increased by
0.2 percentage points from 5.6% in 2015 to 5.8% in 2016.

North America. EBITDA increased by €23.0 million, or 15.9%, to €167.2 million in 2016 from €144.2
million in 2015. The increase in EBITDA is primarily attributable to increased sales due to ramping up of
projects in the United States, with a positive impact from tooling sales partially offset by higher launch costs
related to new projects in both Mexico and the United States. As a percentage of revenue, our EBITDA in North
America remained constant in 2016 compared to 2015.

Asia. EBITDA increased by €20.9 million, or 13.4%, to €177.1 million in 2016 from €156.2 million in
2015. The increase in EBITDA is primarily attributable to higher sales from our operations in South Korea,
general improvements in efficiency, and positive trends in our Mechanisms plants, which offset the negative
impact of foreign exchange fluctuations, particularly in relation to the Chinese Yuan. As a percentage of
revenue, our EBITDA in Asia increased by 1.1 percentage points from 16.0% in 2015 to 17.1% in 2016.

Net financial income (expenses)

Net financial expense decreased by €15.0 million, or 13.9%, to €93.5 million in 2016 from €108.5
million in 2015. This decrease was primarily due to lower average interest rates on our financial liabilities in
2016 compared to 2015, mainly due to the refinancing of the 2020 notes in the first half of 2016.

Exchange gains (losses)
Exchange losses decreased by €12.3 million to €12.4 million in 2016 from €24.7 million in 2015. In

2016 the impact from adverse currency movements was primarily in Mexico, United Kingdom, Turkey and
Brazil.
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Income tax

Income tax expense increased by €25.0 million to €88.9 million in 2016 from €63.9 million in 2015,
which has resulted in an average tax rate of 25.5% in 2016, similar to the 25.3% average rate in 2015.

Profit attributable to non-controlling interests

Profit attributable to non-controlling interests increased by €10.4 million, or 37.9%, to €37.8 million in 2016
from €27.4 million in 2015. This increase in profit attributable to non-controlling interests is attributable to the
higher profits or lower losses achieved by our subsidiaries in which third parties hold a minority interest, such as
our joint ventures in Russia and the U.S.

Year ended December 31, 2015 compared to year ended December 31, 2014

Group results of operations

The table below sets out our results of operations for the year ended December 31, 2015, compared to
the year ended December 31, 2014, on a consolidated basis.

Year ended
December 31,
%
2014 2015 Change
(€ millions)

Consolidated Income Statement Data:

(@ o =] -1 T o N g Todo] 1 1= ST 6,4114 7,202.3 12.3%
REVENUE. ...ttt 6,255.8 7,0345 12.4%
Other Operating INCOME ........ccuiiriiiiriecre e 126.6 156.9  23.9%
Changes iN INVENTOTIES ......ovvrviiiirieiicr e 29.0 109 (62.4)%

OPEratiNg EXPENSES ... veiuviieeeiteertreteetesiesaeseeseesteeaeaeeassesseesteesteetessaesreesreesreenns (6,073.9) (6,802.1) 12.0%
Raw materials and other consumabIes ... (3,885.8) (4,308.6) 10.9%
PErSONNEL EXPENSES. ..ottt ettt sb ettt sr b (1,124.9) (1,258.0) 11.8%
Depreciation, amortization, and impairment l0SSES .........cccoovveivrereieieneiinennns (319.0) (360.1) 12.9%
Other OpEerating EXPENSES .......cviireieriirresieereee e ete e stesrestesre e ere e e e sresresbesresreens (744.2)  (875.4) 17.6%

Operating Profil........cccoi i s 3375 400.2 18.6%

FINANCE INCOME ...ttt 9.6 133  38.5%

FINANCE BXPENSES ....viviitieiiiitert ettt ettt bbbttt b (138.6) (121.8) (12.1)%

EXChange gains (I0SSES) .......curuiiiiriiiiirieieisie e (7.6) (24.7) NM

OBNBE bbbttt (10.2) (14.2)  39.2%

Profit for the year from continuing Operations............cocccvvnernienensieneneennen, 190.7 252.8 32.6%

INCOME TAX EXPEINSE ...ovvivieiieicrie ittt e ettt te st e s teete e et besbesbesteene e e e e e besbesteanas (60.3) (63.9) 6.0%

Profit fOr the YA ........cooiiii 130.4 188.9 44.9%

(Loss) from discontinued OPErations ...........ccoerveireneinenieise e (1.6) — NM

(Loss) attributable to non-controlling iNterests.........c.cooovvveieieciecieie e (3.1) (27.4) NM

Profit attributable to equity holders of the parent............ccccooveeeieviccircnne, 125.7 1615 28505

Results of operations by segment

Revenue

Against a backdrop of slow global economic growth, with continued low inflation and low-interest rate
monetary policies, as well as significant decreases in raw material prices, growth in worldwide vehicle
production during 2015 was 1.6%. In terms of vehicle production by region, a strong fourth quarter in China
driven by tax incentives turned an almost flat rate of production growth into a full year of low to moderate
Chinese vehicle production growth overall in 2015. Western Europe showed unusually strong growth in light
vehicle production in 2015, with robust growth of almost 7%, followed by continued stable growth in North
America. However, Mercosur and Russia suffered ongoing production volume declines in 2015.
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In this context, our consolidated revenue increased by €778.7 million, or 12.4%, to €7,034.5 million in
2015 from €6,255.8 million in 2014. The increase in revenue is primarily attributable to a €335.3 million or
33.9% increase in revenue in North America, as well as a €308.9 million or 9.4% increase in revenue in Western
Europe and a €236.8 million or 32.0% increase in Asia. These increases were partly offset by a €101.9 million
or 17.9% decrease in revenue in Mercosur associated with lower sales in Brazil and a €0.4 million or 0.1%
decrease in revenue in Eastern Europe associated primarily with lower sales in Russia. These lower sales in
Mercosur are due to a 20% decrease in the volume of production in Brazil and Argentina. Although the increase
of the volume of global production in countries in which our manufacturing plants operate amounted to 2.8% for
the year ended December 31, 2015, compared with the year ended December 31, 2014, the increase of our
revenues was higher as a result of the start in production of several new projects in the United States, Mexico,
Spain and China, in which we have executed significant investments in previous years.

On a constant currency basis, our revenue increased by 8.2% in the year ended December 31, 2015,
compared to the year ended December 31, 2014,

Revenue by product category

The following table sets forth, by product category, our revenue for the years ended December 31,
2015 and 2014:

Year ended
December 31,
2014 2015 % Change
(€ million)
Revenue:
Body-in-White and ChasSiS .......ccccueivirierieiirise st 5,090.0 5,813.0 14.2%
V=oAL R 750.4 832.1 10.9%
Tooling and Other ProTUCTS...........ccovreiiireeiereese e 4154 389.4  (6.3)%
TOLAL oo e e e e nbe e nre e areere e 6,255.8 7,0345  12.494

Body-in-White and Chassis. Revenue increased by €723.0 million, or 14.2%, to €5,813.0 million in
2015 from €5,090.0 million in 2014. This increase was primarily attributable to a €324.4 million or 36.0%
increase in revenue in North America driven by the outsourcing of skin panels in Puebla, Mexico, as well as due
to increased volume of products manufactured with our hot stamping technology in our factories in Mason and
West Virginia in the U.S., as well as in Mexico. In addition, production volume grew during this period,
particularly with regard to parts produced for German premium SUVSs in our factories in Alabama and South
Carolina in the U.S., but also with regard to parts manufactured for Chrysler in Toluca, Mexico. Consolidated
growth was also attributable to a €292.9 million or 11.1% increase in revenue in Western Europe, driven both by
higher outsourcing of hot stamped parts as well has by growth in production volumes, as well as a €196.6
million or 35.9% increase in revenue in Asia, driven by project ramp-ups at new plants, as well as increases in
production volumes. These increases were partly offset by a €89.5 million or 18.4% decrease in revenue in
Mercosur due to a 20% decrease in the volume of production in our facilities located in Mercosur. Revenue also
declined, by €1.3 million or 0.2%, in Eastern Europe.

Mechanisms. Revenue increased by €81.7 million, or 10.9%, to €832.1 million in 2015 from €750.4
million in 2014. This increase was primarily due to an increase of sales in the U.S. (driven by the ramp-up at
Edscha’s new production plant in Michigan), as well as in Spain (reflecting higher volumes), China (driven by
the ramp-up at the new plant in Kunshan, as well as by volume growth) and South Korea (driven by the ramp-up
of Edscha’s new Korean plant). This increase was partially offset by a decrease of sales in Brazil, driven by
declines in production volumes in the Brazilian market, as well as adverse foreign exchange movements, and
France, reflecting primarily the closing of an Edscha plant in Briey.

Tooling and Other Products. Revenue decreased by €26.0 million, or 6.3%, to €389.4 million in 2015
from €415.4 million in 2014. This decrease was primarily due to lower sales in the U.S., Germany, the United
Kingdom, Brazil and South Korea, partially offset by an increase in Spain, Argentina and China.

Revenue by geograhic segment

The following tables set forth, by geography, our revenue for the years ended December 31, 2015 and
2014 with and without constant currencies:
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Year ended
December 31,

%
2014 2015 Change

(€ million)
Revenue:
WWESEEIN EUIOPE ...t 3,2985 3,607.4 9.4%
EASTEIN EUIOPE. ...ttt 661.1 660.7 (0.1%)
IVIBICOSU ...t e et 568.4 466.5 (17.9%)
Lo 1 1N 4 o PRSPPSO 988.0 1,323.3 33.9%
N - USSR 739.8 976.6 32.0%
L0 = | SRRSO 6,255.8 7,034.5 12.49

Year ended

December 31,
%
2014 2015 Change

(€ million)
Revenue at constant currency:
WWESEEIM EUFOPE ...ttt bbbttt be e s b 3,298.5 3,541.8 7.4%
EaSTEIN EUIOPE.....coiiciiciic e 661.1 708.5 7.2%
IVIBICOSU ...ttt bbbt e n b er e 568.4 502.2 (11.7%)
Lo g AN T [0 R 988.0 1,173.6 18.8%
AASTAL. bbbt bbbttt nh b bbb 739.8 843.0 14.0%
TOTAL ... 6,255.8 6,769.2 8.2%

Western Europe. Revenue increased by €308.9 million, or 9.4%, to €3,607.4 million in 2015 from
€3,298.5 million in 2014 while overall growth in vehicle production in the countries where we have
manufacturing facilities was 5.7%. The growth in our revenues over the same period in Western Europe was
primarily attributable to (i) a €182.5 million or 16.8% increase in revenue in Spain as a result of a significant
improvement in automotive production volumes in Spain during such period and project ramp-ups on new
capacity in our facilities in Bizkaia and Valencia and higher vehicle production volumes on existing projects in
our Navarra and Barcelona plants, (ii) a €103.3 million or 17.7% increase in revenue in the United Kingdom due
to ramp-ups on new capacity in our facilities in Aycliffe and Llanelli and production growth experienced at our
Farecham plant, (iii) a €22.5 million or 5.8% increase in revenue in France as a result of an improvement in
automotive production volumes in France, (iv) a €5.7 million or 7.9% increase in revenue in Sweden and (v) a
€5.3 million or 3.8% increase in revenues in Portugal. These revenue increases were partly offset by lower
revenue in Germany, which decreased by €10.4 million or 1.0% due to a decline in tooling sales, while sale of
automotive components remained stable. On a constant currency basis, revenue growth in Western Europe was
7.4%.

Eastern Europe. Revenue decreased by €0.4 million or 0.1% to €660.7 million in 2015 from
€661.1 million in 2014. The decrease in revenue was primarily attributable to (i) a decrease by €32.2 million, or
21.5% in revenue in Russia due to a significant decrease of automotive production in Russia, negative currency
effects as a result of the weakness of the Russian ruble and the exit of an existing client from the Russian
market, (ii) a decrease of €6.2 million or 5.2% in revenue in Poland related to lower vehicle production volumes
and (iii) a decrease of €1.9 million or 17.4% in revenue in Slovakia. These decreases were partly offset by (i) an
increase in revenues of €25.6 million or 11.9% in Turkey as a result of a stronger Turkish automotive
production market and despite work stoppages affecting all OEMs as a result of union-led labor disputes in late
Spring, (ii) an increase in revenue by €13.8 million or 11.9% in the Czech Republic related to project ramp-ups
at our facility in Louny and (iii) an increase in revenue by €0.5 million or 1.0% in Hungary. Currency
devaluations in Russia and, to a lesser extent, Turkey negatively affected revenue growth for the year. On a
constant currency basis, revenue growth in Eastern Europe was 7.2%.

Mercosur. Revenue decreased by €101.9 million, or 17.9%, to €466.5 million in 2015 from €568.4
million in 2014. The decrease in revenue was primarily attributable to a €137.7 million or 35.8% decrease in
revenue in Brazil due to a lower volume of vehicle production in Brazil and the negative impact of exchange
rate fluctuations affecting the Brazilian Real. This decrease was partly offset by a €35.8 million or 19.6%
increase in revenue in Argentina compared to 2014, despite weakness in the overall Argentinian automotive
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production market, due to the recovery in the volume of production of a particular vehicle for which we supply
components. On a constant currency basis, revenue growth in Mercosur was negative 11.7%.

North America. Revenue increased by €335.3 million, or 33.9%, to €1,323.3 million in 2015 from
€988.0 million in 2014. The increase in revenue is attributable to (i) an increase of €213.8 million or 30.8% in
revenue in the United States as a result of project ramp-ups in new capacity in our hot stamping facilities in
Michigan and West Virginia, as well as higher volumes of production of Body-in-White and Chassis for
German premium SUVs at our South Carolina and Alabama plants, (ii) an increase of €121.6 million or 41.3%
in revenue in Mexico mainly due to the start-up of outsourced skin panel production at our Puebla Il facility and
higher production volumes at our Toluca facility and (iii) the favorable impact of exchange rate fluctuations of
the U.S. dollar against the Euro. On a constant currency basis, revenue growth in North America was 18.8%.

Asia. Revenue growth in Asia, also at constant exchange rates was strong, as growth in China was also
supported by growth in India and South Korea. Revenue increased by €236.8 million, or 32.0%, to
€976.6 million in 2015 from €739.8 million in 2014. The increase in revenue is primarily attributable to (i) an
increase of €169.0 million or 32.4% in revenue in China due to ramp-ups on new capacity in our facilities,
principally in Kunshan, Shenyang and Chonging (ii) an increase of €35.8 million or 29.4% in revenue in India
primarily due to the ongoing ramp-up of our facility in Chennai, as well as volume growth at our facility in Pune
related to the growth of exports of vehicles for which we supply components and (iii) an increase of €31.3
million or 35.8% in revenue in South Korea due to the ramp-up of our new Mechanisms plant and overall
increased production volumes. The exchange rate impact of local currencies in China, India and South Korea
also contributed to revenue growth in 2015 in the region. On a constant currency basis, revenue growth in Asia
was 14.0%.

Operating expenses

Raw materials and other consumables. Raw materials and other consumables increased by
€422.8 million, or 10.9%, to €4,308.6 million in 2015 from €3,885.8 million in 2014. The increase in raw
materials and other consumables expenses in 2015 is mainly due to a higher level of production volume in
Western Europe, North America and Asia and is consistent with the rate of growth of revenues. As a percentage
of revenue, our raw materials and other consumables remained stable, slightly decreasing by 0.9 percentage
points from 62.1% in 2014 to 61.2% in 2015.

Personnel Expenses. Personnel expenses increased by €133.1 million, or 11.8%, to €1,258.0 million in
2015 from €1,124.9 million in 2014. This increase was primarily due to higher production volumes in Western
Europe, North America and Asia partially offset by a decrease in Brazil and Russia due to lower production
volumes. The increase in the volume of production has allowed us to allocate our personnel costs over more
revenue, such that the percentage increase in 2015 in personnel expenses is lower than the corresponding
increase in revenues. As a percentage of revenue, personnel expenses remained stable, slightly decreasing by 0.1
percentage points from 18.0% in 2014 to 17.9% in 2015.

Depreciation, amortization and impairment losses. Depreciation, amortization and impairment losses
increased by €41.1 million, or 12.9%, to €360.1 million in 2015 from €319.0 million in 2014, largely as a result
of depreciation of new investments carried out in recent years, particularly in Western Europe, the Americas and
Asia, as well as depreciation in the Mechanisms business unit in general. As a percentage of revenue,
depreciation, amortization and impairment losses remained stable in 5.0% in 2015 and 2014.

Other Operating Expenses. Other operating expenses increased by €131.2 million, or 17.6%, to €875.4
million in 2015 from €744.2 million in 2014. This increase was primarily due to a higher volume of our
production in North America and in Argentina, as well as in Western Europe, Asia and Eastern Europe, which
led to increased recruitment of temporary workers and higher maintenance costs. This increase was offset by a
decrease in operating expenses in Russia and Brazil as a result of the decline in the volume of production in
those countries. As a percentage of revenue, other operating expenses remained stable, slightly increasing by 0.5
percentage points from 11.9% in 2014 to 12.4% in 2015.

Operating profit
Operating profit increased by €62.7 million, or 18.6%, to €400.2 million in 2015 from €337.5 million

in 2014. This increase was primarily due to the higher revenues and lower percentage increases in operating
costs, as well as due to the positive impact of operating leverage.
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EBITDA

EBITDA increased by €103.8 million, or 15.8%, to €760.3 million in 2015 from €656.5 million in
2014. As a percentage of revenue, our EBITDA increased by 0.3 percentage points from 10.5% in 2014 to
10.8% in 2015.

Growth in EBITDA in 2015 was supported by margin improvement due to higher margins achieved on
new projects and operational leverage with higher production volumes. Despite declines in EBITDA in
Mercosur and Eastern Europe, both in margin and in absolute terms, more favorable market environments in our
other regions of operation, and the effect of the ramp-up in new projects, more than compensated the negative
impacts primarily arising from reduced sales in Brazil and Russia.

EBITDA by geographic segment

The following table sets forth, by geography, our EBITDA for the years ended December 31, 2015 and

2014:
Western Europe Eastern Europe Mercosur North America Asia Total
Year ended December 31,
2014 2015 2014 2015 2014 2015 2014 2015 2014 2015 2014 2015
(€ millions)
Operating profit...... 128.3 166.3 41.3 445 36.0 3.9 62.0 84.4 69.9 101.1 3375 400.2
Adjusted for:
Depreciation,
amortization
and impairment
10SSES ..o 170.8 181.0 42.0 41.8 21.7 22.4 455 59.8 39.0 55.1 319.0 360.1
EBITDA ..o 299.1 347.3 83.3 86.3 57.7 26.3 107.5 144.2 108.9 156.2 656.5 760.3

Western Europe. EBITDA increased by €48.2 million, or 16.1%, to €347.3 million in 2015 from
€299.1 million in 2014 primarily as a result of the increase in our revenue, improved operating efficiencies and
positive results from tooling. Improvements in operating efficiency took place mainly at plants in Spain, France
and the United Kingdom. As a percentage of revenues, EBITDA in Western Europe increased by 0.5 percentage
points from 9.1% in 2014 to 9.6% in 2015.

Eastern Europe. EBITDA grew by €3.0 million, or 3.6%, to €86.3 million in 2015 from €83.3 million
in 2014, primarily due to operational improvements and positive results from tooling sales, which offset the
higher costs related to the implementation of new projects, and costs in Turkey associated with generalized labor
disputes that caused OEM work stoppages and resulting in increases in wages and labor expenses from the
second half of 2015. Weakness of the Russian Ruble and also the Turkish Lira had a negative impact on
EBITDA in Eastern Europe in 2015. As a percentage of revenues, our EBITDA in Eastern Europe increased by
0.5 percentage points from 12.6% in 2014 to 13.1% in 2015.

Mercosur. EBITDA decreased by €31.4 million, or 54.4%, to €26.3 million in 2015 from €57.7 million
in 2014, primarily due to the continuation of a decline in revenues in Brazil due to a significant decrease in the
volume of vehicle production. The impact of comparatively weaker local foreign exchange rates against the
Euro also had a negative effect on our results translated into Euros. As a percentage revenue, our EBITDA in
Mercosur decreased by 4.5 percentage points from 10.1% in 2014 to 5.6% in 2015.

North America. EBITDA increased by €36.7 million, or 34.1%, to €144.2 million in 2015 from €107.5
million in 2014, primarily due to the increase in our revenue in the United States and Mexico, despite high costs
associated with new project launches. The exchange rate of the U.S. dollar against the Euro also had a positive
impact on the translation of our results into Euros. As a percentage of revenue, our EBITDA in North America
remained constant in 2015 compared to 2014.

Asia. EBITDA increased by €47.3 million, or 43.4%, to €156.2 million in 2015 from €108.9 million in
2014, primarily due to the increase in our revenue in China, India and South Korea associated with ramp-up
projects and an increase in production volumes, which were higher than the corresponding increase in our
operating expenses in the same region, as well as due to improvements in our margins, as ramped up projects
with higher margins more than offset the effects of new projects under construction or in early stages of ramping

51



up. The strength in local currencies against the Euro also positively impacted the translation of our results into
the Euro. EBITDA as a percentage of revenue in Asia increased by 1.3 percentage points from 14.7% in 2014 to
16.0% in 2015.

Net financial income (expenses)

Net financial expense decreased by €20.5 million, or 15.9%, to €108.5 million in 2015 from
€129.0 million in 2014. This decrease was primarily due to a lower average interest rate on our financing
operations in 2015 compared to 2014 as well as to lower gross debt. As a result of the amendment of the Senior
Facilities Agreement in April 2014, our margin on the term loans under the Senior Facilities Agreement was
reduced.

Exchange gains (losses)

Exchange losses increased by €17.1 million to €24.7 million in 2015 from €7.6 million in 2014. In
2015 the impact from adverse currency movements was primarily due to movements in Western Europe (United
Kingdom), Eastern Europe (Turkey) and the Americas (Brazil and Mexico), whereas in 2014 adverse currency
movements in Russia had the most significant impact.
Income tax

Income tax expense increased by €3.6 million, or 6.0%, to €63.9 million in 2015 from €60.3 million in
2014, which has resulted in a decrease in the average tax rate from 31.6% in 2014 to 25.3% in 2015, as a result
of an existing tax credit in Spain.
Profit attributable to non-controlling interests

Profit attributable to non-controlling interests increased by €24.3 million to €27.4 million in 2015 from
€3.1 million in 2014. This increase in profit attributable to our non-controlling interests is attributable to the
higher profits or lower losses achieved by our subsidiaries in which third parties hold a minority interest, such as
our joint ventures in the U.S., Mexico and China.
Liquidity and capital resources
Historical cash flows analysis

Cash and cash equivalents include cash on hand, demand deposits in banks and other short-term, highly
liquid investments readily convertible to known amounts of cash and subject to an insignificant risk of changes
in value.

The following tables set forth our historical cash flow items for the periods indicated:

Year ended December 31,

2014 2015 2016

(€ millions)
Cash flows from operating activities:

Profit for the year before taxes and after minority interest .........c.ccccoovvervineniicnenns, 187.6 2254 310.3
(Loss) for the year from discontinued operations net of taxes ........cocccvveveiereneienenenn, (1.6) — —
AdJUSEMENTS 10 PrOfit....c.iiiiiiieic e 4209 542.1 489.7
Depreciation and amortization of fixed assets and PP&E ............ccccocevvvivvivnvnieeiciennns 3189 356.4 377.9
Impairment of fixed assets aNd PP&E..........cccoo e 0.1 3.7 0.6
IMPAIIMENT ...t e e bbbttt b e b e bbb e e e e e e e ne e (11.0) 5.6 (1.0)
Change N PrOVISIONS. ......c..iviiiiiiie ettt bbb bbb se e (9.9) 31.2 (12.2)
Grants released t0 INCOME........ooiiiiiiieiee et e (5.4) (6.6) (6.2)
Profit (loss) attributable to non-controlling INtErests .........occovveieieicnc s 3.1 27.4 37.8
Profit (loss) from disposal of fixed assets and PP&E ..o 1.4 (1.8) (1.0)
Profit from disposal of financial INStruMents ... — 13.8 —
FINANCIal INCOME......cviiiiiiic bbb (9.6) (13.3) (5.3)
FINANCIAL EXPENSES ....vveveieieieesie ettt sttt et st sreereereene e eennens 138.6 121.8 98.8
Share of profits from associates—equity method ...........ccccoovviviviicicienc e, 3.2 0.4 8.5
Exchange rate differeNCES .......cccvii i (12.0) 4.9 (8.2)



Other INCOME AaNd EXPENSES ......eiverreireerieieeriestesreareeseesees e seestesreaseesaensestesressesreeseeseensessen: 35 (14 —
Changes in Working Capital ..........ccccoieiiiiiiie i 151.8 9.7 24.6
(INCrease) iN INVENLOTIES ......cc.viveireeeieie ettt sttt ste s re e e e e nne s (38.8) (19.9) 42.7)
(Increase)/Decrease in Trade and other receivables ............cccovvvieievii s 84.5 (141.6) (168.8)
(Increase) in Other CUMTENT ASSELS........cuiiiiiriiieire e (6.6) (5.2 2.7
Increase in Trade and other PayabIes ..., 1202 1711 243.2
Increase/(Decrease) in other current liabilities ..., (7.5) 53 (4.4)
Other cash-flows from operating actiVities ..........cccocevviieiieiiiiie s, (193.2) (177.2) (172.0)
INTEIESE PAIM ...ttt bbbt (139.8) (113.1) (98.1)
INEEIESE FECEIVEA ....vee ettt sttt ee e 7.2 8.7 6.3
(Payments) Of INCOME tAX ....veiviieieeieeicie ettt ne e e e nre s (60.6) (72.8) (80.2)
Cash flows from operating aCtiVities .........c.ccciereiiireieiere e, 565.5 600.0 652.6

Cash flows from investing activities:

Payments 0N INVESTMENTS.........ooiiiiiiiie e (548.4) (626.6) (738.4)
Group companies and ASSOCIALES .......cvevveivereiiieereiesie e e se e ee e re et re e e eenee e (28.8) (2.0) (7.6)
LgLesTaTo ] o] Lo =] SRS (70.0) (88.3) (84.5)
Property, plant and eQUIPMENT........cci i (382.0) (528.0) (587.1)
Other fINANCIAL @SSELS.......eiviiiiiri e ae e e e e e nne s (67.6) (8.3 (59.2)

Proceeds from diVESTMENTS .......ccoieiiiie et 100.8 92.1 7.9
Group companies and @SSOCIALES .........ccuveverieree e se e e et e e ae e e e e e e nae s 104 28.4 —
LgLeeTaTo ] o] Lo =] USSR 11 0.6 15
Property, plant and eQUIPMENT.........coov it 125 20.2 6.4
Other fINANCIAL BSSELS......c.viieierire sttt nee e 48.4 4.3 —
OBNBE SSEES ... ettt bbbt b e bbbt e bt ene e et 28.4 38.6 —

Cash flows from iNVeSting aCtIVITIES..........c.civiiieiicicce e (447.6) (534.5) (730.5)

Cash flows from financing activities:

Proceeds and payments on equity iNSEFUMENTS.........cccoeriiiineinenesesese e, (6.5) (28.0) (8.2)
Change in NoN-CONtrOIING INTEIESES.....c.vviveiieiee e (11.3) (32.2) (6.2)
Grants, donations and 1egacies FeCEIVEd.........cccviivrieiieeiie e, 5.0 5.8 197
Other eqUILY MOVEMENTS .......iiiiiviecie et ete e ste e ste et esra e baebeesaesnaesraesreenaeens 0.2) (1.6) —

Proceeds and payments on financial liabilities ..., (130.9) (120.9) 216.7

LSS ettt i ittt et e e s e e e e e e e e e et b ———eeaeeaaa b a———eeaeeeaaaabraeeaeaeeaaarrraraaaanan, 131.7 162.7 1,226.9
Bonds and other SECUIItIeS t0 trade...........cooiveiiiiiiie s — — 497.9
Interest-bearing loans and BOrTOWINGS ........ccviiiiie i, 100.1 1545 659.3
Borrowings from Group companies and asSOCIAtES..........cccvevieevieereeiveiie e see e se e 21.8 — —
(@1 g =T gl o ToT i o111 T g0 OSSP 9.8 8.2 69.7

REPAYMENT OF: ..ottt st (262.6) (283.6) (1,010.2)
Bonds and other SECUNItIeS t0 trade.........ccveiiiiieiiece e (20.4)  (807.9)
Interest-bearing loans and BOrrOWINGS ........ccviiiii i, (116.5) (198.9) (172.2)
Borrowings from Group companies and asSOCIAtES..........cccveveerieereervesie e stee e se e (131.2) (22.0) (12.5)
OtNEE DOFTOWINGS ...ttt bbbt bbb (14.9) (42.3) (17.6)

Payments on dividends and other equity iNStFUMENTS .........c.cccveieiieiien v, (415) (50.2) (56.1)
DIVIABNAS ...ttt bbbttt se e bbbt eenne s (41.5) (50.2) (56.1)

Cash flows from financing aCtiVItIES ..........cocoiiiiiieiie e, (178.9) (199.1) 152.2

Effect of changes in eXChange rates ... 24.5 5.7 1.6

NET INCREASE/DECREASE OF CASH OR EQUIVALENTS.......cccooeeieeeeeeenn, (36.5) (127.9) 74.5

Cash flows from operating activities

Our net cash flows from operating activities were €652.6 million in 2016, primarily the result of (i) the
profit for the year before taxes and after non-controlling interest of €310.3 million, as a result of increased
activity and improvement of our operating margins; (ii) depreciation and amortization of €377.9 million; (iii) a
reduction in working capital of €24.6 million; (iv) net cash payments of interest of €91.8 million; and (v)
payments of income tax of €80.2 million. Our cash flow from operating activities was negatively impacted in
2016 by an increase in tooling in progress of €87.7 million, which was partially offset by an increase in non-

recourse factoring of €76.8 million.
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Our net cash flows from operating activities were €600.0 million in 2015, primarily the result of (i) the
profit for the year before taxes and after non-controlling interests of €225.4 million, as a result of increased
activity and improvement of our operating margins; (ii) depreciation and amortization of €356.4 million; (iii)
reduction of needs in working capital of €9.7 million; (iv) net cash payment of interest of €104.4 million; and
(v) payment of income tax of €72.8 million. Our cash flow from operating activities were negatively impacted in
2015 by an increase in tooling in progress of €112.2 million, which was partially offset by an increase in
non-recourse factoring of €73.3 million.

Our net cash flows from operating activities were €565.5 million in 2014, primarily the result of (i) the
profit for the year before taxes and after non-controlling interest of €187.6 million, as a result of increased
activity; (ii) depreciation and amortization of €318.9 million; (iii) a reduction of needs in working capital of
€151.8 million; (iv) net cash payments of interest of €132.6 million; and (v) payments of income tax of €60.6
million. Other factors positively impacting cash flows from operating activities in 2014 include additional
collections on tooling projects of €60.6 million, as well as an increase in non-recourse factoring of €64.8
million.

Cash flows from (used in) investing activities

Our net cash flows used in investing activities were €730.5 million in 2016, primarily attributable to
€587.1 million used in investments in new projects in the U.S., Mexico, Spain, Germany and Poland, mostly
tied to growth projects and driven by our OEM customers, and €84.5.million used in investments in intangible
assets, mainly in project developments.

Our net cash flows used in investing activities were €534.5 million in 2015, primarily attributable to
€528.0 million used in investments in new projects in Spain, Poland, Mexico, China, United States, United
Kingdom and Germany, mostly tied to growth projects and driven by our OEM customers increasingly
outsourcing content to us.

Our net cash flows used in investing activities were €447.6 million in 2014, primarily attributable to
€382.0 million used in investments in Spain, China, United States, United Kingdom, Germany and Mexico. In
2014, we slowed down our pace of investment in growth projects with the intent of consolidating our recent
growth and maintaining stable levels of indebtedness.

Cash flows from financing activities

Our net cash flows from financing activities were €152.2 million in 2016, attributable to:

« the amortization of bonds and other securities to trade in the amount of €807.9 million that were
issued in 2013.

»  the amortization of interest-bearing loans and borrowings in the amount of €172.2 million.
» the proceeds from bonds of €497.9 million and loans and borrowings of €659.3 million.

«  the payment of €48.4 million in dividends to our shareholders and €7.7 million to shareholders in
our subsidiaries.

Our net cash flows used in financing activities were €199.1 million in 2015, attributable to a decrease
in our indebtedness of €283.6 million and primarily due to a reduction of debts as a result of:

*  the net amortization of other interest bearing loans in the amount of €64.8 million (repayments of
loans and borrowings of €198.9 million and repurchase of our Senior Secured Notes due 2020 of
€20.4 million and proceeds from loans and borrowings of €154.5 million);

*  the payment of €22.0 million of borrowings from Group companies, and €42.3 million of other
borrowings; and

»  the payment of €37.7 million in dividends to our shareholders and €12.5 million to shareholders in
our subsidiaries.
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Our net cash flows used in financing activities were €178.9 million in 2014, primarily due to a
reduction of debts as a result of:

» the net amortization of other interest bearing loans in the amount of €16.4 million (which include
repayments of loans and borrowings of €116.5 million and proceeds from loans and borrowings of
€100.1 million);

» the net amortization of borrowings from Acek, in the amount of €131.2 million. In August 2014,
we repaid €122.5 million of debt to Acek, the amount of the financing that it had outstanding with
the European Investment Bank and the Spanish Official Credit Institute (Instituto de Crédito
Oficial), and simultaneously Acek repaid and cancelled this financing.

»  the payment of €33.9 million in dividends to our shareholders and €7.6 million to shareholders in
our subsidiaries.

Liquidity

Our principal source of liquidity is our operating cash flow, which is analyzed above. Our ability to
generate cash from our operations depends on our future operating performance, which is in turn dependent, to
some extent, on general economic, financial, competitive, market, regulatory and other factors, many of which
are beyond our control, as well as other factors discussed in the section entitled “Risk Factors.”

Our long-term indebtedness consists primarily of (i) €486 million from the 2023 notes and (ii) €833
million from the Senior Facilities Agreement and (iii) €160 million from a loan from he European Investment
Bank.

In addition, we have an undrawn revolving credit facility in an amount of €280.0 million as part of our
Senior Facilities, as well as €575.4 million in credit lines of which €118.1 million were drawn as of December
31, 2016. These unsecured credit lines are with our diverse banking pool and are renewed each year.

Although we believe that our expected cash flows from operations, together with available borrowings
and cash on hand, will be adequate to meet our anticipated liquidity and debt service needs, we cannot assure
you that our business will generate sufficient cash flows from operations or that future debt and equity financing
will be available to us in an amount sufficient to enable us to pay our debts when due, or to fund our other
liquidity needs.

We believe that the potential risks to our liquidity include:

* a reduction in operating cash flows due to a lowering of operating profit from our operations,
which could be caused by a downturn in our performance or in the industry as a whole;

» the failure or delay of our customers to make payments due to us;

« afailure to maintain low working capital requirements; and

»  the need to fund expansion and other development capital expenditures.

If our future cash flows from operations and other capital resources (including borrowings under our
current or any future credit facility) are insufficient to pay our obligations as they mature or to fund our liquidity
needs, we may be forced to:

»  reduce or delay our business activities and capital expenditures;

+ sell our assets;

+  obtain additional debt or equity financing; or

+  restructure or refinance all or a portion of our debt, including the notes, on or before maturity.
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We cannot assure you that we would be able to accomplish any of these alternatives on a timely basis
or on satisfactory terms, if at all. In addition, the terms of the 2023 notes and any future debt may limit our
ability to pursue any of these alternatives.

In addition, historically we have paid dividends to our shareholders of €33.9 million in 2014 (plus €7.6
million to shareholders in our subsidiaries), €37.7 million in 2015 (plus €12.5 million to shareholders in our
subsidiaries) and €48.4 million in 2016 (plus €7.7 million to shareholders in our subsidiaries). On March 3,
2017, the Company approved the distribution of a cash dividend in respect of the fiscal year 2016 in the amount
of €66.4 million. In all cases, the dividends distributed amounted to 30% of the Group consolidated net income
of the previous year. We expect to pay dividends in respect of the fiscal year ended December 31, 2017 during
2018.

Working capital
The following table sets forth changes to our working capital for the periods indicated.

As of December 31,

2014 2015 2016
(€ millions)

(INCrease) iN INVENTOTIES .....c.urviiiiriecicrie e (38.8) (19.9) (42.7)
(Increase)/Decrease in Trade and other receivables ..., 845 (141.6) (168.8)
(Increase) in Other CUMTENE @SSELS .......vcvierieirieieirie e (6.6) (5.2) (2.7
Increase in Trade and other payables..........c.ccovvvveiieiicic s 120.2 171.1 243.2
(Decrease)/Increase in Other current Habilities ..., (7.5) 53 (4.4)
TOTAL ettt ettt n e 151.8 97 246

Our working capital requirements largely arise from our trade receivables, which are primarily
composed of amounts owed to us by our customers as well as unbilled tooling work in process, inventories
primarily composed of raw materials (mainly steel) and other current assets which comprise receivables
accounts with the public treasury by the advanced payments of taxes or refunds of taxes. Our trade payables
primarily relate to trade payables to our suppliers for raw materials and services, other amounts to the public
treasury for taxes and payments to our employees by way of salaries. We have historically funded our working
capital requirements through funds generated from our operations, from borrowings under bank facilities and
through other sources of financing, such as recourse and non-recourse factoring of our accounts receivable. See
Note 22 to our consolidated financial statements for the years ended December 31, 2016 included elsewhere in
this annual report.

Net working capital requirements decreased by €24.6 million in 2016 as compared to a decrease of €9.7
million in 2015. In 2016, working capital requirements decreased primarily as a result of the increase in trade
and other payables by €243.2 million, with average days for payment to suppliers increasing to 75 days in 2016
from 70 days in 2015, offset in part by the increase in trade and other receivables by €168.8 million, primarily
due to a higher volume of work in process of tooling.

Net working capital requirements decreased by €9.7 million in 2015 as compared to a decrease of
€151.8 million in 2014. In 2015, working capital requirements decreased primarily as a result of the increase in
trade and other payables by €171.1 million, with average days for payment to supplier increasing to 70 days in
2015 from 69 days in 2014, offset with the increase in trade and other receivables by €141.6 million, and this
increase is primarily due to a higher volume of work in process of tooling.

Our working capital requirements typically increase during the first three quarters of the year and
reduce towards the end of the year. See “—Key factors affecting our results of operations—Seasonality”.

We anticipate that our working capital requirements in the foreseeable future will generally be stable as
a percentage of revenue. However, these requirements can fluctuate for a variety of factors, including any
significant increase in receivables due to longer time periods to collect payment from our customers or a
substantial increase in the cost of our raw materials.
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Capital expenditures

The following table sets forth our capital expenditures for the periods indicated:

As of December 31,
2014 2015 2016
(€ millions)
Capital EXPENAITUIES .......eveiiiecieitcee s 483.3 622.4 724.8
Net payments 0N INVESIMENTS .........coeriieiisiiece e se e e eneas 438.4 595.5 663.7

Capital expenditures for the years ended December 31, 2014, 2015 and 2016 amounted to
approximately €483.3 million, €622.4 million and €724.8 million, respectively, and have been mostly tied to
investments in new plant capacities to accommodate increased outsourcing of content to us from our OEM
customers. Capital expenditures include growth, recurrent and intangible capital expenditures. Growth capital
expenditures include capital expenditures in greenfield projects, major plants expansions of existing facilities
and new processes/technologies in existing plants. each of which amounted to €170.27 million, €149.15 and
€70.21 million or 43.7%, 38.3% and 18.0% of our total growth capital expenditures in the year ended December
31, 2016, respectively.

We currently expect our capital expenditure as a percentage of revenue to be in line with the 2013 to
2016 average through 2018, and to decline moderately thereafter as a percentage of revenue.

We define net payments on investments as our actual net cash outlays for property, plant and
equipment and intangible assets, taking into account increases and decreases in payables to our suppliers of

property, plant and equipment and intangible assets, as well as proceeds from divestments of property, plant and
equipment and intangible assets.

Contractual obligations

We have contractual commitments providing for payments primarily pursuant to our outstanding
financial debt, excluding financial derivatives.

Our consolidated contractual obligations as of December 31, 2016 were as follows:

Less than More than
Total 1 year 1-5 years 5 years

(€ millions)
Contractual Obligations

Interest bearing loans and bOrrOWINGS ........cccovereinenerseneene 1,967.6 419.3 899.9 648.4
FInancial 168SES. ..o 33.6 3.5 125 17.6
Borrowings from associated COMpanies .........ccccovevvverensenennnn 70.1 2.4 47.0 20.7
Other financial debtS..........oooiiiiiiiiii 35.0 0.0 22.8 12.2
Total Financial Debt.........ccccoviieee i 2,106.3 425.2 982.2 698.9
OPErating [EASES. ......c.erveerierieiiiirieee s 485.5 85.9 241.6 158.0
Non interest bearing 10aNns .........cccccoveieirene e 10.4 0.0 8.9 1.5
Current non-trade liabilitieS...........cccvviniiiiiciiece 213.9 213.9 0.0 0.0
Total Contractual Obligations...........ccceeeierenieieiiseee e 2,816.1 725.0 1,232.7 858.4

Off-balance sheet arrangements

We generally do not utilize off-balance sheet arrangements.
No Significant Recent Change

Other than as described in this annual report, there has been no significant change in our capitalization
and indebtedness since December 31, 2016, the end of the last financial period for which financial information

is available and there is no significant new business operation or service that has been recently introduced or
under development by us other than in the ordinary course of our business.
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Market risks

Our treasury team is responsible for managing our exposure to financial risk and for minimizing the
potential adverse effects on our financial returns. We are primarily exposed to market risk from changes in
foreign currency exchange rates and interest rates and we are also exposed to liquidity risk and credit risk. We
manage our exposure to these market risks through our regular operating and financing activities.

Foreign currency risks

In the year ended December 31, 2016, €4,583.3 million of our revenues (which represented
approximately 60.7% of our revenue for that period), on a consolidated basis, were generated in currencies other
than the Euro. Our strategy for managing currency risk relies primarily on conducting business and making
investments in a foreign country in that country’s currency. The effects on us of foreign currency fluctuations
are mitigated by the fact that expenses are generally incurred in the same currency in which revenues are
generated.

However, fluctuations in the exchange rate between the currency in which a transaction is denominated
and our presentation currency, the euro, can have some negative or positive impact on our profit or loss.

We mainly operate in the following currencies: Argentine Peso, Brazilian Real, Chinese Yuan, Czech
Crown, Euro, Pound Sterling, Hungarian Forint, Indian Rupee, Korean Won, Mexican Peso, Polish Zloty,
Russian Ruble, Swedish Crown, Thai Baht, Turkish Lira, US Dollar and Japanese Yen.

To manage exchange rate risk, we use a series of financial instruments that give us a degree of
flexibility, essentially comprised of the following:

»  Foreign currency forward contracts: These arrangements lock in the price at which an entity can
buy or sell a currency on a set date; the timing can be adjusted to align the transactions with the
hedged cash flows.

e “Puttable instruments”: Other derivatives are also used to hedge currency risk, including those
designed to lock in a maximum or minimum exchange rate (collar or tunnel) at a set settlement
date.

As of December 31, 2016 we had no foreign currency forward contracts or puttable instruments in
place.

The following table demonstrates the notional impact on our profits of a 5% positive and negative
fluctuation in the currencies specified against the Euro:

2016
Impact on Profit
(€ thousands)
5% 5%

Currency Fluctuation Fluctuation
Swedish krona (1,311) 1,311
US dollar 80 (80)
Hungarian florint (740) 740
Pound Sterling 631 (631)
Mexican peso 151 (151)
Brazilian reais (470) 470
Chinese renminbi 1,961 (1,961)
Indian rupee 379 (379)
Turkish lira 357 (357)
Argentine peso 31 (31)
Russian ruble 6 (6)
Korean won 453 (453)
Polish zloty 1,096 (1,096)
Czech koruna 265 (265)
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Japanese yen 57 (57)

Thailand Baht 18 (18)
Impact in absolute terms...........ccocooeerneiniennn, 2,964 (2,964)
Effect in relative terms...........ocooovevncvniiennnn, 1.34%%  (1.34%)®
Q) Effect in relative terms is calculated by dividing impact in absolute terms by profit attributable to equity holders of parent

company of €221.4 million.
Interest rate risks

A substantial portion of our borrowings bear interest at floating rates, exposing us to risk from
fluctuations in market interest rates, so that market fluctuations affect cash flows. We mitigate this risk by using
interest rate derivatives/hedges, through entities that operate on organized markets. These instruments are used
to hedge exposure to fluctuations in floating interest rates on a portion of the bank loans granted to us and on a
portion of expected future borrowings. We use mainly swaps, by which we convert the floating rate on a loan
into a fixed rate. We may swap the rate on a portion of the loan or on the entire loan, and for its entire duration
or a part thereof. Virtually all of our variable rate borrowings are at floating rates indexed to Euribor.

Assuming a 50 basis point variation in the average interest rate on our floating interest rate financial
borrowings and assuming that all other variables remained constant, the finance cost would not have been
materially different as of December 31, 2016 and would have been €0.1 million higher or lower both in the
years ended December 31, 2014 and 2015.

Liquidity risk

Liquidity risk is defined as the risk that a company will not be able to service its commitments as a
result of adverse conditions in the debt markets that prevent or hinder its capital raising efforts. We manage
liquidity risk by maintaining sufficient cash balances to enable us to negotiate refinancing on the best possible
terms and to cover our near term cash outlays, thereby avoiding the need to raise funds on disadvantageous
terms.

Credit risk

Credit risk is concentrated primarily in our accounts receivable. Our management considers that our
counterparties are creditworthy, multinational companies. VVolkswagen, Daimler, Renault Nissan, Ford, BMW,
PSA, General Motors, Fiat, Tata JLR, Geely-Volvo, Honda and Toyota represented our top 12 customers and
together accounted for 87.4% of our consolidated revenues (excluding tooling) for the year ended December 31,
2016. We manage our credit risk according to policies, procedures and controls determined by us regarding
credit risk management of customers. At each closing date, we analyze on the basis of real historical data the
balances of each major client individually in order to determine the need for provisions or impairment. We have
no guarantee on debts and have concluded that the risk concentration is low given that our customers belong to
distinct jurisdictions and operate in highly independent markets. Our credit risk with banks is managed by our
treasury department according to our policies. The surplus cash investments are contracted only with authorized
counterparties and always within the credit limit assigned for each counterparty. The limits are established in
order to minimize risk concentration, thereby mitigating financial losses in the event of a default by the
counterparty.

Commodity risk

The primary raw material used in our business is steel. We are mostly neutral to changes in the price of
steel as a result of our pass through arrangements with OEMs, which occur automatically with regard to
products whose raw material component is under re-sale programs (approximately 60% of the steel that we
purchase) and otherwise occurs by virtue of the OEMs’ adjusting our product prices in line with their own
negotiations of steel input prices. However, the prices of steel and energy have been volatile in the past, and
while we have managed to maintain a high degree of neutrality with regard to the impact on our results,
volatility may result in future declines in our margins, especially if we are not able to pass-through the impact of
such price changes. In 2016, our purchases of steel amounted to €2,553 million or 37.4% of our total operating
expenses excluding depreciation and amortization.
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BUSINESS
Our Company

We are one of the world’s largest suppliers of automotive components and assemblies in terms of
revenues (source: Roland Berger Study and internal estimates based on Company’s information and public
filings of competitors). We design, develop, manufacture and sell highly engineered body and chassis
components and mechanisms to OEMs, primarily for use in the production of light vehicles. We have cultivated
strong, long standing relationships with our OEM customers by offering them leading technologies through our
extensive global footprint of 98 production facilities, with ten additional plants under construction as of March
1, 2017 and 12 R&D centers, with an additional one under construction, in 21 countries over four regions
(Europe, North America, South America and Asia) as of March 1, 2017. Our technological leadership and
extensive geographical and customer footprint allow us to take advantage of global growth opportunities while
maintaining a conservative, diversified risk profile.

We believe we are one of the two truly global suppliers to OEMs able to develop and manufacture
Body in White and Chassis structures and complex assemblies, opening systems and Mechanisms, with the
ability to meet the same high standards worldwide, either where the same vehicle model is produced in several
regions, or where the same vehicle platform is used across different models globally based on our and our
competitors’ tooling capabilities, ability to capture outsourcing projects from OEMs and global footprint
(source: internal estimates based on Company’s information and public filings of competitors). Our expertise
and core competence in developing and producing light weight components help our OEM customers reduce
CO2 emissions while at the same time enhancing the safety features of their vehicles. Our leading technologies,
global footprint and proven track record in executing complex projects set us apart from many of our
competitors in the industry and have allowed us to secure strong relationships with almost all major global
automakers, including Volkswagen, Daimler, Renault Nissan, Ford, BMW, PSA, General Motors, Fiat, Tata
JLR, Geely-Volvo, Honda and Toyota which represented our top 12 customers and together accounted for
87.4% of our consolidated revenues (excluding tooling) for the year ended December 31, 2016. In addition, our
leading technologies have allowed us to rapidly grow our revenue with OEMs. We currently supply products to
all top 12 OEM by volumes globally.

We are committed to maintaining our technological leadership in the development of innovative and
high quality products. We are involved in the full cycle of the component supply process, often co-developing
parts jointly with our OEM customers and applying computer-aided design and crash test simulations in order to
optimize weight and safety features. Between 2010 and 2016, the number of co-development programs with
OEM s has increased from four to 31. We design and manufacture components adapted to each new car model or
platform and conclude contracts to provide these products throughout the anticipated life of the model or
platform (usually between five and ten years). We have been successful in obtaining a high rate of renewal of
our programs.

Our segment within the automotive components market has been, and continues to be, particularly
characterized by the secular trend of OEMs outsourcing an increasing share of a vehicle’s metal components
content as they shift more of their capital spending to other areas. This trend impacts our organic investment and
sales growth, particularly as OEMs increasingly rely on fewer, larger, well-capitalized and trusted partners. As
such, our R&D and innovation capabilities are fully aligned with our customers’ strategy in order to fulfill their
needs.

We believe that our strategic, customer-focused, strong record of geographical expansion and
diversified revenue streams, as well as our manufacturing, process, design and technological expertise underlie
our historical and continuing financial and operational success. We believe that these factors have allowed us to
achieve our position as a leading global supplier in the automotive industry, of strategic importance to many of
the largest OEMs globally.

Our market
The automotive supplier market is generally less concentrated than the OEM market. Automotive
suppliers are categorized into three different tiers. Tier 1 suppliers such as ourselves sell products directly to

OEMs. Typically these products are large modules or systems which integrate components, sometimes sourced
from Tier 2 automotive suppliers. Tier 2 suppliers in turn typically integrate products from a further layer of
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suppliers referred to as Tier 3 suppliers, who provide decreasingly finished sub-assemblies, components and
materials to Tier 2 suppliers. Moreover, automotive suppliers may generally be characterized as (i) global or
regional; (ii) focused on one OEM group or customer diversified; or (iii) capable of product development or
only able to “build to print”, i.e., active only in the production segment of the value chain. We are global,
customer diversified and capable of product development and thus a strategic partner to our OEM customers,
capable of taking on engineering work typically performed by OEMs as well as influencing product design by
co-developing products with OEMs.

Our strengths

We operate in a growing market segment with favorable dynamics and benefit from a geographically
diverse footprint spanning 21 countries, strong relationships with our OEM customers and a reputation for
technological innovation, in particular in higher value-added technologies such as (i) hot stamping in our Body-
in-White products, where we are a market leader with 71 hot stamping lines as of December 31, 2016 and 84
expected in 2017, (ii) hybrid solutions involving steel pressings combined with other materials in our Chassis
products, and (iii) the first plastic door check and the first spindle drive for automatic lift-gates in the market, in
our Mechanisms products. We believe these strengths enable us to increase our market share, win new business
and increase our overall profitability.

Leading market position in large, protected and attractive segment representing highest overall content per
vehicle

Based on the Roland Berger Study and internal estimates based on Company’s information and public
filings of competitors, we believe that we are (i) the leading supplier of metal components for Body-in-White
products globally, (ii) among the top three globally in metal components fro Chassis products and (iii) the clear
market leader globally in Mechanisms.

We have strategic, long standing relationships established over many years of successful collaboration
with each of the 12 largest OEMs worldwide. We manufacture for over 800 vehicle models across
approximately 50 brands and over 15 OEM groups. The product categories that we design, develop,
manufacture and sell currently represent the largest proportion of a vehicle’s value.

As one of the world’s largest suppliers of components and assemblies for light vehicles, we operate in a
segment of the automotive industry that we believe requires participants to make significant investments,
demonstrate high technical sophistication and possess a global footprint in order to remain competitive. We
believe that we are one of only a few suppliers who can support an OEM during the early stages of product
development and an even smaller number of suppliers that are capable of delivering solutions to complex
projects, truly globally and on a consistent and high quality basis across product portfolios based on our and our
competitors’ tooling capabilities, ability to capture outsourcing projects from OEMs and global footprint. Our
scale and ability to develop differentiated solutions for OEMs across a global footprint are critical to our success
and differentiate us from local and regional suppliers, especially as increased outsourcing leads OEMs to entrust
a fewer number of strategic supply partners with an increasingly high content of vehicle production.

Well-placed to substantially grow across the markets in which we operate and capitalize on current and
future automotive market trends with minimal disruption risk from “car of the future” trends

We believe that our technological leadership, scale and extensive geographical presence have
contributed to our financial and operational success and make us well-placed to substantially grow in the
markets in which we operate. Global light vehicle production is expected to grow at an estimated CAGR of
2.4% between 2015 and 2025 (source: Roland Berger Study). Gestamp has continuously outgrown global light
vehicle production by 2x to 3x, with its revenue growing at an organic CAGR of 10.7% from 2008 to 2014. We
believe we will be able to continue to grow at a faster pace than global light vehicle production, capitalizing on
key trends in the automotive industry including:

»  Outsourcing. Our advanced technological capabilities, global manufacturing and managerial footprint,
significant operational scale and track record of financial stability make us an ideal outsourcing partner
for OEMs that are shifting their resources to focus on brand, engine and powertrain technology,
platform design and new mobility solutions. For example, we produce substantially all of the pressed
components for (1) Volkswagen for their “Caddy”, “Crafter”, “Polo” and “Rapid” models through our
plants in Poland and Russia, (2) Daimler for their “V” class and “M” class models through our plants in
Spain and the U.S., respectively, and (3) will produce substantially all of the pressed components for

61



JLR for their “Discovery” model through our plant in Slovakia. Our ability to support the development
process of OEMs and act as an outsourcing partner to them globally is an important differentiator,
especially on innovative product solutions, which we expect to become an important growth factor in
the coming years. Driven by increased outsourcing, our addressable market of automotive components
and assemblies is expected to grow significantly faster than the overall automotive vehicle market, and
we believe we are uniquely positioned to capture this growth. The total addressable market for Body-
in-White and Chassis is expected to grow from €43 billion in 2015 to €63 billion in 2025, as illustrated
in the chart below:

€20 Bn Market Potential From OEM QOutsourcing Until 2025E

Total Addressable BiW & Chassis Market, OEM Captive vs. Outsourcing, 2015A-25E (€ Bn, %)/1/(2)

127
116
(54%) 64 OEM Captive
58% 63 -——

<3 > = BIW

35
28 <__Total Growth:+47% >
2015A 2020E 2025E

(1) Source: Roland Berger Study.
(2) Does not include Mechanisms market.

Common platforms and global models. As OEMs gradually move towards platform standardization,
they need large, technically and financially strong global suppliers that are capable of producing
consistent and high quality products at competitive prices. As a result, global, reliable, multi
technology, high quality Tier 1 partners such as ourselves are increasingly taking market share from
smaller, regional competitors, as we are in a better position to meet these OEM criteria. Furthermore,
we believe we are strategically entrenched with our OEM customers as a result of our long standing,
strategic relationships with them, which we believe gives us an advantage over certain of our
competitors. Our ability to win platform contracts and maintain close, collaborative relationships with
OEMs in turn leads to higher revenue visibility.

Increasingly stringent global CO, emissions regulations. We are a leader in developing light weight
components through hot stamping, which help our customers meet their CO, emissions targets. For
example, the body and structural components of a car, such as the Volkswagen Polo, comprise
approximately 56% of a vehicle’s weight and are the main source of potential vehicle weight reduction.
Our significant R&D capabilities, leadership in hot stamping technologies and expertise in developing
multi-material solutions enable us to provide innovative solutions to address OEM regulatory pressures
in a cost effective manner. The charts below set out the effect of Gestamp’s products on vehicle weight
and in turn, CO; emissions.
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Gestamp’s Products Target 32% of B-Segment Vehicle Weight

Key Factors Driving CO, Emissions(?) High Volume B-Segment Vehicle Weight(2)
. Other 2%
Rolling Weightof
Resistance 18% ar: 24 Gestamp Target:
Content: 32

Aerodynamics
18%

Engine 41%

(1) Source: BMW

(2) Source: A2MAC21

Increasing safety standards. Our innovative, cost efficient products enable OEMs to comply with
evolving safety regulations, which are becoming increasingly complex by addressing the full spectrum
of vehicle safety. For example, our high strength and ultra high strength steel products significantly
improve the ability of vehicles to withstand impacts. Also, we believe that energy absorption
improvements in our Chassis and Body-in-White product portfolio increase driver and passenger safety
by minimizing car to car side impacts while customized hood hinges in our Mechanisms product
portfolio improve pedestrian safety. We believe vehicles will increasingly need to employ new
technologies such as hot stamping, where we are a market leader, to satisfy stricter safety requirements,
including car-to-car crash safety testing.

The exhibit below outlines our products which help OEMs to satisfy increasing safety
requirements.

Gestamp’s Products Help Satisfy Most Stringent Requirements

Skin Panels

&

w Rear Side Member

EURO NCAP

Front Side Member i B-Pillar
Body Side

Higher comfort feature and dynamics. Customers are becoming more focused on solutions that enhance
the driving experience and provide additional comfort and dynamics. This is leading to an increase in
demand of components such as power liftgate systems, components that reduce noise and vibration,
power door systems, power assist steps or sound minimizing tires, which we believe we are optimally
positioned to provide, as outlined in the diagram below.
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Gestamp’s Products Increase Driving Experience
Power Liftgate System Adaptive and Active Suspension

Noise and Vibration Reduction

* Increasing importance of EVs. We believe that we will experience minimal disruptions from future
trends such as EV or hybrid vehicles, autonomous driving and shared mobility models. Furthermore,
we believe that EV will enable us to provide more tailored, innovative products to increase our overall
content per vehicle. In particular, EV and hybrid vehicles are generally heavier than other vehicles and
while production materials may change over time, we believe that our expertise in developing lighter,
safer components as well as our continued investment in our R&D capabilities will strengthen our
ability to address current and future industry trends. For example, with Volkswagen we are developing
a battery box concept for the electrical MEB platform, a Modular Electric Model line-up platform that
will be used with a wide number of EVs, by applying various lightweight solutions, such as hot
stamping.

From 2010 to 2015, we outperformed the automotive market by 4.1x, primarily due to our performance
in Asia, NAFTA and Eastern Europe, where we outperformed the market by 24.1x, 21.7x and 18.6X,
respectively.

Recognized technological leadership and well-integrated R&D capabilities

We believe we are a trusted co-development partner to our OEM customers as a result of our long
standing and strategic relationship with them and our co-development programs with OEM customers have
increased from four in 2010 to 31 in 2016. As such, our innovative products and market-leading processes are
developed through our R&D platform, which has a dedicated team of over 1,300 employees spread across 12
centers around the globe, with one additional center currently under construction. We are committed to
continued investment in R&D. Between 2014 and 2017, we will have opened four new R&D centers in
Germany (Bielefeld), China (Anting), Japan (Tokyo) and the U.S. (Detroit) and believe that the proximity of our
R&D centers to our OEM customers is key to our leading market position.

We are a recognized leader in industry innovations based on the recurrent number of co-development
projects that we are awarded and our large portfolio of multi-material solutions. Many of our products are
manufactured using our state of the art technologies in hot stamping and other high strength steel stamping
processes. We believe that this technology is becoming the new standard for a growing number of vehicle body
components globally. Our expertise in products manufactured through hot stamping, which provide tailored
material performance, deformation control and energy absorption potential, improved safety and reduced
vehicle weight, differentiates us from our competitors. Furthermore, we are a strategic partner for certain
important premium brands in aluminum chassis development and collaborate with such brands in light
weighting and aluminum technologies. We are active in developing new material applications and joining
technologies and believe that we are well-positioned as a multi-material solutions provider to employ suitable
combinations of steel, aluminum and fiber components (or other materials such as carbon) in producing
components for our OEM customers. For example, we were appointed to implement certain of our patented
press hardening processes and improvements to Ford’s initial design for certain vehicle components, which
improved crash and rupture behavior) and reduced product weight by approximately 11%.
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Additionally, our sophisticated in-house tooling and project management capabilities, and our proven
track record of successfully managing large, challenging projects complement our product development and
technological expertise and have helped us win major project awards. For example, we have been entrusted with
the manufacturing of the outside enclosures (“skin panels”), Body-in-White structural components and Chassis
components in Chattanooga, Tennessee for the recently launched Atlas, Volkswagen’s first midsize SUV to be
produced in North America. This large-scale program award highlights our expertise in strategic products and
processes such as Class A skin panels, hot stamping of structural components, and Chassis structures. We are
also constructing a pressing plant in Slovakia near JLR’s production facility that is expected to start production
in mid-2018. This complete outsourcing, mostly of aluminum Body-in-White stamping for JLR, further
exemplifies our OEM customers’ tendency to entrust us with complex projects as we support them in their
global expansion. Further, we expect to launch the first EV-Chassis production for a European OEM in 2018.

We are involved in the full cycle of the component supply process, often co-developing parts jointly
with our OEM customers, which facilitates direct influence on product specifications. The chart below outlines
the product co-development process from early idea to production.

3 Years Product Co-Development Process
=
£ o
o Optimized Eeasituirty 2, qﬁ/ Gestamp products
i p Y
8 Innovative Desian q 5
O >

Concepts

Innovative
Technologies

Original product

For example, we developed with Honda on location in Japan, press hardening technology to reduce
weight and increase safety in a cost effective manner. This co-development significantly enhanced our
relationship with Honda, generating combined product patents that are jointly shared among Gestamp and
Honda, the eighth largest OEM by production volume in 2015. This led to new orders at our West Virginia plant
in 2014 for components for the new Honda Civic, which launched production in late 2015 and which also led to
follow on nominations in 2015 for components for the Honda CR V (which was launched in October 2016), as
well as the Honda Accord (which is expected to launch in the second half of 2017). The Honda Civic, which
won the 2016 North American Car of the Year Award, where safety is among the selection criteria, features our
soft zone hot stamping technology.

We believe that these competencies and capabilities along the entire value chain, together with a high
standardization of process equipment and process development, give us a competitive advantage over many
other suppliers. In fact, these competences have already contributed to our competitiveness, for example, first
concept ideas developed in 2011 (such as single shell lower control arms and single shell spring links) are today
global market leaders.

Well-diversified portfolio of blue chip OEM clients
We have a large, diversified, global customer base, with long standing and trusted relationships
established over many years of successful collaboration with each of the 12 largest OEMs worldwide and handle

manufacturing for over 800 vehicle models across approximately 50 brands and over 15 OEM groups.

The chart below sets out the breakdown of our customer base in 2007 and 2016.
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(1) Based on consolidated revenues excluding tooling.

We believe that our globally diversified revenue base makes us resilient to regional market
fluctuations. For example, the recent declines in vehicle production in Russia and Brazil due to a challenging
macroeconomic context have been offset by production growth in Asia, North America and Western Europe,
while production in Asia and South America during the global financial crisis in 2008 and 2009 mitigated the
concurrent steep drop in vehicle production in North America. When Gestamp started its operations in 1998,
only 27% of the revenues of the Group were generated outside of Spain. The chart below sets out the breakdown
of our sales by geography in 2007 and 2016.
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The success of our geographical diversification is evidenced by the growth in the share of our total
revenues originating in North America (10% for the year ended December 31, 2007) and Asia, where we had no
presence in 2007 to 21% and 14% for the year ended December 31, 2016, respectively. Furthermore, the U.S. is
now our second largest market, after Spain. We intend to continue our growth focus on North America and Asia,
bolstered by our track record in winning new customers and new orders. We believe that these markets offer a
stong potential for growth.

Furthermore, our recent joint venture with Mitsui has provided enhanced access to Japanese OEMs, as
evidenced by deepening relationships with OEMs such as Honda, Toyota and Mazda. We believe that our
technological leadership, particularly with regard to hot stamping structural components, offers solutions to
Japanese OEMs that are superior to what is available within their traditional local and regional supplier
networks. In addition, we see significant upside in building relationships with local Chinese OEMs who are
increasingly seeking out technologically advanced body and structural solutions. While for the year ended
December 31, 2016, Gestamp’s revenues derived from Japanese OEMs amounted to only 7% of the total
revenues of Gestamp, Japanese OEMs accounted for 29% of the global light vehicle production (source: IHS),
creating a significant opportunity for Gestamp to grow.

We believe that our customer-focused approach to expansion has been key to our success. While we
decide when and where to expand our market presence based on the economic and strategic merits of each
particular business opportunity, we tend to expand in regional markets in line with our customers’ strategic
needs. Once we have established a strategic supplier relationship with an OEM customer, particularly in
locations outside its home market, it becomes difficult for that OEM to switch suppliers, and we become well
positioned to maintain or increase our business with that OEM. From operational, technical and logistical
perspectives, OEMs often face substantial switching costs in replacing the supplier of a particular component or
platform, particularly during the life cycle of a specific vehicle model. As a result, the supplier of a particular
car model is also often chosen for subsequent generations of that model. This is largely due to the long lead time
and significant investment required to set up the production and supply processes as well as the efficiencies and
savings gained through experience with the manufacturing processes of particular products.

Our long standing and collaborative relationships with OEMs, highly advanced technological
capabilities, global manufacturing and managerial footprint, significant operational scale and track record of
financial stability provide us with an advantage over our competitors, entrench our strategic relationships with
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OEMs and encourage OEMs to entrust us with repeat and new business.
An increasingly growing global footprint

We have a geographically diversified global footprint with 98 production facilities in 21 countries
across four regions (Europe, North America, South America and Asia) as at March 1, 2017, a significant
increase from the 12 and 44 production facilities we had as of December 31, 1998 and 2007, respectively. In
addition, as of March 1, 2017, we have 16 facilities in North America, including four under construction, 12
facilities in South America, including one under construction, 45 facilities in Western Europe, including one
under construction, 18 facilities in Eastern Europe, including one under construction, and 17 facilities in Asia,
including three under construction.

Our production facilities and R&D centers are located in close proximity to OEM R&D hubs and
manufacturing plants, which allows us to provide services locally that are tailored to individual customer
expectations. Furthermore, our proximity to OEMs enables us to have local-to-local supply chains almost
anywhere in the world to facilitate just-in-time and just-in-sequence component deliveries, which are key to
winning OEM mandates and maintaining OEM relationships.

Our extensive geographic reach, which we believe would be difficult to replicate without significant
investment, provides us with an advantage over competitors by allowing us to deliver complex solutions on a
global level and implement them on a local level, thus contributing to increased customer loyalty and in turn,
higher revenue visibility.

High growth visibility and resilient business model

We believe that we benefit from high revenue visibility due to the nature of our business, our long-term
and strategic relationships with our OEM customers as well as our disciplined capital expenditure program. In
our industry, once a project has been nominated to a preferred supplier, it is rare for an OEM to switch to
another supplier, given the significant operational, technical and logistical costs of switching, particularly during
the life cycle of a specific vehicle model. Thus, given that vehicle cycles last several years, nearly all of our
annual revenues are derived from customer orders that continue into following years, which enhances our
revenue visibility. Based on our order book, which represents sales (excluding intercompany, scrap and tooling
sales) that we expect to record based on assumed volumes converting to orders and shipments under contracts
for vehicle programs that we have been awarded by OEMs as of the end of 2016, more than 90% of our
expected revenues in the period between December 31, 2016 and December 31, 2019 will be generated by
orders already in hand. As a result, we expect that our revenue CAGR between 2016 and 2019 will be broadly in
line with 2013 to 2016 revenue CAGR. In addition, we have a strong track record of winning replacement
business, including nominations for content on subsequent cycles of car models for which we already
manufacture components, which provides ongoing business for our existing plants.

Furthermore, our disciplined capital expenditure program has and, we believe, will continue to
contribute to future revenue growth. Our capital expenditures are primarily comprised of investments in new
manufacturing plants or increased capacity at existing plants and are tied to specific customer project mandates
with high revenue visibility before investment commitments are made. When committing capital to new
manufacturing plants or otherwise increasing manufacturing capacity, we are highly selective, focusing on
contracts which allow us to meet our target project internal rate of return of 15%. Once a project is ongoing,
maintenance and replacement capital expenditure is limited and relatively predictable. Our capital expenditures
for the years ended December 31, 2014, 2015 and 2016 amounted to €483.3 million, €622.4 and €724.8, of
which approximately 35.0% qualified as recurrent capital expenditures in 2016.

We have a principally variable and flexible cost base, with limited exposure to raw material price
volatility and limited recurrent capital expenditures requirements once a project is ongoing. Raw materials
represent on average approximately 40% of our sales over the past three years, with steel comprising over 90%
of our raw material purchases. An increase or decrease in steel prices can affect our results. While steel prices
affect our revenue and costs, historically, our profit has not been significantly affected by changes in steel
prices. In 2016, 60% of our steel was purchased through “re-sale” programs with customers, whereby the OEM
periodically negotiates with the steel maker the price of the steel that we use for the production of automotive
components. Any fluctuations in steel prices are directly adjusted in the selling price of the final product. In the
case of products that use steel not purchased under “re-sale” programs, the OEMs adjust our selling prices based
on the steel prices they themselves have negotiated with steel suppliers. Historically, the Group has negotiated
and agreed its purchase contracts with steel suppliers under terms such that the impact (whether positive or
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negative) of the steel price fluctuation in these cases is minimal. Due to our strong relationships with OEMs and
the large steel volumes we acquire in the marketplace, we expect to be able to continue to pass through cost
increases or decreases in steel prices to our customers, thus minimizing the positive or negative effect on our
margins.

In addition to our limited exposure to raw material price volatility, we have a low operating leverage,
with fixed costs accounting for less than 20% of our operating expenses (excluding depreciation, amortization
and impairment losses) in the last three years. A significant part of our labor costs, which have represented
between approximately 19% to 21% of our total operating expenses (excluding depreciation, amortization, and
impairment losses) in the last three years, are semi-variable in nature and can be adjusted to meet business
needs.

We have demonstrated consistently increasing absolute EBITDA levels and stable, resilient EBITDA
margins including during the economic downturn, with our EBITDA margin declining moderately to 11.0% in
2009 from 11.7% in 2008 and recovering in 2010 to 12.3%. As a result, we are able to focus on growth even
during unfavorable market conditions. For example in Brazil, as a result of our flexible cost base and operational
efficiency, we have maintained a stable EBITDA margin in the high single digits from 2014 to 2016 despite
steep declines in light vehicle production in the region over the same period. Furthermore, we have been able to
maintain and improve conservative leverage ratios despite investing over €2 billion between 2013 and 2016 in
tangible capital expenditures, largely for growth projects, a significant number of which have not yet reached
full production capacity. We intend to target a leverage ratio of net debt to EBITDA of 2.0x in the medium term.
For the years ended December 31, 2014, 2015 and 2016, our EBITDA was €656.5 million, €760.3 million and
€841.1 million, representing a CAGR of 13.2%. We expect our EBITDA CAGR between 2016 and 2019 to be
slightly above 2013 to 2016 EBITDA CAGR, accelerating in 2018 as a result of plants and projects that are
expected to finalize full ramp-up, similar to what occurred in 2015. We believe that this phase out of ramp-up
costs as well as the expected recovery of the auto production market in certain markets where we have a
significant presence, coupled with our intention to focus on new plants and expansion projects with higher
EBITDA margins will help drive the increase of our overall EBITDA margin.

The chart below shows our EBITDA growth since our inception in 1998.

EBITDA
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@) Gestamp prepared its financial statements in accordance with IFRS for the first time in 2008. Prior to 2008, Gestamp prepared its
financial statements in accordance with Spanish GAAP. IFRS differs in certain respects from Spanish GAAP, and accordingly
data presented with Spanish GAAP may not be comparable to data prepared in accordance with IFRS.

2) EBITDA numbers in 2010, 2011 and 2012 were impacted by the acquisitions of Edscha in 2010 and ThyssenKrupp’s metal
forming division (TK-MF) in 2011, respectively.

?3) Financial statements as of and for the year ended December 31, 2013 were restated to give effect to IFRS 10 and 11.
Similarly, our revenues have increased from €240 million in 1998 to €7,549 million for the year ended
December 31, 2016, representing a CAGR of 21%. From 2009 to 2015 we have significantly outperformed

some our peers, in terms of revenues according to their company filings.

The chart below shows our revenues growth since our inception in 1998.
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Highly experienced management team with proven track record and stable family ownership structure

Our management team has extensive experience in the automotive industry and most of our senior
management have been with us for more than 10 years while several key members of management have been
with us for more than 15 years. Our management team has demonstrated a successful track record of achieving
long term profitable growth through the economic cycle by maintaining double digit EBITDA margins even
during the global financial crisis in 2008 and 2009 and successfully integrating sizeable acquisitions in 2010
(Edscha) and in 2011 (ThyssenKrupp Metal Forming), as part of an active and successful M&A strategy.
Furthermore, our management team has guided us to continuous growth since inception with revenue and
EBITDA growing by 257% and 206%, respectively, since 2007 while the overall automotive market has grown
32% over the same period (source: IHS). Our customer base has also expanded from including the seven largest
OEMs in 2007 to the 12 largest OEMs in 2016. We have also experienced significant geographical
diversification, largely due to access to Asian and North American markets. Sales in China represented 9.5% of
total sales in 2016 as compared to 2007 when we had no presence in China and sales in North America
represented 20.5% of total sales in 2016 as compared to 9.7% in 2007.

A focus on operational excellence across business divisions deeply entrenched in the company culture
has been key to achieving our ongoing strategy of long-term value creation for our shareholders. Our ultimate
controlling shareholders, the Riberas Family, have been instrumental in establishing and implementing our
vision and strategy and continue to drive and support our profitable growth. The Riberas Family currently
controls, directly or indirectly (through Acek, Risteel and Gestamp 2020), approximately 98.48% of our issued
share capital and intends to maintain ownership of more than 50% of our issued share capital after the Offering,
which will assist in maintaining our culture. Through its investment in Gestamp 2020, Mitsui currently
indirectly has the economic benefit of 12.5% of our issued share capital. We expect Mitsui to accompany the
Riberas Family as a long-term supportive shareholder in Gestamp. Our partnership with Mitsui has increased
our traction with Japanese OEMs outside of Japan, and we believe that our continued relationship with Mitsui
will facilitate greater access to Japanese OEMs, which are currently under-represented in our customer base.

Our strategy

Our goal is to continue to be the global partner of choice for OEMs in Body-in-White, Chassis and
Mechanisms in order to maintain our historical above market growth. To achieve our goal, our strategy, as set
out in detail below, focuses on maintaining and strengthening our technological leadership, maximizing growth
on the basis of our client-oriented business model, continuing a relentless focus on operational excellence and
driving long term value creation by enhancing high standards of corporate social responsibility.

Maintain and strengthen our technological leadership

To maintain our position as a leader in the automotive supplier market, we intend to be at the forefront
of developing technological capabilities, manufacturing processes and new materials for use in our products. We
believe that our ability and experience in working closely with our OEM customers on the co-development of
Body-in-White, Chassis and Mechanisms products further strengthens our reputation as a leader in industry
innovation based on the recurrent number of co-development projects that we are awarded and our large
portfolio of multi-material solutions. We will continue to invest in R&D to make the “car of the future” safer
and lighter by using innovative solutions that apply new materials and technologies while maintaining cost
efficiency.

Enhancing technologies and processes

Regulatory and industry standards are moving towards more stringent emissions and safety
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requirements. As a result, car production is shifting from the use of cold stamping, the main manufacturing
process used by OEMs today, towards press hardening (also known as hot stamping), where we are a market
leader. Hot stamping provides enhanced deformation control and energy absorption, improves vehicle safety and
reduces vehicle weight. Currently, up to approximately 40% of the total Body-in-White of certain advanced
vehicle models have been produced with ultra high strength steel (hot stamping).

The automotive industry is currently focused on developing the defining components of the “car of the
future”. Thus, OEMs have been focusing on developing powertrain technology, platform design and more
recently, new shared mobility technologies. To free up capital, OEMs are increasingly willing to outsource the
production of certain vehicle components such as Body-in-White and Chassis components to a select number of
strategic supply partners such as ourselves. We believe that as OEMs invest less in their in-house capabilities
relating to certain areas of vehicle production, they increasingly turn to suppliers like us to reduce vehicle
weight and increase safety, which ultimately translates into a higher content per vehicle for us as the value of
these lighter parts is higher. This in turn has led suppliers such as ourselves to achieve certain technological
advances, which OEMs find difficult to match in-house in price and quality. We are the largest global supplier
of Body-in-White parts produced via hot stamping and our manufacturing capabilities cover the entire value
chain of hot stamping, from manufacturing of our own dies to the production of the hot stamping lines
themselves, which we believe represents a significant advantage compared to other suppliers. We have
increased our hot stamping production lines from 16 in 2007 to 71 in 2016 (with 84 expected in 2017) and we
also have 7 tool shops in Europe, 1 in America and 1 in Asia. For the years 2013 to 2015, we estimate that our
revenue derived from hot stamping grew at a CAGR of over 20% and our consumption of raw materials in hot
stamping grew at a CAGR of 17.4% between 2013 and 2016 from 294ktn to 476ktn.

In Chassis, we are developing innovative solutions for components, focused on weight reduction,
passenger safety and cost savings by applying advancements in materials, technologies and processes, including
hybrid solutions involving steel pressings combined with other materials and solutions tailored for EVs.

In Mechanisms, we have introduced the first plastic door check and the first spindle drive for automatic
liftgates in the market, which both enhance passenger experience in entering and exiting vehicles, and we were
the first supplier worldwide to introduce a hood hinge made from carbon fiber reinforced plastic, which reduces
vehicle weight.

Developing new materials and combinations of materials

While we will continue to develop, in cooperation with the steel industry, additional types of steel for
use in our products, we believe that the car of the future will be made from a combination of different materials
in addition to steel. We believe that we are a leader in aluminum stampings for Body-in-White, particularly with
regard to skin panels (which are the largest aluminum-based component in Body-in-White), and are an
important supplier for several premium OEMs including BMW and JLR with regard to their aluminum stamping
needs. We are currently a strategic partner to a number of premium brands in aluminum chassis development
and have successfully introduced multi material solutions to customers such as Honda and Volvo. Our Chassis
R&D teams are also developing hybrid solutions involving steel pressings combined with other materials. While
we believe the combination of high strength steel and hot stamping will remain the most cost effective means of
producing automotive Body-in-White components in the medium term, we intend to strengthen our reputation as
a multi material solutions provider by continuing to develop new materials and processes in producing
components for our OEM customers. We also intend to focus on cultivating additional co-development
opportunities with our OEM customers that facilitate our direct influence on product specifications, including
materials used, which we believe would reinforce our position as a leader in industry innovation based on the
recurrent number of co-development projects that we are awarded and our large portfolio of multi-material
solutions.

Our investment in R&D is driven by our focus on improving fundamental characteristics of a vehicle
such as weight, and safety through monitoring complete crash performance, deformation and energy absorption.
We routinely showcase our R&D capabilities to OEMs globally and in 2016, implemented several “Tech
Shows” around the world to increase awareness of our technologies and strengthen our long standing
relationships with our OEM customers. By continuing to invest in R&D, we believe that we can develop
proprietary technology innovations while helping our OEM customers to improve vehicle safety, meet
emissions targets and optimize costs, which together we believe will ultimately allow us to be one of a few key
suppliers for OEMs across different geographies.
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Maximize the growth potential of our client-focused business model

The foundation of our business lies in building long standing, collaborative relationships with OEMs
by providing them with innovative, high-quality, cost-effective products in a timely, efficient manner. By
further adapting to customer needs, we believe that we have become a trusted partner to our OEM customers
and increasingly critical to their success. In addition, our senior management team has invested and will
continue to invest significant time in cultivating and maintaining relationships with our OEM customers.

We prioritize customer relationships and believe that our customer-focused approach to expansion has
been key to our past and current success. In particular, we believe that our close relationships with OEMs have
provided us with insight into their individual needs, which in turn guides our own market expansion strategy.
We believe that we are well-placed to support the needs of OEMs as they expand their business globally
especially in light of the growing trend of outsourcing. Thus, we will continue to aim to be strategically close to
our OEM customers both in terms of product development and geographical presence, with the aim of being the
supplier of choice of OEMs, with a competitive advantage over other suppliers to capture market share.

In addition to our general growth and expansion strategy, we intend to target the following areas of
focus:

» Maintain leadership in the European market. In Europe, we believe that we are the clear market leader
for Body-in-White and Mechanisms and among the top three for Chassis in terms of revenue. We
intend to maintain and improve our market presence and leadership in the European market by
reinforcing the strong customer relationships that we already have.

* Increase penetration of Asian OEMSs. In order to be closer to markets with fast growing vehicle
demand, Japanese OEMs, who generally tend to use their captive or semi-captive supplier networks,
have been shifting more of their production facilities outside of Japan, which in turn has created
opportunities for foreign suppliers like us to work directly with Japanese OEMs. As a result, we intend
to strengthen our relationships with Japanese OEMs. We believe that our track record of product
innovation and technological leadership, particularly with regard to press hardening structural
components, offers solutions that are superior to components available from their traditional supplier
networks. For example, we recently won mandates to supply components from our West Virginia plant
for the Honda Civic, CR-V and Accord, with Honda’s contribution to our North American revenues
increasing to 12% in the year ended December 31, 2016 from 2% in the year ended December 31,
2014. Our Japanese OEM exposure has increased since our partnership with Mitsui in the U.S. began in
2013. We believe our continued relationship with Mitsui, who recently acquired 12.5% of our share
capital in 2016, will facilitate even greater access to Japanese OEMs. We also intend to develop
relationships with OEMs in other Asian markets such as China, which is expected to remain the single
largest market globally for automotive production (source: IHS). We see a significant upside in
strengthening our relationships with local Chinese OEMs and already have a regional presence of eight
production facilities with three new production facilities currently under construction. We also intend to
expand our presence in India, concentrating on high value-add products. We expect that local OEMs
will increasingly seek our products to help them meet certain technological and quality challenges that
domestic suppliers may not be able to adequately address.

» Selectively increase market share in North America. In North America, we are a leading supplier to
German OEMs and intend to maximize our technological leadership and existing regional footprint in
order to develop and enhance relationships with U.S. and Asian OEMs in the region. We are currently
building new manufacturing facilities and expanding the capacity of existing manufacturing facilities,
including in the U.S. (Chattanooga I, Chattanooga Il and Washtenaw) and Mexico (Puebla Il Phase 2).
Furthermore, emissions standards, which have traditionally been more stringent in Europe, have been
tightened in North America. We believe that our expertise in developing and producing light-weight
components, which help our customers meet CO, emissions targets, makes us well-placed to increase
our North American market share as OEMs become increasingly under pressure to comply with stricter
emissions standards. Our year-on-year revenue growth in North America was 20.2%, 33.9% and 16.8%
for the years ended December 31, 2014, 2015 and 2016.

» Drive organic growth through a disciplined capital expenditure program. Our capital expenditures are
primarily comprised of investments in new manufacturing plants or increased capacity at existing
plants and have been a result of disciplined growth tied to specific customer project mandates with high
revenue visibility before investment commitments are made. Once a project is ongoing, recurrent
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capital expenditures are limited and relatively predictable. We intend to maintain our selective,
disciplined capital expenditure program targeting growth projects which meet our target project internal
rate of return of 15%. We currently expect our capital expenditure as a percentage of revenue to be in
line with the 2013 to 2016 average through 2018, and to decline moderately thereafter as a percentage
of revenues.

» Pursue strategic acquisitions. While we are primarily focused on organic growth, we have a strong
track record of successfully integrating sizeable acquisitions including Edscha in 2010 and
ThyssenKrupp Metal Forming in 2011. We will continue to monitor the market for potential
opportunities and may pursue selective acquisitions which support our strategy of offering our OEM
customers optimized multi-material solutions for their light-weighting and safety requirements across a
global footprint.

Guided by our continuing focus on building customer relationships, we intend to grow our business
primarily by strengthening our position as a critical partner for OEMs worldwide, becoming a first choice
supplier when OEMs expand into new markets or technologies and maintaining a focused growth strategy.

Relentless focus on operational excellence

Operational excellence is deeply rooted in our organizational structure and culture and we believe
primarily driven by reliability and efficiency. As a result, we intend to focus on achieving and maintaining
operational excellence by aiming to be a reliable supplier of consistently high quality products and by
optimizing the efficiency of our internal operations.

Reliability

Product quality is a key concern for our OEM customers as each vehicle component can affect both
vehicle functionality and user safety. Our expertise in project management on a global scale, as well as our in-
house tooling capabilities, give our OEM customers the necessary confidence that we will be able to
successfully execute high content, complex projects according to the required quality standards. We aim to build
on our proven track record of successfully managing projects which were highly demanding, whether due to
scope and size, technological complexity, timing of execution, or geographic location. Furthermore, we believe
that the rigorous quality management systems in all of our manufacturing and R&D facilities are critical to our
strategy and intend to continue to maintain and improve such quality standards. For example, we apply high
standards of testing capabilities in our crash, vibration and modal and fatigue and dynamic tests to our Body-in-
White components. To further enhance customer confidence in our consistent and high quality production
capabilities, we began identifying key human resources talent across our organization and implementing
standardized training programs globally in 2015 and intend to continue these initiatives.

We believe that our diversified footprint and revenue base, our consistent track record of meeting our
customers’ strategic needs in project execution, the maintenance of high quality standards globally, and our
conservative financial policies, have demonstrated to our OEM customers that we are a reliable partner, which
has led to an increase in the content that such customers have awarded to us. We intend to continue to align our
expansion to the strategic needs of our OEM customers in order that we become the supplier of choice to
accompany OEMs as they enter new markets.

Efficiency

We believe that operational and management efficiency is crucial for Tier 1 suppliers to remain
competitive in our industry where quality, price, supply chain management, client services and technological
capabilities are all important criteria tracked by OEMs to select their preferred suppliers. As a result, we have
designed our organizational structure to maximize operational efficiency as our business units are centered
around customers, products, process innovation and R&D while our geographic divisions are focused on
improving manufacturing processes and profitability such that each manufacturing facility can be tracked as a
profit center.

Over the last few years, we have been implementing standardized corporate processes that complement

our organizational structure in order to improve both operational and management efficiency and we intend to
continue to focus on executing these initiatives, including the following:
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* Requiring each manufacturing facility, group division and business area to track key performance
indicators on a monthly basis;

* Measuring the performance of our manufacturing facilities through a standard system focused on
tracking efficiency, production rates and saturation rates;

«  Tracking production capacity across our manufacturing facilities in order to optimize their use;
»  Standardizing all business and operational processes across our organization;

* Increasing the “intelligence” of our processes with our “Industry 4.0” plan, which through the
comprehensive analysis of the performance data from our production facilities, will enable us to create
standardized, reliable processes and streamline the management of our production facilities;

« Standardizing management of customer projects to improve transparency and collaboration as well as
efficiency;

» Reducing energy consumption in our manufacturing facilities through an energy monitoring system
developed together with internationally recognized technology partners;

»  Consolidating performance data and know how in order to be able to access any piece of information in
real time at any facility worldwide; and

* Managing our supplier base through a global platform that tracks supplier performance, risk and
regulatory compliance while streamlining the order process.

Underlying our focus on maintaining operational excellence is a strong company culture focused on
long term growth that has resonated since our inception primarily due to the continuing influence of our ultimate
controlling shareholders, the Riberas Family. We intend to continue to partner and collaborate with those that
we believe will positively contribute to our development such as Mitsui.

Focus on long term value creation by maintaining and enhancing high standards of corporate social
responsibility

Supported by our strong track record in regulatory compliance, internal controls and risk management,
we seek to build on our transparent and strong relationships with all of our stakeholders, enhancing our ties in
particular with our employees, suppliers, investors, as well as other social and institutional bodies governing the
sectors in which we operate. We aim to achieve this by continuous improvement in our management processes,
such as corporate governance and regulatory compliance, maintaining an ongoing dialogue with our
stakeholders and regulators, maintaining the highest standards of internal compliance and proactively addressing
wider issues affecting our industry such as emissions standards, waste management and other environmental
initiatives. In addition, we have participated in and intend to maintain our commitment to social and community
initiatives, in particular to educational programs that provide young people with technological training.

Key Trends affecting the Company and our Industry

The global automotive market is characterized by various global megatrends. These trends can be
summarized in (i) technological and regulatory trends, (ii) geographical trends, and (iii) trends related to the
current strategy of OEMs.

Technological and regulatory trends:

Increasingly stringent global regulations and standards related to emissions.
Increased focus on active and passive safety.

Increasing focus on comfort features and dynamics.

Use of non-internal combustion engines, particularly electric vehicles.
Global vehicle production.

Geographical trends:

o Regional shift towards emerging markets.
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e  Market recovery in Russia and South America.
e Localized production.

Trends related to the current strategy of OEMs:

e Outsourcing parts of the production process to reduce capital requirements.
e Movement towards common platforms and global models.
e  Autonomous driving technologies and shared mobility.

All these trends support Gestamp favorably, as vehicles will require a Body-in-White and Chassis and
we expect that products with enhanced features like the ones we produce in Mechanisms, will become more
widely applied.

Our Shareholders and History

Acek was incorporated under the name Corporacion Gestamp, S.L. Since its foundation, Acek has
expanded its holdings to companies active in (i) automotive components, through Gestamp Automocién and its
minority stake in CIE Automotive, S.A., (ii) other metal industries, through Gonvarri Corporacién Financiera,
S.L., (iii) renewable energy, and (iv) other businesses, including real estate. Acek is wholly owned by the
Riberas Family who has been supportive of our vision, strategy and growth throughout our evolution. Our
Chairman and Chief Executive Officer is a member of the Riberas Family. Acek operates in 30 countries and
employs about 38,735 people worldwide. For the year ended December 31, 2015, Acek’s revenue was €9,094
million and its EBITDA was €1,270 million.

On December 22, 1997, the Riberas Family founded our Company with the aim of becoming a leading
supplier in the automotive sector. Soon after its incorporation, the Group entered strategic automobile markets
such as Germany, France and Brazil.

In 2004, we entered the U.S. market with the acquisition of our first manufacturing plant there and by
acquiring the Hardtech Group, a Swedish group specialized in hot stamping that was already established in the
United States. This acquisition allowed us to improve our technological competencies with the most innovative
hot stamping technology. From 2006, the Group continued its expansion in new markets in Asia (Korea, India
and China) and Eastern Europe, and continued its growth in the Americas and Western Europe.

In 2009, we acquired LSP Automotive Systems LLC, a U.S. subsidiary of the German group Lapple
and supplier of BMW which was facing financing problems. The acquired subsidiary was renamed to Gestamp
South Carolina, LLC. Through this acquisition we supported BMW in a critical situation while we enhanced our
presence in the U.S. and we became a reference supplier to BMW.

In 2010, we acquired Edscha, a German leader in automotive closure systems in terms of revenue and
product portfolio, with 14 plants and two R&D centers across nine countries, which allowed us to further extend
our product portfolio with the incorporation of our current Mechanisms division. Following this product
oriented growth strategy, in 2011, we acquired ThyssenKrupp’s metal forming division (TK-MF), adding 17
plants and two R&D centers to our production center network, and in particular, an important Chassis division.

On July 3, 2013, Mitsui acquired a 30% minority stake in our operations in North America and
Mercosur, allowing us to enhance our overall relationships with Japanese OEMSs and support our strategy for
deepening supply relationships with Japanese OEMs outside of Japan.

On February 1, 2016, Acek purchased ArcelorMittal’s 35% stake in Gestamp Automocioén, owned
since 1998, for a cash consideration of €875.0 million which was fully paid by June 30, 2016. ArcelorMittal
continues its commercial relationship and cooperation with us (supply of processed steel and collaboration in
automotive research and development) and continues to own 35% of Gonvarri. Furthermore, one ArcelorMittal
Group representative sits on our Board of Directors as a proprietary Director pursuant to an agreement between
Acek and the ArcelorMittal Group. Another director that sits on our Board of Directors as “other external
Director” is currently Chairman of ArcelorMittal Espaia, although he does not have any executive functions
there. He has been appointed as Director in consideration of his experience and knowledge of the automotive
sector and not due to any agreement with the ArcelorMittal Group.

On December 20, 2016, Mitsui and Acek (together with some of its affiliates) signed an investment
agreement, in relation to Mitsui’s acquisition of a 12.525% of our share capital through Gestamp 2020, a special
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purpose vehicle wholly-owned by Mitsui (25%) and Acek (75%), for a consideration of €416.0 million subject
to different price adjustments on the basis of the group’s future financial results as further described under
“Shareholder Agreements” below. The transaction was subject to the authorization of the antitrust authorities of
India, Korea, Brazil, Mexico and Germany. The investment was completed and closed on December 23, 2016.

Our Products

We produce a diverse range of products, many of which are critical to the structural integrity of a
vehicle. Our product portfolio covers Body-in-White and Chassis, Mechanisms, as well as tooling and other
services. We focus on innovation in the design of our products with the fundamental goals of promoting vehicle
weight reduction, therefore reducing harmful CO, emissions and overall environmental impact, and improving
vehicle safety, thereby increasing the protection of passengers, other road users and pedestrians.

Body-in-White and Chassis

Our Body-in-White product lines are comprised of component parts and assemblies, such as hoods,
roofs, doors, fenders and other “Class A” surfaces and assemblies, which are used to create the visible exterior
skin of an automobile. Because these component parts and assemblies form the visible exterior of the vehicle
and therefore its outward appearance, they require consistent and flawless surface finishes. This product line
also consists of structural and other crash-relevant products, such as floors, pillars, rails and wheel houses,
which together with the exterior skin component parts and assemblies, form the essential upper and under body
(platform) structures of an automobile.

Product Category Typical Products
Exterior * Bodyside

* Panels

* Roofs

* Hoods

* Fenders

+ Skin Bumpers

Structural/Crash * Floors
relevant * Rails
* Dash cross members
« A-Pillars
* B-Pillars
 C-Pillars
* Door rings
* Bumpers
* Impact beams
* Wheel houses
* Cross car beams
Other * Battery boxes

Our Body-in-White product lines consist of component parts, as well as the complex assemblies which
are made up of multiple component parts and sub-assemblies joined together to form major portions of the
vehicle’s body structure.

We have developed 71 hot stamping lines in 24 production facilities, 9 R&D centers and 9 tool shops
and expect to reach 84 hot stamping lines during 2017. We believe we are the clear leader in Body-in-White
worldwide based on IHS data of the volumes of the OEM platforms where we are present.

The chart below sets out the evolution of our hot stamping lines since 2007.
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Gestamp’s Hot Stamping Lines Quadrupled Since 2007
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Our Chassis product lines are comprised of systems, frames and related parts, such as front and rear
axles and links, control arms and integrated links, which are used to create the essential lower body structure
and carry the load of the vehicle. These structures are critical to overall performance of the vehicle, particularly
in the areas of noise, vibration and harshness, handling and crash management. Chassis structures include metal
stampings that provide structural integrity in crash scenarios and are critical to the strength and safety of
vehicles and also include a wide variety of stamped, formed and welded suspension components.

Product Category Typical Products

Front / Rear subframes e« Cross members
 Perimeter & Multilink frames
* Rear axles

Links/Control arms » Front / Rear control arms Gestamp Chassis
 Front / Rear knuckles

* Trailing arms ﬂ& Ak‘
* Single / camber links '
* Spring links

Other * Safety systems
* Longitudinal beams
* Cradles

As of December 31, 2016, 22 of our plants in 11 countries and 7 of our R&D centers produced or
developed Chassis components. We intend to further diversify our Chassis footprint, focusing in particular on
constructing new plants in North America and China, in order to achieve a more balanced division of revenue
across geographical regions by 2020. We believe we are among the top 2 suppliers worldwide and number 1 in
Europe of front sub-frame and front lower control arm components; among the top 3 suppliers worldwide and
among the top 2 suppliers in Europe of rear sub-frame components and among the top 3 suppliers worldwide
and the leading supplier in Europe of rear suspension arms, based on the volumes of the OEM platforms we
supply according to IHS data.

Mechanisms

Our Mechanisms or Edscha product lines include mechanical components such as hinges for doors,
hoods, and trunk lids, door checks and door hinges with integrated door checks that join the vehicle’s body with
the moving parts and that enable the user to open and shut the vehicle’s doors, front and rear lids and lift-gates.
Mechanisms also include powered systems that allow automobile doors to open and close electronically and by
remote activation. This product category also includes driver control products such as parking brakes and clutch
or brake pedals.

Product Category Typical Products
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Body components * Door checks (Edscha

Powered systems * Hinge systems
Driver controls * Powered systems
* Parking brakes b
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As of December 31, 2016, 18 of our plants and 8 of our R&D centers produced or developed
Mechanisms and 5,600 employees worked in this business unit. In the year ended December 31, 2016,
Mechanisms generated revenue of €902 million. We believe we are the market leader in Europe and worldwide
in door, hood and rear hinges and door checks and among the top 3 suppliers in powered systems based on the
volumes of the OEM platforms we supply according to IHS data. We intend to focus on growing our presence in
North America and Asia in the Mechanisms segment.

We believe that our Mechanisms segment has an attractive growth profile which is driven by a
relatively high demand for these components arising from the trend of car automatization, for example, with the
introduction of more sophisticated powered systems.

Tooling and Other Products

We have extensive in-house capabilities in the design, engineering, manufacturing and servicing of dies
and tools in support of our customers. We also have in-house press manufacturing services. Additionally, we
provide engineering support services, independent of particular production programs. See “—Manufacturing
processes”.

In addition, we typically sell the scrap steel that is generated by our manufacturing processes in
secondary markets, the revenue from which is allocated between our Body-in-White, Chassis and Mechanisms
products lines according to where the scrap was derived. We generally share our recoveries from sales of scrap
steel with our customers either through scrap sharing agreements, where we utilize steel resale programs, or in
the product pricing that we negotiate with customers where we purchase steel outside of re-sale programs.

Manufacturing processes

Since our foundation in 1997 we have evolved significantly from a limited-technology company based
only on cold stamping, to a multi-technology company with diversified technological capabilities. We now have
a broad technology portfolio and capabilities across the value chain, including (i) in-house die/tool
manufacturing capabilities; (ii) a wide range of forming technologies from press hardening to cold forming
technologies such as roll-forming and hydro-forming, in addition to the full range of cold stamping processes;
(iii) advanced assembly technologies such as remote laser welding and MAG welding (e.g. pulsed); and
(iv) finishing technologies such as powder coating and cataphoretic painting. For example, as part of our work
on multi-material solutions for our customers, we have used FRP in numerous prototype development projects.
We seek to improve and develop new material applications and joining technologies and believe that we are
well positioned as a multi-material solutions provider to employ the most suitable combinations of steel,
aluminum and all types of FRP for our OEM customers.

Die or tool manufacturing

Dies or tools are the common terms for the equipment used in the stamping and forming processes to
cut or form raw material into a required shape using a press. Our in-house tooling capabilities cover the entire
tooling value chain from the initial process of die design to the secondary phase of prototyping, patterning,
casting, machining and setting the die through to try-out verification, quality checks and logistics. We are
recognized as one of the few suppliers that have in-house tooling capabilities that can address the manufacture
of parts that comprise the visible exterior skin of the car (also called “Class A” parts) such as doors and hoods.
Critical phases such as follow-ups and quality checks are carried out globally by dedicated teams. We have 9
cold and 6 hot stamping tooling facilities as well as a supplier development program in place to assure the
quality of any outsourced tooling. Our customers recognize us as one of the few suppliers that have the internal
capacities for developing and manufacturing tooling for hot stamping.
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Forming

Press Hardening or Hot Stamping

Press hardening is an innovative process by which advanced ultra-high strength steel is formed into
complex shapes more efficiently than with traditional cold stamping. The process involves the heating of the
steel blanks until they are malleable, followed by formation and then rapid cooling in specially designed dies,
creating in the process a transformed and hardened material. Because of this ability to efficiently combine
strength and complexity, press hardened parts accomplish in one relatively light-weight piece what would
typically require thicker, heavier parts welded together in more than one process under cold stamping. Press
hardening parts therefore currently represent one of the most advanced lightweight solutions for the car body
structure that simultaneously allows us to improve crash performance and the fulfillment of passenger safety
requirements.

We believe that car production is shifting towards the use of press hardening technology, where we are
a market leader. Press hardening provides enhanced deformation control and energy absorption, improves
vehicle safety and reduces vehicle weight. In addition, OEMs are increasingly looking for materials which
seamlessly integrate these new technologies and safety measures while ensuring a high level of parts design
flexibility, as design and specifications are impacted by regulations.

Set out below is a graphic description of the basic process of press hardening.
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The press hardening process is comprised of four main steps. First, sheets of material are cut into blank
units by a blanking line. The blanks are then loaded into an automatic furnace and heated over a defined period
of time to 930°C. After the heating process is complete, they are transferred into a press. Immediately upon
transfer into the press, the material is stamped to a complex shape while being cooled at a minimum cooling rate
of 50°C per second while inside the die. The newly produced part has an ultra-high strength of 1500 Mpa, as
opposed to ca. 550 Mpa with cold stamped boron steel. Following this process, the produced part needs to be cut
and pierced using a laser.

We are the largest global supplier of press hardening parts and, our press hardening production lines
cover the entire value chain from the manufacturing of our own dies to production lines (source: Roland Berger
Study and internal estimates based on Company’s information and public filings of competitors). The majority
of the hot stamping lines we are investing on are manufactured by our subsidiary, Loire Sociedad An6nima
Franco Espafiola. By manufacturing our hot stamping lines in-house, we are in a position to better develop the
technology and improve the manufacturing process in order to meet our OEMs customers’ needs.

The close cooperation between our R&D and process know-how has resulted in the creation of a highly
sophisticated “Tailored Material Property” or “TMP” design. TMP is a specific press hardening process with
which we can produce different strength levels in different areas of the same part, using the same equipment
inside the dies but controlling the different hardening temperatures during the cooling process. Press hardening
using the TMP design process is changing the car body architecture. By creating deformable soft zones, TMP
technology allows us to provide new product offerings that improve crash performance and controlled car body
deformation than other products. Using the TMP design process, we are also able to achieve up to 20% weight
reduction when compared with other products made using traditional methods.

79



utS Weight reduction

. ; Crash performance HF: Hot Forming Technologies
gig::};?;s'le : CF. Cold meing Iechnologies
CF| HF
HT1150-UTS1500 E ]
1600 |
1300 |
1200 [ |
1100 =
[y 7 1000 ]
T B
wsso-urs7e0 R W
700 I |
wmoo-uss [T A
. Part shape
T Deep Drawing . el x?ry
( { o/ o/} lo
20 Roll Forming ~ AHSS Stamping Roll Forming- DeepDrawing  HotStamping ot Stamping

AHSS Stamping with Softzone

Cold Forming

Cold forming technologies include forming operations in different types of machines. Sub-categories of
cold forming include roll forming and hydro-forming. Cold forming allows us to manufacture a range of parts
from small reinforcement parts to a complete car body side.

Cold forming involves the transformation of a sheet of metal at room temperature inside a forming die
under pressure. We operate various kinds of cold forming presses with different automation concepts with press
forces ranging from 200 tons up to 2,500 tons. In order to achieve complex forms, parts must be pressed or
stamped and cut in several steps, under different press technologies. Depending on the size and shape of the part
we can choose the press process operations used to stamp the parts. For instance:

»  For large parts, we use tandem presses where the material is moved by robots from press to press
in five or six operations.

»  For medium size parts with cupped shapes, we use transfer presses, where the material is moved
inside the die by transfer bars in up to six operations. During the transfer press stamping process
steel coil sheet is fed into a press and a blank is created where the material is cut from the coil
strip. The blank is then pushed or transferred to the next station where the rough cup is created.
The cup is then transferred by mechanical fingers to one or more subsequent draw stations until the
rough, final shape has been created. The part is then transferred into additional stations that are
used to establish critical diameters and lengths, features, and forms.
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»  For small size parts, we use progressive presses, where the material is always connected with the
stamped part in the material strip and the finished part is separated from the strip after several
forming and cutting operations. Progressive presses are mainly used for some deep draw stamping
where the length to diameter ratio is low and part side features are not required. In progressive
presses, the steel coil sheet is not cut, but is fed through the press. After several forming and
cutting operations, and only once finished, the stamped part is separated from the material strip.

We operate presses in the upper range of forces of greater than 1,000 tons and consequently we are able
to stamp high strength materials, which have a typical strength up to 1,000 MPa. Ultra-high strength steels are
an important part of weight reduction solutions for the car body structure and have a significant impact where
material thickness and strengths are required.

Roll forming is a cold forming process, where a coil strip is subjected to a bending operation by
passing the strip through sets of rollers resulting in continuous deformation. Each set of rollers performs an
incremental part of the bend, until the desired cross-section profile is obtained. This process is ideal for
producing parts with constant profiles, long lengths and in large quantities. We operate several variations of roll
forming and can also perform automatic cutting, piercing, separating and laser welding. With this range of
capabilities we can manufacture parts with minimum material usage.

Hydroforming is a specialized type of cold forming that uses a high pressure hydraulic fluid to press
room temperature tubes into a die. The process consists of pre-bending a metallic tube and placing this
pre-shaped tube inside a die with the desired cross sections and forms, and applying pressure to the inside of the
tube held by the die. During the blowing or forming of the tube held in the die, holes can be pierced into the tube
thereby avoiding secondary operations in most cases. Hydroforming allows complex shapes with concavities to
be formed, which would be difficult or impossible with standard stamping. Hydroforming is considered to be a
cost-effective way of shaping metal into lightweight, structurally stiff, complex and strong pieces. One of the
advantages of using this process is that it enables us to create a three dimensional tube that in cold stamping
could only be manufactured by welding two shells together. The ability to deform thick materials makes this
technology useful for chassis applications in particular.

Assembly

During the assembly stage, we effectively combine components of all our different manufacturing
processes using welding, clinching and adhesive technologies. Our factories use the most advanced technologies
for assembling complex parts such as complete chassis and engine cradles using advanced assembly
technologies such as metal inert gas welding (MIG) or metal active gas welding (MAG). For advanced light
weight products such as ultra-high strength steel and press hardening parts, we use mainly solid state disc lasers
for cutting and cutting-edge laser welding and plasma technology of blanks for welding purposes in addition to
resistant medium frequency (MF 1000Hz) spot welding technology for the assemblies. Our welding cells are
typically highly automated and we use robots to perform several of the most precise operations inside the
welding cells to achieve maximum cost reduction and ensure we produce the highest quality assemblies.

We use a special process of laser welding in all the different aspects of our production. For instance,
the Tailor Welded Blank (“TWB”) process involves the welding of two flat metal blanks, thereby creating a
single product with different thicknesses or comprising several different types of materials. TWB products are
important in the weight reduction of the car body structure and can be combined with any types of material for
cold forming and press hardening.

Laser welding technology is not limited to flat material welding and is used also to weld different parts
into an assembly. The advantages of laser welding are the very short time cycles and minimal deformation due
to the reduced thermic effect.

Finishing

We use various finishing technologies such as shot blasting, zinc coating, powder coating and
cataphoretic painting on our products. Shot blasting is used to clean surfaces such as uncoated steels, mainly in
press hardening and to prepare parts for welding and painting. Zinc coating is used for maximum corrosion
protection and is applied to chassis components. Powder coating and painting operations are the basis for any
assembly for normal corrosion requirements. Finishing is always a fully automated process so as to guarantee
the highest quality finish and to meet pre-agreed product specifications and requirements.
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Processes specifically used in our Mechanisms segment

Certain products in our Mechanisms segment are produced using specialized manufacturing processes.
For example, hinges are made of three different raw materials with different manufacturing processes. We may
use sheet metal and use a stamping process in progressive dies. We may also use other raw materials such as
profiles, which are first sawn and then finely milled and profiled by automated milling centers. The manufacture
of hinges involves partial zinc coating and the final assembly on specific assembly-lines with screwing and
riveting processes. The manufacture of door checks involves plastic injection molding. The manufacture of
driver controls may additionally involve cataphoretic painting. Powered systems production is mainly based on
the assembly of purchased electrical and mechanical components on customized assembly lines.

Operations

With the aim of addressing our customers’ global needs and to ensure a homogeneous operational
model throughout our plants, we have implemented a global management system called GPS (Gestamp
Production System) which is based on the principles of Lean Manufacturing. Based on the geographical location
and the level of development of each production facility and the launch of new projects, we choose the most
suitable technological options for each plant.

That our equipment and facilities work at an optimal level is key to our just-in-time production model,
where unscheduled shutdowns may adversely affect our production capacity and therefore our ability to serve
our clients on a timely and adequate manner. We have implemented a global preventive maintenance program
that covers certain pieces of our industrial equipment in order to increase their availability, durability and the
optimization of their cost. To maximize our existing assets, we have developed a global strategy to identify
multi-purpose industrial installations and equipment in order to reuse them in future projects.

Our production facilities comply with and maintain all international certifications required by our
customers, becoming a key part of the Gestamp Quality System (GQS). The Corporate Quality team thoroughly
monitors new strategic products. Further, the performance, efficiency and quality of our operations in our
production facilities are analyzed by the Group’s Technical Office and the Group’s Quality Management office
respectively, to define action and improvement plans if and when needed. Periodically, the Group’s
management team also analyzes the management of our production facilities through industrial and quality
indicators and supervises project implementation.

Our sophisticated and global in-house tooling capacibilities have facilitated the delivery of a superior
and differentiated service relative to some of our competitors who lack these capabilities in-house. Our presence
across the full value chain provides us with higher visibility around execution and timings, increased flexibility
to work around tight deadlines and urgent client requests, as well an enhanced ability to innovate across the
value chain, which together have resulted in a differentiated and superior ability to address our customer needs.
We are recognized by OEMs as one of the few suppliers with in-house tooling capabilities, which together with
our expertise managing large and complex projects has been instrumental to win major projects awards.

During the last few years, we have promoted energy efficiency within our business model as part of our
environmental commitment to reduce CO2 emissions, focused initially, in those production facilities with the
highest levels of energy consumption within the Group. The definition of energy saving targets and the
identification of energy efficiency measures have allowed us to reduce energy consumption and the level of
CO2 emissions throughout our production facilities. Further, best practices and related know-how have also
been shared across our production facilities.

“Industry 4.0”

Our “Industry 4.0” initiative aims to create more efficient production facilities and more consistent and
reliable processes through the analysis of our internal data. We believe that a comprehensive analysis of the data
of our production facilities at all levels will speed up and facilitate the decision-making process regarding the
management of our production facilities. We are thus launching a mix of pilot projects with different scopes and
approaches in order to allow us to evaluate and optimize the implementation of our “Industry 4.0 strategy in
different manufacturing processes. We believe that the addition of each individual project will facilitate a
“Connected Plant” that allows us to digitalize the Group’s internal know-how to be accessed at any of our
facilities worldwide.
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As an example, we currently have ongoing projects related to hot stamping, logistics and hot arc
welding. In hot stamping, we aim to improve the performance of our hot stamping lines through real time
monitoring based on BIG data and enhanced IT systems to control the processes. With regards to logistics, we
are using the data from the monitoring of real-time production, stock and warehouse availability to prioritize
tasks and optimize internal logistic functions (smart logistics). Finally, our hot arc welding project aims to
reduce the number of defects in our products by improving the individual traceability of pieces and monitoring
all parameters of the production process.

In addition to these ongoing projects, we are also working on other projects in the areas of
maintenance, small parts, multistep and cold stamping, and we also have projects currently under consideration
in the areas of skin parts, smart crane, traceability and smart WIP.

Research and Development (R&D)

We operate in a highly competitive and globalized industry, and we must constantly change and adapt
to meet our customers’ needs and expectations. Our innovative products and market leading processes are
developed through our R&D platform, which has a dedicated team of over 1,300 employees, spread across 12
facilities around the globe and one under construction, and we are committed to continued investment in R&D.
For example, between 2014 and 2017, we will have inaugurated four new R&D centers in Germany (Bielefeld),
China (Anting), Japan (Tokyo) and in the United States (Detroit). We believe that proximity of our R&D
platforms to OEM customer headquarters is improving our market position with OEMs.

Our close working relationships with OEMs results in a deep understanding of our customers’
requirements and constraints. This major advantage enables us to provide innovative, customized and cost
effective products that address their needs and which strengthens our relationship with them as a core supplier
and co-developer of strategic importance and allows us to gain know-how and develop capabilities that become
very valuable for OEMs. For example, we routinely showcase our R&D capabilities to OEMSs around the world.
In 2016, we implemented several “Tech Shows”, events where we show our innovative technologies, around the
world which have allowed us to increase the awareness of our brand and have served as a basis for strengthening
our long-standing business relations with our OEMs.

In addition, we also work closely with our steel suppliers to improve and develop new material
applications and joining technologies to strengthen our position as a multi-material solutions provider and obtain
the most suitable combinations of steel, aluminum and all types of FRP for our OEM customers.

In the years ended December 31, 2016, 2015 and 2014 we had capitalized R&D expenses within
intangible assets of €46.72 million, €57.90 million and €58.89 million, respectively, which accounted for 0.7%,
0.8% and 0.8% of our total revenues.

Body-in-White and Chassis R&D

When conceiving of, designing and producing our Body-in-White products, we collaborate with OEMs
to focus on improving fundamental, strategic characteristics of the vehicle such as sustainability (including
lightweight design and use of eco-friendly technologies), passive safety using crash validation (for compliance
with safety regulations such as EuroNCAP and 1IHS), NVH and architecture (involving support to all the
functions and modules of the vehicle), crash performance, deformation monitoring and energy absorption. We
seek to create close collaborations with our clients in order to co-develop Body-in-White concepts and
technologies for the future. For example, we are developing with Honda on location in Japan, press hardening
technology to reduce weight and increase safety in a cost-effective manner. This co-development work
significantly enhanced our relationship with Honda, generating combined product patents that are jointly shared
among Gestamp and Honda, the eighth largest OEM by production volume in 2015. This led to new orders at
our West Virginia plant in 2014 for components for the new Honda Civic, which launched production in late
2015 and which also led to follow on nominations in 2015 for components for the Honda CR V (which was
launched in October 2016), as well as the Honda Accord (which is expected to launch in the second half of
2017). The Honda Civic, which won the 2016 North American Car of the Year Award, where safety is among
the selection criteria, features our soft zone hot stamping technology. We also won the steel award in the area of
US winners of the 2016 annual Great Designs in Steel (GDIS) Automotive Excellence Award for advanced high
strength steel innovations.

For example, we are co-developing with Volvo a weight saving solution by applying our latest
proprietary press hardening solutions such as soft flanges (TMP technology) and patch work reinforcements to
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the crash safety cell of the Volvo V90 which has resulted in weight savings of 60 kilograms in the body design
and improved overall safety. As a result of our co-development with Volvo, the weight of press hardened
content in the Body-in-White of the Volvo V90 increased from 7% to 38%.

In addition to our co-development projects, we are also developing innovative solutions which allow us
to increase our volume capacity at a lower cost or to tailor our Body-in-White products to our customers’ needs,
such as the extreme body side line (outlined in the exhibit below), the thermo-stabilized tool technology, the
“snake design” rear rail or the HT700 Flex Laser.

New Innovative Solution: Extreme Bodyside

* Extreme part design ~ I
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v' High safety performance
|
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In Chassis, we are developing innovative solutions for components, focused on weight reduction,
passenger safety and cost savings applying advancements in materials, technologies and processes. The
development of Chassis components focuses on 4 areas of performance: (i) stiffness, (ii) strength, (iii) durability
and (iv) crash. Our R&D teams in Chassis are developing hybrid solutions involving steel pressings combined
with other materials, and is active with premium OEMs in developing aluminum solutions. For example, we
develop advanced solutions for VVolvo scalable cluster 60 and cluster 90 platforms in Europe, Asia and the US,
such as front and rear sub frame. This development results in high crash performance increase for the product as
well as in a light weight platform approach with a reduced tooling cost. As a consequence, investments have
been reduced by using a modular design approach for a scalable platform architecture.

We are also working in the application of our Body-in-White hot stamping techniques to our Chassis
components. For example, we have applied our press hardening to develop a single shell spring link and a single
shell lower control arm resulting in a significant weight reduction and cost savings.

Our Chassis business unit is also working on solutions tailored for electric vehicles.
Mechanisms R&D

In Mechanisms, which are usually outsourced by OEMs, we carry out the design and development of
different elements. Therefore, our R&D teams develop and design innovative hinge systems, driver control and
powered systems, focused on weight reduction, ease of use in entering and exiting the vehicle, as well as safety.
With regard to weight reduction, our teams have developed hinge systems using aluminum, FRP, as well as high
strength steel. Products developed by us also protect pedestrians such as the “Pop-up” function of hood hinges
which helps to minimize head trauma of pedestrians in case of an accident. Our expertise in the development of
spindle drives for powered lift gates as well as active/adaptive door checks enhance the passenger’s experience
entering and exiting the vehicle. In addition, our adaptive door check protects the vehicle door from collisions
with the environment. We are perceived in Mechanisms as the innovation leader by our customers and have
introduced the first plastic door check (ECC Edscha Corporate Check), the first spindle drive for automatic lift
gates and the first hinge made from carbon-fiber-reinforced plastic. For example, the development of the Cross-
Drive has increased the performance of our power systems solutions and allowed us to improve the acoustic
performance and reduce the overall weight of the vehicle compared to other solutions.

The diagram below outlines the Cross-Drive and the Module Drive products. These modular based

products are built through best-in-class know-how in vehicle kinematics and are based on historical expertise
within power systems.
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Our R&D and innovation capabilities are fully aligned with new materials and trends in the sector in
order to fulfill OEMs’ needs. In the area of ultrahigh strength steel we have created a process using zinc coated
boron steel that increases corrosion protection at lower cost level. We will be at the forefront of offering this
new process to OEMs in the upcoming years and we believe that it will reduce investment levels for
manufacturing equipment, increase productivity and result in a range of new press hardening design products. In
the area of aluminum, we have produced aluminum components for several of our OEM customers globally. We
are a strategic partner for some important premium brands in aluminum chassis development, and we
collaborate with them in light-weighting and aluminum technologies. Finally, we have used FRP in numerous
prototype development projects, as part of our work on multi-material solutions for our customers. We are
active in R&D with regard to new material applications and joining technologies and believe that we are well
positioned as a multi-material solutions provider to employ the most suitable combinations of steel, aluminum
and all types of FRP for our OEM customers.

Our past R&D activities have resulted in a number of new proprietary manufacturing processes and
products including, for example, the TMP design technology described above, which enables us to create
specifically targeted material properties in precision targeted areas of the part and which allows our clients to
optimize weight and control the crash performance. See “—Manufacturing processes” and “—Intellectual

Property”.
Intellectual Property

We consider our intellectual property rights and the implementation of their related know-how of
considerable importance to our business and an element that grants us a competitive advantage compared to our
competitors. We invest significant resources to the filing and monitoring of our intellectual property rights, to
the prosecution of infringements thereof and to the protection of our confidential information.

We have received grants and applied for patents related to our developments and innovations to protect
our products and our manufacturing processes and have obtained licenses in order to ensure their use. As of
December 31, 2016, we held more than 960 patents, utility models and applications thereof.

Many of the technologies and processes that we use result from the knowledge, experience and skills of
our scientific and technical personnel. In some cases, these technologies and processes cannot be patented or
protected through intellectual property rights. To protect our trade secrets, know-how, technologies and
processes, we enter into confidentiality agreements with our employees, customers, suppliers, competitors,
contractors, consultants, advisors and collaboration partners that prevent the disclosure of confidential
information to third parties.

When we enter into development agreements, we preserve our pre-existing intellectual property rights
and do not transfer them to our collaboration partners, customers, suppliers, competitors nor other third parties.
We claim ownership on such intellectual property rights that might result during the course of such development
agreements and which are related to or based on our know-how, trade secrets, technology and processes. In the
case of co-development agreements, we allocate the co-ownership of any intellectual property rights that might
results during the course of such co-development relationship depending on the degree of participation of the
relevant parties.
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For a detailed description of the risks associated with intellectual property rights, see “—We are
exposed to certain risks regarding our intellectual property, its validity and the intellectual property of third
parties”.

Customers

Our leading technologies, global footprint and proven track record in executing complex projects set us
apart from many of our competitors in the industry and have allowed us to secure strong relationships with
almost all major global automakers, including Volkswagen, Daimler, Renault Nissan, Ford, BMW, PSA,
General Motors, Fiat, Tata JLR, Geely-Volvo, Honda and Toyota which represented our top 12 customers by
revenues and together accounted for 87.4% of our consolidated revenues (excluding tooling) for the year ended
December 31, 2016, and to rapidly grow our revenue with other OEMs. For the year ended December 31, 2016,
Volkswagen, Daimler and Renault Nissan represented 21.8%, 11.9% and 10.8% of our consolidated revenues
(excluding tooling), respectively. For further information about our client portfolio, see “—Our Strenghts—
Well-diversified portfolio of blue chip OEM clients”.

The charts below set out the share of revenues attributable to our Chassis and Mechanisms segment for
the year ended December 31, 2016 split by OEM country of origin.

Broad and Highly Diversified Customer Base Broad and Highly Diversified Customer Base

Share of Revenues Based on Source of OEM, 20164 (%) Share of Revenues™ Based on Source of OEM, 20164 (%)
Othersil Others
17% 2%
German OEMs
Japanese OEMs 500
5o, German OEMs Chinese OEMs
40% 5%
French OEMs
13% fll'?ich OEMs
US OEMs US;,O EMs
o 12%
25%
(1) Including domestic Chinese OEMs, amongst others (2) Calculated over total revenues excluding consolidation

adjustments (€943 million)

We have developed long-standing business relationships with our automotive customers around the
world. Usually, we do not enter into formal supply agreements with our OEM customers, but rather we agree on
the key elements of each part supplied through the relevant purchase order that they deliver to us, which is
referred to and subject to the relevant OEM general terms and conditions, which have been agreed in advance.
We work together with our customers along the entire value chain, including development, industrial
engineering, tooling and manufacturing. Further, quality assurance programs matching the highest standards
underlie our service offering. In certain emerging markets, our customers are focusing their own resources on
vehicle assembly and seek to outsource certain areas of vehicle production to suppliers that are capable of
providing an integrated supply service. We believe that our customers perceive us as a supplier that is capable
on a global scale of providing: 1) standardized, high-quality products at competitive prices; 2) innovative
solutions for complex projects; and 3) on-time delivery and quality customer service. Our technical expertise
and extensive global footprint have enabled us to win complex mandates on global projects with the top
OEMs around the globe. For example, we were entrusted by Volkswagen to manufacture “Class A” surfaces,
Body-in-White structural components and Chassis components in Chattanooga for the Atlas, their first midsize
SUV to be produced in the North American market, for which we launched production in December 2016. This
project is our 15™ hot stamping line in North America and our 58™ project worldwide. Furthermore, as one of
the top three Chassis suppliers worldwide, we are introducing our Chassis activity to the U.S. market through
this project.
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Project awards in the automotive OEM business involve long-term production orders based on the
lifecycle of the specific model or platform. As a result of our strategic and long term relationships with our
OEM customers, and given the prohibitive operational, technical and logistical costs of switching, particularly
during the life cycle of a specific vehicle model, we have strong visibility on our mid-term revenues.
Furthermore, we believe we can leverage our strong customer relationships to obtain similar awards in the
future.

Suppliers

We purchase various manufactured components and raw materials for use in our manufacturing
processes. All of these components and raw materials are available from numerous sources. We employ just in
time manufacturing and sourcing systems enabling us to meet customer requirements for faster deliveries while
minimizing our need to carry significant inventory levels.

Raw materials represent on average approximately 40% of our sales over the past three years, with
steel comprising over 90% of our raw material purchases. Approximately 78% of the steel we purchase is
purchased through steel service centers, with the rest coming directly from the steel mills.

In 2016, 60% of our steel was purchased through “re-sale” programs with customers, whereby the
OEM nperiodically negotiates with the steel maker the price of the steel that we use for the production of
automotive components. Therefore, in this “re-sale” scenario we do not choose the steel raw material producer
for the steel that we use and purchase through steel service centers, but this is determined directly by the
agreements of such steel providers with the relevant OEM. Any fluctuations in steel prices are directly adjusted
in the selling price of the final product.

In the case of products that use steel not purchased under “re-sale” programs, the OEMs adjust our
selling prices based on the steel prices they themselves have negotiated with steel suppliers. In this scenario, we
negotiate and agree directly purchase agreements with such steel raw material producers.

Historically, the Group has negotiated and agreed its purchase contracts with steel raw material
producers under terms such that the impact (whether positive or negative) of the steel price fluctuation in these
cases is minimal. Due to our strong relationships with OEMs and the large steel volumes we acquire in the
market place, we expect to continue to pass through increases or decreases in steel prices to our customers, thus
minimizing the effect on our results.

Of the steel that we use, 46.8% (1,38 million tons) comes from the producer ArcelorMittal Group,
which is one of the main steel providers to the automotive sector. The remaining comes mainly from
Thyssenkrupp, Posco, Ak Steel, Salzgitter and other, minor steel services companies within this highly
fragmented sector. We purchase most of our steel from steel services companies rather than directly from the
steel producer.

Our main steel supplier (in terms of steel service centers) is Gonvarri which represented on average
30% of our total steel purchases over the past three years. Other than Gonvarri, no other steel services company
comprises a material percentage of the steel we purchase, as the sector is highly fragmented. In the year ended
December 31, 2016, we purchased from Gonvarri a total of €842.9 million of steel, representing 33% of our
steel purchases, and €57.7 million directly from ArcelorMittal (not including steel supplied to us through steel
service centers), representing 2% of our steel purchases. It is estimated that, in 2017, consideration paid to our
main steel suppliers will be similar to the 2016 level, with some variation in accordance to our volume of sales
and steel price fluctuations.

We enter into a number of transactions in the ordinary course of business with companies forming part
of the Gonvarri group primarily related to the purchase of steel blanks and coils. The majority of such sales are
through direct agreements between Gonvarri and our OEM customers through re-sale programs without our
involvement (as detailed above), and the balance is negotiated at market prices on a non-exclusive and arm’s
length basis, typically applying contractual formulas to account for the degree and type of steel processing,
treatment or preparation.

87



Competitive landscape
Overview

We develop, manufacture and market different components, modules and system solutions included in
the vehicle’s body and structural system. The body and structural market consists of various product groups and
is therefore split into many sub-markets. Consequently, our competitive position differs among the various
sub-markets. Broadly speaking, we are one of the few players in body and structural parts to offer OEMs a truly
global manufacturing footprint. The market positions and additional data stated below are based on information
derived from the Roland Berger Study and internal estimates based on Company’s information and public
filings of competitors.

Competitive landscape for Body-in-White and Chassis

We believe that we are the global market leader for Body-in-White components by revenue. The
competitive landscape for Body-in-White varies significantly by region. Western and Eastern Europe, North
America and Mercosur are relatively highly consolidated, while the Asian market is highly fragmented. We
believe that we are the clear market leader in terms of revenues among individual suppliers in Western and
Eastern Europe combined. In the North American market, we are within the top four individual players. In
Mercosur, we believe we are the market leader. In this region, the severe macro-economic downturn and
resulting steep declines in vehicle production have weakened and diminished the competition. In Asia, it is
difficult to estimate our regional market position with any accuracy, as competitive dynamics can vary
significantly by country. In Japan and South Korea, a significant proportion of parts are outsourced to
companies that traditionally have close links to domestic OEMSs, with local OEMs sometimes being the only
major customer of the respective suppliers. In China, domestic OEMs still mostly work with domestic suppliers
in body and structural components; however, while our exposure to the Chinese market is primarily through
supplying foreign OEMs, we are growing our business with local Chinese OEMs as their requirements for more
highly value additive products evolve, mainly in relation to highly innovative products and technologies, such as
hot stamping, that local suppliers may not be able to provide.

We believe that we are among the top three leading companies for Chassis components in terms of
revenues. Market concentration dynamics for Chassis are similar to Body-in-White, with Western and Eastern
Europe, North America and Mercosur being highly consolidated, while the Asian market remains fragmented.
We believe that we are number two in the market by individual suppliers in Western and Eastern Europe
combined, and in Mercosur. The North American market in particular exhibits very high concentration. We do
not have a significant presence in Chassis in North America. In the Asian market, domestic suppliers have
significant market shares. Our presence in the Asian market is still relatively small and is focused on working
with foreign OEMs in the region. The local trends in Chassis are similar to those described for Body-in-White in
Asia.

Our main competitors in Body-in-White and Chassis are Benteler, Constellium, Flex-N-Gate, Ftech,
GF Fischer, Huizhong, Kirchhoff, Magna Cosma, Magnetto, Martinrea, Metalsa, Sungwoo HiTech, Tower,
Unipress, Voestalpine, Yifeng and Yorozu. Martinrea and Tower, are listed on the Toronto Stock Exchange and
the New York Stock Exchange, respectively.

Competitive landscape for Mechanisms

We believe that we are the clear market leader in terms of revenues by individual suppliers in Western
and Eastern Europe combined and in Mercosur (source: Roland Berger Study and internal estimates based on
Company’s information and public filings of competitors). In Mercosur, we compete against a range of players
with substantially lower market shares in the region. We are relatively small players in North America and
medium-sized players in Asia, where it is difficult to estimate our market position with any accuracy. In
Mechanisms products, we believe that we are the clear market leader in terms volume sold in Western and
Eastern Europe, and in Mercosur, with estimated regional market shares between 20% and 58% in 2016.

Our main competitors in Mechanisms are Aisin Seiki, Brose, Multimatic and Stabilus. Aisin Seiki and
Stabilus are listed on the Tokyo Stock Exchange and the Frankfurt Stock Exchange, respectively.
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Key customer criteria for purchasing decisions

We believe that our customers choose between different suppliers based largely on the following
criteria:

Product quality

« Ability to manage complex projects

*  R&D competencies

»  Breadth of geographical manufacturing footprint

»  Process technology competencies

*  Tooling competencies across the value chain

*  Price competitiveness

*  Financial stability

«  Partnership in consolidation/rationalization of the global automotive supplier base

We principally compete for new business both at the beginning of the development of new models and
upon the redesign of existing models. Once a supplier has been designated to supply parts for a new program, an
OEM usually will continue to purchase those parts from the designated producer for the life of the program,
although not necessarily for a redesign. OEMs typically rigorously evaluate suppliers based on many criteria
such as quality, price/cost competitiveness, system and product performance, reliability and timeliness of
delivery, new product and technology development capability, excellence and flexibility in operations, degree of
global and local presence, effectiveness of customer service and overall management capability.

We believe that we compete effectively with other leading suppliers in the markets where we operate.
The strength and breadth of our program management and engineering capabilities, as well as our geographic,
customer and product diversification, provide us with the necessary scale to be competitive in terms of cost and
product quality. We follow manufacturing practices designed to improve efficiency and quality so that we can
deliver quality components and systems to our customers in the quantities and at the times ordered.

Although there are many players in the global automotive industry, there are very few global
competitors in the areas of the industry in which we operate, as the financial and logistical constraints inherent
in establishing and maintaining a true global presence are quite high. We compete with other companies with
respect to certain of our products and in particular geographic markets. The number of our competitors has
decreased in recent years and we believe will continue to decline due to continued supplier consolidation. We
expect that OEMs will continue to be increasingly focused on the financial strength and viability of their supply
base. We believe that such scrutiny of suppliers will result in additional contraction in the supplier base.

Joint ventures
Mitsui Investment in our American Operations

On January 4, 2013 we entered into an investment agreement, as amended from time to time, with
Mitsui pursuant to which Mitsui acquired on July 3, 2013, a 30% minority stake in our operations in North
America and Mercosur by investing €297.0 million in newly issued shares of Gestamp North America, Inc.,
Gestamp Holding México, S.L. (formerly, Gestamp 2015, S.L.), Gestamp Holding Argentina, S.L. (formerly,
Gestamp 2016, S.L.) and Gestamp Brasil Industria de Autopecas, S.A. (collectively, the “Holdcos”), our US,
Mexican, Argentine and Brazilian sub-holding companies, respectively (the “Mitsui Investment”). We also
entered into a shareholders’ agreement with Mitsui to govern the terms of the Mitsui Investment and promote
the efficient management of each of the Holdcos. The governance structure reflects our majority holding, with
certain reserved matters such as certain amendments of the by-laws of the Holdcos or the payment of dividends
on which both we and Mitsui must agree.
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Each Holdco is required to fund its operations in any calendar year such that 20% of related capital
costs are financed by debt and 80% are financed by retained earnings or capital contributions. The shareholders’
agreement also contains certain restrictions on guarantees being given by any of the Holdcos or their respective
subsidiaries for obligations of Gestamp Automocion and its affiliates. Subject to cash and working capital needs
and certain additional obligations, the joint venture’s policy would be that the Holdcos would declare and pay
dividends which, on an aggregate annual basis, amount to the lesser of (i) 60% of the Holdcos’ net profit; and
(i) the maximum amount permitted to be distributed under applicable law.

Subject to certain restrictions as regards transfers to competitors, the shareholders’ agreement includes
standard exit provisions including rights of first refusal, a tag-along right for Mitsui and a drag-along right for
us. The shareholders’ agreement also includes typical put options, both for us and for Mitsui on a change of
control and, following a material default under the shareholders’ agreement; a call option for us (where Mitsui iS
the defaulting party) and a put option for Mitsui (where we are the defaulting party). The shareholders’
agreement also contains certain non-compete restrictions on Mitsui.

We believe that our relationship with Mitsui enhances our relationships with Japanese OEMs in general
and supports us in our strategy for deepening supply relationships with Japanese OEMs, given the trend of
Japanese OEMs towards shifting more of their production base outside of Japan to be closer to the markets with
growing demand for vehicles.

Severstal

In October 2008 our subsidiary Gestamp Levante, S.A. signed a shareholders’ agreement with the
Russian steel manufacturer JSC Severstal and its subsidiary Severstal Trade GesmbH, pursuant to which
Gestamp incorporated a joint venture company in Spain, Todlem, S.L., which is the holding company of two
operative companies in Russia, Gestamp Severstal Vsevolozhsk LLC and Gestamp Severstal Kaluga LLC. The
current shareholding structure of the joint venture company is as follows: Gestamp (through the company
Gestamp Holding Rusia, S.L.): 74.98% of the share capital; Severstal (through Severstal Trade GesmbH):
25.02%. The governance structure reflects our majority holding, with certain reserved matters on which both we
and Severstal must agree.

Each of Gestamp and Severstal is required to use their reasonable endeavours to obtain financing for
their two projects in Russia such that 60% of the required funding is provided in the form of equity contributions
and 40% in the form of loans. Subject to cash and working capital needs and certain additional obligations, the
joint venture’s policy would be that the operating companies distribute no less than 50% of each operating
company’s profit.

The shareholders’ agreement includes standard exit provisions including rights of first refusal and
typical put/call options, both for Gestamp and for Severstal. The sharecholders’ agreement also contains certain
non compete restrictions.

Beycelik, A.S., joint venture with Faik Celik Holding A.S.

On June 13, 2007, our subsidiary Gestamp Servicios, S.A. (“Gestamp Servicios”) entered into a share
purchase agreement with certain members of the Celik family pursuant to which it acquired a 50% stake in
Beycelik Gestamp Kalip ve Oto Yan Sanayii Pazarlama ve ticaret A.S. (the “Beygelik JV”) for a total
consideration (subject to certain adjustments) of € 52.5 million. On July 27, 2007, Gestamp Servicios signed a
shareholders’ agreement with certain members of the Celik family and Faik Celik Holding A.S. (the “Local
Shareholders™), pursuant to which the management of the Beygelik JV is governed on a 50-50 basis. On
July 11, 2012 the Beygelik JV acquired 100% of the share capital of GMF Otomotiv Parcalari Sanayi Ve Ticaret
Limited Sirketi (former ThyssenKrupp Otomotiv Parcalari Sanayi Ve Ticaret Limited Sirketi) (“GMF
Otomotiv”) from Gestamp Tallent Automotive Limited, and thus GMF Otomotiv became part of the joint
venture with Faik Celik Holding A.S. On March 17, 2016, the Beycelik JV acquired from Faik Celik Holding
A.S. a 51.6% stake in the company Celik Form Otomotiv A.S. (renamed as “Celik Form Gestamp Otomotiv
A.S.”) (“Celik Form”), for a purchase price of €9.05 million. On the same date, the shareholders’ agreement
signed between Gestamp Servicios and the Local Shareholders was amended to include Celik Form under its
scope.
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Shanghai Edscha Machinery Co. Ltd.

On May 21, 1994 Edscha International Holding GmbH AG signed a joint venture contract (which was
transferred to Edscha Holding GmbH (“Edscha”)) with Shanghai Automotive Forging Works pursuant to which
Edscha acquired a 50% interest in Shangai Edscha Machinery Co. Ltd., for a total initial contribution equivalent
to approximately €1.8 million. In 2010, Shanghai Automotive Forging Works was merged into Shanghai Tractor
and Internal Combustion Engine Co., Ltd. (“STICE”).

Edscha acquired from STICE 5% of its equity interests in Shanghai Edscha Machinery Co. Ltd. and
increased its participation from 50% to 55%, effective as of January 1, 2013. The registered capital held by
STICE after the transaction is 45%, equal to $5,445,000, and by Edscha is 55%, equal to $6,655,000.

Other joint ventures

We are also part of other joint ventures with local partners which we do not deem to be material for the
purposes of this annual report. Below is a list of our other joint ventures as of December 31, 2016:

(i) the French public fund “Fonds d’Avenir Automobile” holds a 35% minority stake in our French
subsidiary Gestamp Sofedit SAS and we own the remaining 65% stake;

(if) the French Company MPO Group holds a 30% minority stake in our Romanian subsidiary MPO
(recently acquired and pending to be renamed) and we own the remaining 70% stake;

(iii) the Spanish state-owned company “Compaiiia Espafiola de Financiacion al Desarrollo, Cofides,
S.A.” holds an indirect 22.47% minority stake in our Spanish subsidiary Gestamp Holding Rusia,
S.L. which is the indirect holding company of Gestamp Severstal Vsevolozhsk LLC and Gestamp
Severstal Kaluga LLC. We hold the remaining 77.53% stake;

(iv) the Spanish state-owned company “Compaiiia Espafola de Financiacion al Desarrollo, Cofides,
S.A.” holds an indirect 35% minority stake in our Chinese Subsidiaries Gestamp Auto
Components (Dongguan), Co. Ltd. and Gestamp Auto Components (Shenyang) Co. Ltd., as well
as a 31.05% minority stake in our Chinese subsidiary Gestamp Auto Components (Kunshan), Co.
Ltd. through our Swedish subsidiary Gestamp Holding China AB. We hold the remaining 65%
and 68.95% stakes respectively;

(v) Gonvarri owns a 50% stake in our Indian subsidiary Gestamp Automotive Private Limited, and
we hold the remaining 50% stake;

(vi) Jui Liu Enterprise Co. Ltd and minority stakeholders hold a 50% indirect stake in our Chinese
subsidiary Jui Li Edscha Hainan Ind, and we hold the remaining 50% stake;

(vii) AAPICO Hitech Public Co. Ltd holds a 49% minority stake in our Thailand subsidiary Edscha
AAPICO Automotive Co. Ltd, and we hold the remaining 51% stake;

(viii)PHA Pyeonghwa Automotive Co, Ltd. holds a 50% stake in our Korean subsidiary Edscha PHA
Ltd.and we hold the other 50%; and

(ix) three different Basque public funds (Ekarpen Private Equity, S.A., Ezten FCR and Basque FCR)
own in aggregate a 70% of our Mexican subsidiary GGM Puebla S.A. de C.V., and we hold the
remaining 70%.

Property, Plant and Equipment

Our registered address is Poligono Industrial de Lebario s/n, 48220, Abadifio, Bizkaia, Spain.

We have an extensive global footprint and our products are manufactured at 98 production facilities in
21 countries, including ten new production facilities opened since 2012 but not including production facilities
associated with unwound joint ventures or production facilities that have been consolidated, closed or sold, and

with 10 additional plants under construction as of March 1, 2017. Our plants are strategically positioned to serve
our global customer base locally and to create logistical cost efficiencies.
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As of March 1, 2017, the Group was comprised of 158 subsidiaries worldwide for which the Company
is the holding company. Notwithstanding the legal structure of the Group (ownership/shareholding of each
subsidiary), Gestamp’s operations are organized in eight operational divisions apart from the support of
corporate services:

« South Europe Division: includes 32 plants located in six different countries: Spain, France, Portugal,
Hungary, Turkey and Romania. All plants belong to Gestamp fully owned subsidiaries, except as follows: (i)
our local partner “Faik Celik Holding, A.S.” owns a 50% stake of the subsidiary operating the five Turkish
plants, with Gestamp owning the remaining 50% stake, (ii) the French public fund “Fonds d’Avenir
Automobile” holds a 35% minority stake of the subsidiary operating four plants in France with Gestamp holding
the remaining 65% stake, and (iii) the French Company MPO Group holds a 30% minority stake in subsidiary
operating the Romanian plant., with Gestamp holding the remaining 70% stake.

* North Europe Division: includes 17 plants located in six different countries: Germany, the United
Kingdom, Sweden, Poland, Czech Republic and Russia. All plants belong to Gestamp fully owned subsidiaries,
except two plants in Russia where (i) the Spanish state-owned company “Compafiia Espafiola de Financiacion al
Desarrollo, Cofides, S.A.” holds an indirect 16.87% minority stake in the subsidiary operating the plant and (ii)
our local partner “Severstal” holds an additional 25.02% minority stake. Gestamp holds the remaining 58.11%
stake.

* North America Division: includes 10 plants located in United States and Mexico. Mitsui holds a 30%
minority stake in the subsidiary that operates all the North America Division plants and Gestamp holds the
remaining 70% stake.

» Mercosur Division (South America): includes 10 plants located in Brazil and Argentina. Mitsui holds
a 30% minority stake of the subsidiary that operates all the Mercosur Division plants with Gestamp holding the
remaining 70% stake.

* Asia Division: includes 9 plants located in three different countries: China, Korea and India. All
plants belong to Gestamp fully owned subsidiaries, except as follows: (i) the Spanish state-owned company
“Compaiiia Espafiola de Financiacion al Desarrollo, Cofides, S.A.” holds a 35% minority stake in a subsidiary
that operates two plants in China, where Gestamp holds the remaining 65% stake as well as a 31.05% minority
stake in one additional subsidiary that operates a plant also in China where Gestamp holds the remaining
68.95% and (ii) Gonvarri owns a 50% stake in a subsidiary that operates one plant in India where Gestamp
holds the remaining 50% stake.

» Edscha Division (Mechanisms): has 15 plants located in ten different countries: Germany, Spain,
Slovakia, Czech Republic, Russia, United States, Brazil, Korea, China and Thailand. All plants belong to
Gestamp fully owned subsidiaries, except: (i) our local partner Shanghai Tractor Internal and Combustion
Engine Co., Ltd. holds a 45% minority stake in a subsidiary that operates one plant in China; and Gestamp holds
the remaining 55% stake, (ii) our local partner Jui Liu Enterprise Co. Ltd and others hold a 50% stake in a
subsidiary operating one plant in China where Gestamp held the remaining 50% stake (as of December 31,
2016), (iii) our local partner AAPICO Hitech Public Co. Ltd holds a 49% minority stake in a subsidiary that
operates one plant in Thailand where Gestamp holds the remaining 51% stake and (iv) our local partner “PHA
Pyeonghwa Automotive Co, Ltd.” holds a 50% stake in the subsidiary that operates a plant in Korea and
Gestamp holds the remaining 50% stake.

e Tooling and Equipment Division: includes 5 plants located in two different countries: Spain and
Mexico. All plants belong to Gestamp fully owned subsidiaries, except one plant in Mexico where three
different Basque public funds (Ekarpen Private Equity, S.A., Ezten FCR and Basque FCR) own in aggregate a
70% stake and Gestamp holds the remaining 30% stake.

* Research and Development Division (Autotech subsidiaries): including 12 R&D centers (with one
additional center under construction) located in eight different countries: Spain, Germany, France, Sweden,
United States, Brazil, China and Japan. All centers belong to Gestamp fully owned subsidiaries.

The diagram below shows our global footprint as of March 1, 2017:
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The following table sets forth selected information regarding our top 20 production facilities by size.
Our installed capacity is running at normal rates, with the exception of plants in Russia and Mercosur, where we
have some spare capacity due to the market downturn. We expect that our current utilisation rate will increase as
these markets recover.

Land Date
Surface Date Acquired
Manufacturing Plant Country (m?) Owned/Leased Opened (if applicable)
GestampP MaSON .......vveiiiiiiiiiie e USA 254,952 Owned 1998 2004
Gestamp South Carolina...........ccccoevvvvirivieiiecesieins USA 250,000 Owned 2007 2009
Gestamp Bielefeld ..........cccoov i Germany 205,500 Owned 1983 2011
Gestamp Santa Isabel..........ccccovveiiiiicciecece e Brazil 204,998 Owned 2011 NA
Gestamp Alabama (McCalla) .........c.cccevvevveiiiinis USA 178,466 Leased 2004 2004
Gestamp Le Theil ...c.cooveiviie e France 172,000 Owned 1964 2011
Gestamp Llanelli.........coooveiiiiiiiieiceee e UK 153,000 Owned 1961 2011
Gestamp Severstal VsevolozhsK..........ccccecvvcviiiinnnnns Russia 149,850 Owned 2009 NA
Gestamp Severstal Kaluga..........ccoceevirininininne, Russia 149,250 Leased 2010 NA
Gestamp West Virginia .........cooceveiiininicnenncenn USA 137,598 Leased 2013 NA
Gestamp Parana ........ccooovevereiesnnieseeeeese e Brazil 135,783 Owned 1999 NA
Gestamp Baires Escobar.........ccocveviiniiiicninnn, Argentina 129,507 Owned 2006 NA
Edscha Hengersberg Real State.........cccccoeevcieivenene, Germany 118,136 Owned 1963 2010
Gestamp Ludwigsfelde.........ccccooveviiiiicciiciieeces Germany 113,000 Owned 1991 2011
Gestamp Automotive India.........ccccovevivevieiieieiiennns India 107,500 Leased 2009 NA
Gestamp Shenyanq .........cccoeeeveeieeieesieeseese e China 103,669 Owned 2012 2013
Gestamp Griwe Haynrode ..........cccocvevvvevveveeieeiiennnens Germany 100,889 Owned 1991 2000
Gestamp KUNShan...........cceovviveiieeiiesicce e China 100,800 Leased 2008 NA
Gestamp HUNGANY .....ocovoviiieiiesee e Hungary 100,000 Owned 1999 2003
Gestamp Taubate .......ccveveiee e Brazil 93,000 Owned 1996 1999

The following table sets forth the total number of our production facilities and our R&D centers, by
region as of March 1, 2017:

Production R&D

Region Facilities Centers
WESTEIM EUIOPE ..ocvvviviie ettt ettt ettt bbbt ettt b bt s bbbt s s e senee 450 8
EASLEIN EUMOPE ... oo cvivvvieieee ettt ettt ae bbbttt ettt s s s s e s bbbt b s s st et e bbb s s e sebe b basas 18 —
INOFEN AIMETICA .......cecvviiieeect ettt b ettt ettt bbb s sttt b s es s st b banas 16@ 1
IVIBICOSU ...ttt ettt bttt e ettt s s sttt et bt et ee s b ettt s s s e es et ettt s s e st et b banas 12 1
F N T OO TR 170 30
O T AL ettt a bt bt bt st h bbb e nRe bt bt b n e erenaeenreen 108 13
1) Includes one under construction.

2) Includes four under construction.

?3) Includes three under construction.
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At December 31, 2015, certain items of our property, plant and equipment secured outstanding bank
loans in the amount of €0.8 million. As of December 31, 2016, those bank loans have been repaid and there are
no items of property, plant and equipment subject to liens or charges. For a further description of our property,
plant and equipment, please see Note 11 of our consolidated financial statements as of and for the years ended
December 31, 2016, included elsewhere in this annual report.

Environmental

We have a strong commitment to environmental issues and to assessing the impact of our operations on
the environment, including with respect to climate change. Our environmental policy is based on the
implementation of an Environmental Management System (“EMS”) certified according to international
standards at each of our manufacturing facilities, as well as the implementation of an environmental
management tool, the “Environmental Indicator”, which allows us to (i) monitor and control all our facilities,
(ii) identify improvement opportunities and (iii) implement best practices.

We require that each center has an environmental management certificate that ensures legislative
compliance, minimization of contamination and the continued improvement in processes. Approximately 93%
of our facilities are 1ISO 14001:2014 o EMASII certified and the remaining 12% of our facilities (most of which
have been recently acquired or built by the Group) have to achieve certification within consistent target
deadlines.

As part of our EMS we subject the manufacturing process to environmental standards: from the
selection of our suppliers to the optimization of raw materials or the management of all the waste we produce
(98% of the waste we generate is not hazardous and 97% is fully recyclable (scrap) and therefore re-enters the
steel production process). On a quarterly basis, we monitor the environmental performance of our facilities
through the Environmental Indicator and, in particular, through the following key rates:

EER: Energy Efficiency Rate.
CO2ER: CO; Emissions Rate.
WPR: Waste Production Rate.
WMR: Waste Management Rate.
WCR: Water Consumption Rate.

Additionally, we actively work to reduce the impact of our operations on climate change. On the one
hand, we make an effort to reduce GHG emissions in our manufacturing processes through proper
environmental management. On the other hand, as a supplier of components for the automotive industry, our
added value lies in our technological and R&D capacity to develop new products and innovative solutions that
make it possible to obtain lighter vehicle components that help our customers reduce their CO, emissions given
the direct relationship between the weight of a component and the amount of gas emissions during the vehicle
usage stage.

To measure the Group’s carbon footprint generated by our business activities, we use the GHG
Protocol and the Intergovernmental Panel on Climate Change (IPCC) guidelines. On an annual basis, we also
voluntarily report our performance related to GHG emissions to the international initiative Carbon Disclosure
Project, an organization based in the United Kingdom which works with shareholders and corporations to
disclose the GHG emissions of major corporations, and where, in 2015, we were recognised as an example of
Spanish company in the Supply Chain program.

Despite the increase in the number of our facilities and the use of the hot stamping technology which is
more energy intensive that other technologies, our EMS has allowed us to keep and even reduce, in relative
terms, and despite our growth, the GHG emissions in the last three years:

Year ended December 31,

2014 2015 2016

COERD. ... 25 24 24

(1) Tones of CO2 emissions per €100,000 of added value.
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Health and Safety

We are committed to offer to our employees and any external workers working in our facilities a health
and safety environment. We have implemented an ambitious Health and Safety policy and an integrated
management system, the GHSI (Gestamp Health and Safety Indicator), which is already implemented in all our
facilities.

The GHSI is calculated on the basis of 74 weighted factors divided into three categories:

o Traditional Indicators: Severity rate, Average Duration rate and Fatal Accidents.

e Working conditions: Working conditions, traffic routes, warehouse, fire protection,
manufacturing machines, etc.

e Health and Safety Management: Assessments, health and safety rules and training, risk
controls, preventive measures, etc.

The table below reflects the traditional indicators that are part of the GHSI (Severity rate, Average
Duration rate and Fatal Accidents) for both our own employees and those that are outsourced to our facilities or
who work for temporary employment agencies and perform our tasks or tasks that are necessary for our
business.

2014 2015 2016
SEVEILY TAIEW ...ttt sttt er s 0.18 0.18 0.19
Average DUration rate@ ............cccoueeivireeiieeeie e 135 134 13.3
Fatal ACCIABNTS ..ocvieieiece ettt sre e 2 1 1
@) Severity rate: Number of lost labor days (Mon-Fri) / thousand hours worked.
) Average Duration rate: Number of lost labor days (Mon-Fri) / no. of accidents causing loss of time.

The GHSI allows us to implement safe working conditions according to our business activities. Each
facility has to report periodically its GHSI to our centralized system for us to evaluate its specific performance
compared to the Group’s standards. In addition, full audits are performed in each site every two years to assess
its condition in all aspects of the GHSI.

Despite our growth over the past years in terms of operations and number of employees, we believe
that is very positive and accurate reflection of our efforts in the Health and Safty are to maintain, and even
slightly improve, an adequate overall GHSI.

Proceedings

We are from time to time involved in legal proceedings, claims or investigations that are incidental to
the conduct of our business. We vigorously defend ourselves against these claims. In future periods, we could be
subject to cash costs or non-cash charges to earnings if any of these matters is resolved on unfavorable terms.
However, although the ultimate outcome of any legal matter cannot be predicted with certainty, based on current
information, including our assessment of the merits of the particular claims, we do not expect that our pending
legal proceedings or claims will have a material adverse impact on our future consolidated financial condition,
results of operations or cash flows. For example, as of December 31, 2016, we had contingent liabilities in an
amount of €27.4 million associated with tax audits in Brazil that relate to tax payable on the historical sales of
our products. We have not currently made any provisions with respect to these contingent tax liabilities in Brazil
and we intend to dispute any tax reassessments associated with these tax events.

Other than the proceedings mentioned in the paragraph above, there are no governmental, legal or
arbitration proceedings, whether initiated or pending or threatened, in which the Company is involved and
which may reasonably have, or have had in the recent past, a material effect on the Group’s financial position or
profitability.

Employees
Over the past decade, as our operations have grown, we have seen our employee headcount grow

commensurately. Our international expansion has led to considerable challenges in terms of management of our
human resources, the standardization of processes, the adoption of new technologies, and the definition and
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implementation of our corporate culture. Given the global nature of our business and operations, any measures
that are implemented require an in depth analysis of the legal framework of each jurisdiction in which we
operate.

As of December 31, 2016, we had 36,395 employees globally, of which 43.6%, 15.6%, 14.8%, 14.4%
and 11.5% were based in Western Europe, Eastern Europe, Asia, North America and Mercosur, respectively.
The Group had 36,395, 33,192 and 31,764 employees at the end of 2016, 2015 and 2014, respectively. For a
description of the breakdown of average headcount by professional level and personnel expenses, see Note 26 to
our consolidated financial statements as of and for the year ended December 31, 2016.

In addition to our 36,395 employees employed directly by us, we had an additional 4,699 employees
employed by agencies and temporary work agencies (empresas de trabajo temporal) working in our facilities.

We believe that we provide an attractive career path to our employees and a challenging work
environment that makes a large number of our employees to develop a large part of their careers with us. While
48% of our employees are under 35, approximately 28% of our total workforce has worked in Gestamp for more
than 10 years.

Our commitment to attract and retain highly skilled and qualified professionals is driven by three
different approaches to the management of our workforce: (i) the development of a talent management plan that
allows us to identify key positions within the Group, (ii) the implementation of a global training plan focused on
the standardization of our manufacturing processes and (i) international mobility.

The development of a talent management plan has allowed us to identify key positions and to take
constructive and appropriate measures to retain, train and promote internal talent with a view to cover these
positions from within our internal workforce. Given our rapid growth and our continuous commitment to
technological leadership, we endeavour to internally develop the talent of our employees and to retain
experienced and qualified professionals as a fundamental part of our growth strategy. In addition to our
commitment to develop the talent of our employees internally, we are always seeking to attract and recruit
qualified professionals.

The implementation of a global training plan facilitates the standardization of our technical knowledge
and manufacturing processes, allowing us to serve and respond to our clients consistently in a global scenario. In
this regard, we have developed our Corporate University (Universidad Corporativa) where we design all our
training programs and initiatives, from global online tools, such as Gestamp Global Learning, to our three
training centers, known as the Gestamp Technology Institutes, where our employees receive face-to-face
training on our key processes and technologies. In 2016, we have provided more than 28,000 hours of training to
more than 2,000 employees, an average of 29 annual training hours per employee.

We consider the international mobility of our employees as a key element for the transferability of our
know-how and the dissemination of our corporate culture across our production facilities. We encourage the
mobility of our employees from efficiently managed facilities to support less productive facilities, and vice
versa, and to spread the Group’s best practices. We are committed to promoting the international careers of our
employees as part of our growth strategy worldwide.

We manage the relations with our employees primarily on a plant level, with the “plant works council”
being the forum for employee representation most favored by our employees. As a general rule, each plant has
its own collective agreement that is aligned with the labor flexibility and wages moderation standards
established in the industry. Local collective agreements provide the following advantages:

o collective agreements are adapted to the specific circumstances and needs of each plant (for
example, different geographic areas within a country may have different average salary or cost
of living allowances);

o collective agreements can be adapted to the economic performance and productivity of each
plant; and

e workers identify themselves better with their own “plant works council” rather than with
councils at a national level.

In addition to this model, we try to build open and trusting relations with union representatives at the
regional level or national level.
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Corporate Structure

The following diagram shows the corporate organization of the subsidiaries and participated companies
of the Company as of March 1, 2017:

Gestamp
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The following table shows our subsidiaries as of March 1, 2017:

Company

Gestamp Argentina, S.A.

Gestamp Baires, S.A.

Gestamp Coérdoba, S.A.

Edscha do Brasil Ltda.
Gestamp Brasil IndUstria de
Autopegas, S/A

Anhui Edscha Automotive
Parts Co Ltda.

Autotech Engineering
(Shanghai) Co., LTD.
Edscha Automotive
Components (Kunshan) Co.,
Ltd.

Edscha Automotive
Technology (Shanghai) Co.,
Ltd.

Gestamp Auto Components
(Chongging) Co., Ltd.
Gestamp Auto Components
(Dongguan), Co. Ltd.
Gestamp Auto Components
(Kunshan) Co., Ltd
Gestamp Auto Components
(Shenyang), Co. Ltd.
Gestamp Auto Components
(Tianjin), Co. Ltd.

Gestamp Auto Components
(Wuhan), Co. Ltd.

Gestamp Metal Forming
(Wuhan), Ltd

Jui Li Edscha Hainan Industry
Enterprise Co., Ltd.

Address

Buenos Aires

Buenos Aires
Buenos Aires
Sorocaba
Parana
Hefei, Anhui

Shanghai

Kunshan

Shanghai

Chongging
Dongguan
Kunshan
Shenyang
Tianjin
Wuhan
Wuhan

Haikou, Hainan

100%
100%
[0 GESTAMP GROUP
C— DIVISIONS {organizational)
[C—J CORPORATE SERVICES
[ OTHER COMPANIES
C—3 MINORITY PARTICIPATIONS
[ THIRD PARTIES
Gestamp Automocion, Other significant
SA shareholders
Country Direct Indirect Activity
. Shareho  Shareh
sharre]:goldl Shair;zgold Iding older
Argentina 70.00% Holding 30.00% Mitsui
. Operating -
0,
Argentina 70.00% company 30.00% Mitsui
. Operating -
0,
Argentina 70.00% company 30.00% Mitsui
. Operating
Brazil 100.00% company
. Operating -
0,
Brazil 70.00% company 30.00% Mitsui
. Operating
China 100.00% company
China 100.00% R&D
China Operating
100.00% company
China Operating
100.00% company
. Operating
China 100.00% company
. Operating "
0,
China 65.00% company 35.00% Cofides
. Operating "
0,
China 68.94% company 31.06% Cofides
. Operating .
0,
China 65.00% company 35.00% Cofides
. Operating
0,
China 100.00% company
. Operating
0,
China 100.00% company
. Operating
China 100.00% company
China Operating Jui Li
50.00% company 50.00%  Enterpri
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Segment

Mercosur
Mercosur
Mercosur
Edscha
Mercosur
Edscha

R&D

Edscha

Edscha
Asia
Asia
Asia
Asia
Asia
Asia
Asia

Edscha



Gestamp Automocién, Other significant

S.A. shareholders
Company Address Country Direct ) Indirect Activity Shareho Shareh Segment
shareholdi Sharehold ]
ng ing Iding older
se,
others
. . Ekarpen
Kunshan Gestool Tooling . Operating
. Kunshan China 30.00% , Ezten,
Manufacturing Co., LTD. company 70.00%  Basque Minority part.
Shanghai Edscha Machinery . . Operating Shangha
Co., Ltd. Shanghai China 55.00% company 45.00% i Tractor  Edscha
Edscha Automotive Kamenice . . . Operating
SR.O. Kamenice nad Lipou Czech Republic 100.00% company Edscha
i . Operating
Edscha Hradec S.R.O. Jindrichuv Hradec Czech Republic 100.00% company Edscha
. Operating
0,
Gestamp Louny, S.R.O. Praga Czech Republic 100.00% company North Europe
. Operating
Edscha Briey S.A.S. Briey Cedex France 100.00% company Edscha
Edscha Engineering France Operating
SAS lle de France France 100.00% company Edscha
R Operating
Gestamp Noury, S.A.S. Gretz-Armainvilliers France 100.00%
company South Europe
. . Operating
Gestamp Prisma, S.A.S. Usine de Messempré France 100.00% company North Europe
Gestamp Ronchamp, S.A.S Champagney France 100.00% (c)oprg;)agrl:;g South Europe
Societe Civile Inmobiliére de o
Tournan Tournan France 99.00% Real State South Europe
. . Operating
0,
Sofedit, S.A.S Le Theil sur Huisne France 65.00% company 35.00% FAA South Europe
Autotech Engineering .
Deutschland GmbH Bielefeld Germany 100.00% R&D R&D
Edscha Automotive Hauzenber German Operating
Hauzenberg GmbH 9 Y 100.00% company Edscha
Edscha Automotive Henaersber German Operating
Hengersberg GmbH 9 9 Y 100.00% company Edscha
. Operating
Edscha Engineering GmbH Remscheid Germany 100.00% company Edscha
Edscha Hauzenberg Real o
Estate GmbH & Co. KG Hauzenberg Germany S10% 94900 Real Estate Edscha
Edscha Hengersberg Real o
Estate GmbH & Co. KG Hengersberg Germany 5.10% 94.90% Real Estate Edscha
Edscha Holding GmbH Remscheid Germany 100.00% Holding Edscha
Edscha Kunststofftechnik . Operating
GmbH Remscheid Germany 100.00% company Edscha
Gestamp Dienstleistungs . .
GmbH Remscheid Germany 100.00% Services Edscha
Gestamp Griwe Haynrode Haynrode Operating
GmbH Y Germany 100.00% company North Europe
Gestamp Griwe Hot Stamping Haynrode Operating
GmbH Y Germany 100.00% company North Europe
Gestamp Griwe Westerburg Westerbur Operating
GmbH 9 Germany 100.00% company North Europe
gzlsjttzg]pla'[]zogzngﬁnglneerlng Braunschweig Germany 100.00% Tooling ;c:}%l;ng/Equ
Gestamp Umformtechnik . Operating
GmbH Bielefeld Germany 100.00% company North Europe
GMF Holding GmbH Bielefeld Germany 100.00% Holding North Europe
Gestamp Hungéria KFT Mor Hungary 100.00% Soprigg;g North Europe
Gestamp Automoive Chennai Chenrai India 100000 Sperating i
Gestamp Automotive Sanand . .
Private Limited Gujarat India 100.00% Dormant company Asia
Srei\sltaat?pljgrwces India Pune India 100.00% Labour Services ;c;?lltmg/Equ
Edscha Automotive Italia, Tori Jtali Operating
SRL orino talia 100.00% company Edscha
Gestamp Edscha Japan Co., Operating
Ltd. Tokyo Japan 100.00% company Edscha
Gestamp Hot Stamping Japan Operating
Co., Ltd Tokyo Japan 100.00% company Asia
Gestamp Funding o . Corporate
Luxembourg, S.A. Luxembourg Luxembourg 100.00% Finance company Services
Ed. Scharwaecther Mechanism Mexico Cit Mexico Operating
S.AP.I.deC.V. 4 100.00% company Edscha
Ed. Scharwaecther Mechanism
Servicios Laborales S.A.P.1. de Mexico City Mexico
C.V. 100.00% Labour services Edscha
Gestamp Aguascalientes, . . . o Operating -
SAdeC V. Mexico City Mexico 70.00% company 30.00% Mitsui NAETA

98



Company

Gestamp Cartera de Mexico,
S.A.de C.V.

Gestamp Mexicana de
Servicios Laborales, S.A. de C
V.

Gestamp Puebla II, S.A. de
C.V.

Gestamp Puebla, S.A. de C .V.

Gestamp San Luis Potosf,
S.AP.I.de C.V.

Gestamp San Luis Potosi
Servicios Laborales, S.A.P.I.
de C.V.

Gestamp Servicios Laborales
de Toluca S.A. de C.V.

Gestamp Toluca S.A. de C.V.

GGM Puebla de Servicios
Laborales, S.A. de C.V.

GGM Puebla, S.A. de C.V.

Mexicana Servicios Laborales,
S.A.de C.V.

Gestamp Polska, SP. Z.0.0.
Gestamp Wroclaw Sp.z,0.0.
Gestamp Aveiro-Industria de

Acessorios de Automoveis,
S.A.

Gestamp Cerveira, Lda.

Gestamp Vendas Novas
Unipessoal Lda.

Edscha Togliatti, Llc.

Gestamp Severstal Kaluga, Llc

Gestamp Severstal
Vsevolozhsk Llc

Gestamp Togliatti, Llc.

Jui Li Edscha Holding Co.,
Ltd.

Edscha Velky Meder S.R.O.

Gestamp Finance Slovakia
S.R.O.

Gestamp Nitra, S.R.O.

Edscha PHA, Ltd.
Gestamp Kartek Co, Ltd.

Adral, Matriceria y Puesta a
Punto, S.L.

Almussafes Mantenimiento de
Troqueles, S.L.U.

Autotech Engineering AIE

Bero Tools, S.L.

Diede Die Developments, S.L.

Edscha Burgos, S.A.

Edscha Santander, S.A.
Essa Palau, S.A.

Esymo Metal S.L.

Address

Mexico City

Mexico City

Mexico City
Mexico City

Mexico City

Mexico City

Mexico City

Mexico City

Mexico City

Puebla

Mexico City
Wrzeénia

Wroclaw

Oliveira de Azeméis

Vila Nova de Cerveira
Vendas Novas

Togliatti

Kaluga

Vsevolozhsk

Samarskaya

Apia

Velky Meder
Velky Meder

Bratislava

Chungcheongnam-do,
Seul

Gyeongsangnam-Do

Bizkaia

Valencia

Bizkaia
Bizkaia
Bizkaia
Burgos
Burgos

Barcelona

Linares

Country

Mexico

Mexico

Mexico
Mexico

Mexico

Mexico

Mexico

Mexico

Mexico

Mexico

Mexico
Poland

Poland

Portugal

Portugal
Portugal

Russia

Russia

Russia

Russia

Samoa

Slovakia

Slovakia

Slovakia
South Korea
South Korea

Spain

Spain

Spain
Spain
Spain
Spain
Spain

Spain

Spain

Gestamp Automocién,

S.A.

Direct
shareholdi

ng

39.37%

100.00%

25.00%

100.00%

10.00%

99

5.01%

Indirect
Sharehold

ing
70.00%
70.00%

70.00%
70.00%

70.00%

70.00%

70.00%

70.00%

30.00%

30.00%

70.00%

100.00%

65.00%

100.00%

60.63%

100.00%

58.13%

58.13%

100.00%

50.00%
100.00%

75.00%

50.00%
100.00%

100.00%

40.00%

90.00%
100.00%

100.00%

100.00%

94.99%
100.00%

40.86%

Activity

Holding

Labour services

Operating
company
Operating
company
Operating
company

Labour Services

Labour services

Operating
company

Labour services

Operating
company

Labour services

Operating
company
Operating
company

Operating
company

Operating
company
Operating
company
Operating
company

Operating
company

Operating
company

Operating
company

Holding
Operating
company

Finance company
Operating
company
Operating
company
Operating
company

Tooling

Tooling

R&D
Holding

Tooling

Operating
company
Operating
company
Operating
company

Operating
company

Other significant
shareholders

Shareho
Iding

30.00%

30.00%
30.00%
30.00%

30.00%

30.00%
30.00%

30.00%

70.00%

70.00%

30.00%

35.00%

41.87%

41.87%

50.00%

50.00%

60.00%

59.14%

Shareh
older

Mitsui
Mitsui

Mitsui
Mitsui

Mitsui
Mitsui

Mitsui

Mitsui

Ekarpen
, Ezten,
Basque
Ekarpen
, Ezten,
Basque

Mitsui

FAA

Cofides,
Seversta
|
Cofides,
Seversta
|

Jui Li
Enterpri
se,
others

PHA

GE
Sabadell

Bonmor

MA
Torre, J
Lara,
others

Segment

NAFTA

NAFTA
NAFTA
NAFTA

NAFTA

NAFTA
NAFTA

NAFTA

Minority part.

Minority part.
NAFTA
North Europe

North Europe

South Europe
South Europe
South Europe

Edscha

North Europe

North Europe

North Europe

Edscha
Edscha
Corporate
Services
North Europe
Edscha

Asia

Tooling/Equip
ment

Minority part.

R&D
Tooling/Equip
ment
Tooling/Equip
ment

Edscha
Edscha

Edscha

Minority part.



Company

Gestamp 2008, S.L.
Gestamp 2017, S.L.U.

Gestamp Abrera, S.A.

Gestamp Aragon, S.A.

Gestamp Automocion, S.A.

Gestamp Bizkaia, S.A.
Gestamp Esmar, S.A.
Gestamp Galvanizados, S.A.

Gestamp Global Tooling, S.L.

Gestamp Holding Argentina,
S.L.

Gestamp Holding Mexico, S.L.

Gestamp Holding Rusia, S.L.

Gestamp Ingenieria Europa
Sur, S.L.

Gestamp Levante, S.A.

Gestamp Linares, S.A.

Gestamp Manufacturing
Autochasis, S.L.

Gestamp Metalbages, S.A.

Gestamp Navarra, S.A.

Gestamp North Europe
Services, S.L.

Gestamp Palencia, S.A.

Gestamp Servicios, S.A.

Gestamp Solblank Barcelona,
S.A.

Gestamp Solblank Navarra,
S.L.

Gestamp Tech, S.L.

Gestamp Technology Institute,
S.L.

Gestamp Toledo, S.A.

Gestamp Tool Hardening, S.L.

Gestamp Tooling Services,
AIE
Gestamp Try Out Services,
S.L.

Gestamp Vigo, S.A.

Gestién Global de Matriceria,
S.L.

Global Laser Araba, S.L.
Industrias Tamer, S.A.

Ingenieria Global Metalbages,
S.AU.

Ingenieria y Construccion
Matrices, S.A.U.

IXCXT, S.A.U.

Loire Sociedad Anénima
Franco Espafiola

Address

Burgos

Madrid
Barcelona

Barcelona

Bizkaia

Bizkaia
Barcelona
Palencia
Bizkaia
Madrid
Madrid
Madrid
Barcelona
Barcelona
Jaén
Barcelona
Barcelona
Navarra
Bizkaia

Palencia

Madrid

Barcelona
Navarra
Palencia
Bizkaia
Toledo
Bizkaia
Bizkaia
Bizkaia

Pontevedra

Bizkaia

Alava

Barcelona

Barcelona

Bizkaia

Bizkaia

Guiplzcoa

Country

Spain
Spain
Spain

Spain

Spain

Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain

Spain

Spain

Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain

Spain

Spain

Spain

Spain

Spain

Spain

Spain

Gestamp Automocién,

S.A.
Direct Indirect
shareholdi Sha_rehold
ng ing
100.00%
100.00%
5.01% 94.99%
5.01% 94.99%
Parent
Company
85.30% 14.70%
0.01% 99.99%
5.01% 94.99%
99.99% 0.01%
10.80% 59.20%
0.01% 69.99%
25.19% 52.34%
100.00%
88.49% 11.51%
5.02% 94.98%
5.01% 94.99%
99.99% 0.01%
71.37% 28.63%
99.97% 0.03%
99.99% 0.01%
99.99% 0.01%
5.01% 94.99%
100.00%
0.33% 99.67%
99.99% 0.01%
99.99% 0.01%
100.00%
100.00%
100.00%
99.99% 0.01%
30.00%
30.00%
30.00%
100.00%
30.00%
30.00%
100.00%

100

Activity

Holding
Dormant

Operating
company
Operating
company

Holding

Operating
company
Operating
company
Operating
company
Operating
company

Holding
Holding

Holding

Operating
company
Operating
company
Operating
company
Operating
company
Operating
company
Operating
company
Consultory
services
Operating
company

Administrative
service

Operating
company
Operating
company

Dormant

Training

Operating
company

Tooling
Tooling

Tooling
Operating
company
Holding

Operating
company

Operating
company

Administrative
service

Operating
company

Operating
company

Operating
company

Other significant
shareholders

Shareho
Iding

30.00%
30.00%

22.47%

70.00%

70.00%

70.00%

70.00%

70.00%

Shareh
older

Mitsui
Mitsui

Cofides

Ekarpen
, Ezten,
Basque
Ekarpen
, Basque
P. Tio,
SA,J
Escrigas
J. Roca,
Others

Ekarpen
, Ezten,
Basque
Ekarpen
, Ezten,
Basque

Segment

Edscha
Corporate
Services
South Europe

South Europe

North Europe
South Europe
South Europe
Tooling/Equip
ment
Corporate
Services
Corporate
Services
Corporate
Services
South Europe
South Europe
South Europe
South Europe
South Europe
South Europe
North Europe
South Europe

Corporate
Services

South Europe
South Europe
Corporate
Services
Corporate
Services
South Europe
Tooling/Equip
ment
Tooling/Equip
ment
Tooling/Equip
ment

South Europe

Minority part.

Minority part.

Minority part.

South Europe

Minority part.

Minority part.

Equipment



Company

Matriceria Deusto, S.L.

Metalbages Aragon P21,
S.L.U.

Metalbages P51, S.L.U.

Mursolar 21, S.L.
Todlem, S.L.

Gestamp HardTech, AB
Gestamp Holding China, AB

Gestamp Sweden, AB

Jui Li Edscha Body Systems
Co., Ltd.

Edscha Aapico Automotive
Co. Ltd

Beygelik Gestamp Sasi
Otomotiv Sanayi Limited
Sirketi

Beycelik Gestamp Kalip Ve
Oto Yan Sanayi Pazarlama Ve
Ticaret Anonim Sirketi

Celik Form Gestamp Otomotiv
Anonim Sirketi

Automotive Chassis Products
UK Limited

Autotech Engineering R&D
Uk limited

CP Projects Limited

Gestamp Tallent, Ltd

Gestamp Washington UK
Limited

Autotech Engineering R&D
USA, Inc

Edscha Automotive Michigan,
Inc

Gestamp Alabama, Llc.
Gestamp Chattanooga |1, Llc
Gestamp Chattanooga, Llc

Gestamp Mason, Llc.

Gestamp North America, INC

Gestamp South Carolina, Llc
Gestamp Washtenaw, Llc

Gestamp West Virginia, Llc.

Address

Bizkaia
Barcelona
Barcelona

Madrid

Madrid

Lulea

Lulea

Lulea
Kaohsiung

Pranakorn Sri Ayutthaya

Kocaeli

Bursa

Bursa
Newton Aycliffe, Durham
Durham

Washington, Tyne and
Wear

Newton Aycliffe, Durham

Washington, Tyne and
Wear

Delaware
Delaware
Delaware
Delaware
Delaware

Delaware

Delaware

Delaware
Delaware

Delaware

Country

Spain
Spain
Spain
Spain
Spain
Sweden

Sweden

Sweden
Taiwan
Thailand

Turkey

Turkey

Turkey
UK

UK

UK

UK

UK

USA
USA
USA
USA
USA

USA

USA

USA
USA

USA

Gestamp Automocién,

Direct
shareholdi

ng

101

S.A.
Indirect
Sharehold
ing
100.00%

100.00%
100.00%

65.00%

58.13%

100.00%
68.95%
100.00%

50.00%
51.00%

50.00%

50.00%

25.80%

100.00%
100.00%

100.00%

100.00%
100.00%
100.00%
100.00%
70.00%
70.00%
70.00%

70.00%

70.00%

70.00%
70.00%

70.00%

Activity

Tooling

Operating
company
Dormant

Holding

Holding

Operating
company

Holding
Holding

Holding
Operating
company

Operating
company

Operating
company

Operating
company

Holding
R&D

Dormant

Operating
company

Operating
company

R&D

Operating
company
Operating
company
Operating
company
Operating
company
Operating
company

Administrative
service

Operating
company
Operating
company
Operating
company

Other significant
shareholders

Shareho
Iding

35.00%

41.87%

31.05%

49.94%

49.00%

50.00%

50.00%

74.20%

30.00%
30.00%
30.00%

30.00%

30.00%
30.00%
30.00%

30.00%

Shareh
older

Cofides

Cofides,
Seversta
|

Cofides

Jui Li
Enterpri
se
AAPIC
(o]

FAIK
GELIK

FAIK
CELIK

FAIK
CELIK

Mitsui
Mitsui
Mitsui

Mitsui

Mitsui

Mitsui
Mitsui

Mitsui

Segment
Tooling/Equip
ment

South Europe

South Europe
Corporate
Services

Corporate
Services

North Europe

Corporate
Services

North Europe

Edscha

Edscha

South Europe

South Europe
South Europe
North Europe

R&D

Tooling/Equip
ment

North Europe

North Europe
R&D

Edscha
NAFTA
NAFTA
NAFTA

NAFTA

NAFTA
NAFTA
NAFTA

NAFTA



MANAGEMENT AND BOARD OF DIRECTORS
Board of Directors

On March 3, 2017 the extraordinary General Shareholders’ Meeting of the Company amended the
Company’s Bylaws and approved a new restated text thereof and, on the same date, our Board of Directors
approved the Board Regulations (Reglamento del Consejo de Administracién) in anticipation to our intention to
initiate a public offering of our Shares. Both of them will be effective from the day after the approval and
registration of a potential prospectus with the Spanish National Securities Market Commission (Comision
Nacional del Mercado de Valores). This section describes the composition, responsibilities and functioning of
our Board of Directors, the content of our amended Bylaws as well as our Board of Directors’ Regulation that
would be effective upon a potential initial public offering of our Shares.

The Spanish Companies Act provides that the board of directors is responsible for the management,
administration and representation of a company in respect of its business matters, subject to the provisions of the
Bylaws and except for those matters expressly reserved to the general shareholders’ meetings.

Pursuant to Article 249 bis of the Spanish Companies Act, our Bylaws and our Board Regulations, the
following matters must be approved by the Board of Directors and, subject to certain exceptions, may not be
delegated to any Board of Directors’ committee or to any of our attorneys or representatives:

e The supervision of the operation of committees and the actions of delegated bodies and any
appointed executives.

e The definition of the Company’s general policies and strategies.

o The authorization or waiver of the obligations for directors resulting from the duty of loyalty in
accordance with Article 230 of the Spanish Companies Act.

o The organization and operation of the Board of Directors itself.
e  The drafting of the annual accounts and their submission to the General Shareholders’ Meeting.

e The drafting of any type of report required by law from the managing body provided that the
transaction to which the report relates cannot be delegated.

« The appointment and removal of executive Directors (consejeros ejecutivos) of the Company, and
stipulation of the contractual terms of their appointment.

« The appointment and removal of executives directly reporting to the Board of Directors or to any
of its members, and the stipulation of the basic terms of their contracts, including the
compensation.

e Any decision concerning the Directors’ compensation, within the statutory framework, and as the
case may be, the remuneration policy approved by the shareholders.

e The calling of General Shareholders’ Meetings and preparation of the agenda and proposed
resolutions.

e  The policy concerning treasury shares.

o Any powers delegated by the General Shareholders’ Meeting to the Board of Directors, save where
expressly authorized by shareholders to delegate those powers further.

In addition, as a listed company, pursuant to article 529 ter of the Spanish Companies Act, our Bylaws
and our Board Regulations, our Board of Directors will not be permitted to delegate the following specific
matters:

« The approval of the strategic and business plan, the management goals and annual budgets, the
investment and financing policies and the corporate social responsibility and dividend policies.
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The determination of the risk control and management policies, including tax risks, and oversight
of the internal information and control systems.

The definition of the corporate governance policy of the Company and of the Group; its
organization and functioning and, in particular, the approval and amendment of its own rules.

The approval of financial information which, due to being listed, the Company must periodically
publish.

The approval of investments or transactions of all kinds which due to their high value or specific
characteristics are of particular tax risk or strategic nature, save where these are approved by
shareholders.

The approval of the creation or acquisition of interests in special purpose vehicles or entities
domiciled in tax havens and any other similar transactions or operations which due to their
complexity could make the Company and its Group less transparent.

The approval, subject to a report from the Audit Committee, of transactions between the Company
or companies in its Group with directors, in accordance with Articles 229 and 230 of the Spanish
Companies Act, or with shareholders that, individually or jointly, hold a significant interest,
including shareholders represented on our Board of Directors or the boards of other companies
forming part of the same group or with persons related to them. The Directors personally subject to
the conflict or who have been nominated by the shareholders subject to the conflict must recuse
themselves from discussing and voting the relevant resolution. Only transactions that meet all of
the following three conditions will be exempt from this requirement:

o Transactions entered into pursuant to an agreement with standard conditions applied
to a wide range of clients;

o Transactions entered into for a price generally applied by the party acting as supplier;
and

o Transactions the value of which does not exceed 1% of the Company’s annual
turnover.

The definition of the Company’s tax strategy.

In cases of emergency, duly justified, decisions on the above matters in relation to article 529ter may

be adopted by delegated bodies or persons. Such decisions must be ratified at the first board meeting held after
the adoption of the relevant decision.

Composition and governance of the Board of Directors

As of the date of this annual report, our Board of Directors is comprised as follows:

Name Position
FrancisCo JOSE RIDEIAS MEIA .......cuiuiiiiiiiiiirieer et Chairman
Holding Gonvarri, S.L. (represented by Juan Maria Riberas Mera) .........ccccocovevvienennnnnenn, Director
Gestamp Bizkaia, S.A. (represented by Francisco José Riberas Mera)..........cc.cooevvrereennnn, Managing Director
Risteel Corporation, B.V. (represented by Francisco LOpez Pefia) .........c.ccocoverereieneninicnnens, Director
Autotech Engineering, A.l.E. (represented by Juan Maria Riberas Mera) ..........cccccoeevvvennnn, Director
ANGEl GAMDOA LIONA. ... .ottt bbb e Director
Geert Maurice Van POEIVOOITE ..........ccoeiiiiiiiiercee e Director
NODOTU KBESU. ...ttt bbbttt e Director
TOMOTUMI OSAKI.....cvieciiitiieieet bbb n e ene e Director
David VAZQUEZ PASCUAI .........ccueiiiiiiiiiiiiieise ettt sttt Secretary non-
member
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The Bylaws provide for a Board of Directors consisting of between nine and 15 members. In
accordance with the resolutions approved by the General Sharecholder’s Meeting on March 3, 2017, as from the
earlier of (i) the day after the potential approval and registration of a prospectus with the Spanish National
Securities Market Commission (Comision Nacional del Mercado de Valores) or (ii) April 18, 2017, our Board
of Directors shall be comprised of 12 members, of which five shall be independent Directors, two shall be
executive Directors, three shall be proprietary Directors and two shall be considered as “other external” Director

Pursuant to the Spanish Companies Act, a director is categorized as “independent” if he or she has been
appointed based on his or her personal and professional conditions and is able to perform his or her duties
without being impaired by his or her relationships with us, our significant shareholders or our senior
management. The Spanish Companies Act sets out a series of objective criteria which may prevent a director
from being categorized as “independent”. Based on this criteria, two Directors do not fulfil the conditions to be
categorized as “independent” Director and therefore, the Company has categorized them as “other external”
Directors.

According to our Bylaws, our Directors are elected by the General Shareholders” Meeting to serve for a
term of four years, and may be re-elected to serve for an unlimited number of terms. However, independent
Directors who have served as such for more than twelve years shall not continue to be categorized as
“independent”. If a Director does not serve a full term, the Board of Directors may fill the vacancy by
appointing a replacement Director to serve until the next General Shareholders’ Meeting is held subject to
subsequent approval at a General Shareholders’ Meeting (nombramiento por cooptacién). Any natural or legal
person may serve on the Board of Directors, except for persons specifically prohibited by applicable law. A
Director may be removed from office by the shareholders at a General Shareholders’ Meeting, even if such
removal is not included on the agenda for such General Shareholders’ Meeting.

According to our Board Regulations, that will become effective as from the earlier of (i) the day after
the potential approval and registration of a prospectus with the Spanish National Securities Market Commission
(Comision Nacional del Mercado de Valores) or (ii) April 18, 2017, our Directors must tender their resignation
to the Board of Directors, which may accept such resignation, at its discretion, under the following
circumstances: (i) dismissal from their positions or charges, in the case of executive Directors; (ii) when such
Director’s participation on the Board of Directors is contrary to applicable law or our Bylaws for reasons of
ineligibility or incompatibility; (iii) in the case of proprietary Directors, where the Director had been appointed
to represent a shareholder that transfers all of its Shares or part of its Shares and such transfer requires the
removal of the Director by such transferring shareholder pursuant to Spanish corporate regulations; (iv) in the
case of independent Directors, where it cannot be deemed as such according to Spanish law; (v) when it is
resolved by a majority of two thirds of the Board of Directors if such Director’s participation on the Board of
Directors jeopardizes or prejudices the interest, credit or reputation of the Company or if the Director breaches
his or her duties as decided by the Board of Directors pursuant to a report from the Nominations and
Compensation Committee; or (vi) when the Director loses his or her honourability, suitability, solvency,
competence, availability or commitment with his or her office.

The chairman of the Board of Directors is elected from among the members of the Board of Directors.
One or more vice-chairmen, who act as chairman in the event of the chairman’s absence or incapacity, may be
elected among the members of the Board of Directors. Pursuant to Article 529 septies of the Spanish Companies
Act and to the Board Regulations, if the chairman of the Board of Directors is an executive director, the Board
of Directors shall appoint a coordinating director (consejero coordinador) among the independent Directors. In
accordance with the above, it is expected that the new Board of Directors shall appoint Mr. Alberto Rodriguez-
Fraile as coordinating director, as soon as possible after the approval and registration of this Prospectus with the
Spanish National Securities Market Commission (Comisién Nacional del Mercado de Valores). The
coordinating director has the power to include new items on the meeting’s agenda, to coordinate non-executive
directors, to coordinate the plan for the succession of the chairman and to lead, if necessary, the regular
evaluation of the chairman of the Board of Directors. The secretary and, where applicable, the vice-secretary of
the Board of Directors, do not need to be directors. Moreover, the Board of Directors is entrusted with calling
shareholders’ meetings and implementing shareholders’ resolutions. In the event of a deadlock, the chairman of
the Board of Directors shall have a casting vote.

The chairman of the Board of Directors may call a meeting of the Board of Directors whenever he or

she considers it necessary. The chairman of the Board of Directors is also required to call a meeting of the Board
of Directors at the request of one-third of the members of the Board of Directors or, where applicable, at the
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request of the vice-chairman or the coordinating director. According to our Board Regulations, our Board of
Directors shall meet at least six times a year.

Our Bylaws provide that the majority (half plus one) of the members of the Board of Directors
(attending in person or represented by proxy by another director) constitutes a quorum. Except as otherwise
provided by law and in the Board Regulations, resolutions of the Board of Directors are approved by an absolute
majority of the Directors attending or represented at a Board of Directors’ meeting.

The following table sets forth, as of the date after a prospectus is potentially approved and registered
with the Spanish National Securities Market Commission (Comision Nacional del Mercado de Valores), the
name and title of each member of the Board of Directors and is followed by a summary of biographical
information of each Director.

Shareholder

Date of first Expiry date of

Name appointment appointment Title represented Category
Cesar Cernuda Rego 03/03/17 03/03/21 Member - Independent
Ana Garcia Fau 03/03/17 03/03/21 Member - Independent
Noboru Katsu 12/23/16W 03/03/21 Member Acek, Desarrollo y Proprietary
Gestion Industrial,
S.L@
Francisco Lopez Pefia 03/03/17 03/03/21 Member - Executive®
Tomofumi Osaki 12/23/16® 03/03/21 Member Acek, Desarrollo y Proprietary
Gestién Industrial, S.L.
@
Francisco José Riberas Mera 06/30/12%) 03/03/21 Chairman - Executive®
Juan Maria Riberas Mera 03/03/17 03/03/21 Vice-Chairman Acek, Desarrollo y Proprietary
Gestion Industrial, S.L.
Alberto Rodriguez-Fraile Diaz 03/03/17 03/03/21 Member - Independent
(Coordinating
Director)
Javier Rodriguez Pellitero 03/03/17 03/03/21 Member - Independent
Pedro Sainz de Baranda Riva 03/03/17 03/03/21 Member - Independent
Gonzalo Urquijo Fernandez de Araoz 03/03/17 03/03/21 Member - Other External®
Geert Maurice Van Poelvoorde 06/29/15® 03/03/21 Member - Other External ®

(1) These Directors were re-appointed by our General Shareholders’ Meeting on March 3, 2017.

(2) The appointment of Mr. Tomofumi Osaki and Mr. Noboru Katsu was proposed by Mitsui & Co. Ltd. to Acek, Desarrollo y
Gestion Industrial, S.L. in accordance with the provisions of Gestamp 2020 Shareholders’ Agreement. See “Principal and Selling
Shareholders—Shareholders” Agreements—Gestamp 2020 Shareholders’ Agreement”.

(3) Mr. Francisco Lépez Pefia is the Chief Financial Officer of the Company.
(4) Mr. Francisco José Riberas Mera is the Chief Executive Officer of the Company.

(5) Mr. Gonzalo Urquijo Fernandez de Araoz has beeen appointed as Director in consideration of his experience and knowledge
of the automotive sector and not due to any agreement with the ArcelorMittal Group. Mr. Urquijo does not represent ArcelorMittal nor any
other company in the Board of Directors of the Company.

(6) Mr. Geert Maurice Van Poelvoorde has been appointed as Director of the Company in accordance with the undertaking
assumed by Acek to the ArcelorMittal Group. Mr. Van Poelvoorde is currently also director of Holding Gonvarri, S.L., which, as mentioned
above is a company in which Acek holds a 65% capital and ArcelorMittal holds the remaining 35%.

Francisco José Riberas Mera. President of Gestamp Automocién and its Chief Executive Officer. He
holds a “Licenciatura en Derecho” (University Degree in Law) and “Licenciatura en Ciencias Econdmicas y
Empresariales” (University Degree in Business), both from Comillas University—ICADE (Madrid). He is a
founder and the Chief Executive Officer of Gestamp Automocidn since 1997. Mr. Francisco José Riberas was a
member of the board of Aceralia (now ArcelorMittal) from 1998 to 2001. Prior to the establishment of Gestamp,
he held various management positions in Gonvarri Group since 1989. He is a shareholder and director in other
companies belonging to Grupo Acek, including Gonvarri, Gestamp Renewables and Inmobiliaria Acek groups.
He also holds a directorship position in CIE Automotive, S.A.

Juan Maria Riberas Mera. Proprietary Director and Vice-Chairman of Gestamp Automocion. He
holds a “Licenciatura en Derecho” (University Degree in Law) and “Licenciatura en Ciencias Econdmicas y
Empresariales” (University Degree in Business), both from Comillas University—ICADE (Madrid). He joined
Gonvarri in 1992 and he is currently its Chairman and CEO. He promoted Gestamp Renewables where he has
been Chairman and CEQ since its incorporation in 2007. He is a shareholder and director in other companies
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belonging to Grupo Acek, including the Gonvarri, Gestamp Renewables and Inmobiliaria Acek groups. He also
holds a directorship position in CIE Automotive, S.A.

Francisco Lopez Pefia. Chief Financial Officer of Gestamp Automociéon. “Ingeniero de Caminos,
Canales y Puertos” (University Degree in Civil Engineering) at Universidad Politécnica de Barcelona, and
Master in Business Administration (MBA) at IESE (Barcelona). He joined Gestamp in 1998 as Corporate
Development Director and he is a member of the Board of Directors since 2009. Prior to joining Gestamp
Automocion, he held various management positions in industrial mineral and textile sectors. He also holds a
directorship position in CIE Automotive, S.A. as the person appointed by Acek to discharge its duties as a
corporate director of CIE Automotive, S.A.

Noboru Katsu. Proprietary Director of Gestamp Automociéon. He is Managing Officer, Chief
Operating Officer of Iron & Steel Products at Mitsui and as of April 1, 2017, he will be General Manager of Iron
& Steel Products at Mitsui. He joined Mitsui in 1981 and has held several positions within this company. Mr.
Katsu graduated from the Faculty of Liberal Arts of the International Christian University (Tokyo) and holds an
Executive Course (PMD) from Harvard University.

Tomofumi Osaki. Proprietary Director of Gestamp Automocién. He is General Manager of the
Investment & Planning division of Iron & Steel Products at Mitsui and as of April 1, 2017, he will be Executive
Managing Officer of Automotive Parts Business Division at Mitsui. He joined Mitsui in 1988 and has held
several positions within this company. Mr. Osaki graduated from the Faculty of Economics of the Wakayama
University.

César Cernuda Rego. Independent Director of Gestamp Automocién. Mr. Cernuda is President at
Microsoft Latin America and Corporate Vice President at Microsoft Corporation. Before taking that position, he
was Vice President of Microsoft Business Solutions International and member of the Microsoft International
executive board. Mr. Cernuda was also general manager for Microsoft Business Solutions Europe, Middle East
and Africa (EMEA) and held several positions at EMEA headquarters. Mr. Cernuda started his career in the
banking industry, working on the launch of Banco 21 (currently known as Banco Gallego). He later joined
Software AG, where he successfully developed a new business channel for the company’s products and services
sales. He also ran the financial sector division for Spain and Portugal. He earned a Bachelor’s degree in
Business Administration and Marketing from ESIC University in Spain, and completed a Management
Development Program (PDD) from IESE Business School at the University of Navarra in Spain.

Ana Garcia Fau. Independent Director of Gestamp Automocion. Mrs. Garcia has worked over the last
20 years at McKinsey & Company, Goldman Sachs, Wolff Olins, Telefénica Group and hibi (formerly Yell
Group). Throughout her professional career in Telefénica Group, she held several positions at TPI-Paginas
Amarillas, such as CFO and Managing Director of Corporate Development. At the same time, she was member
of the Board of Directors of Publiguias-Chile, TPI Peru, TPI Internacional, Telinver-Argentina and Adquira,
among others. In Yell-hibu, she served as CEO for Spain and Latin America for 7 years, as a member of its
International Executive Committee and as International Chief Strategy and Business Development Officer. She
is member of the Board of Directors of Eutelsat Communications S.A. and Merlin Properties SOCIMI, S.A.
Mrs. Garcia holds a “Licenciatura en Derecho” (University Degree in Law) and “Licenciatura en Ciencias
Empresariales” (University Degree in Business) from Comillas University—ICADE (Madrid) and an MBA in
Business Administration from MIT Sloan School of Management (Cambrigde, MA).

Alberto Rodriguez-Fraile Diaz. Independent Director of Gestamp Automocién and founder, co-owner
and chairman of the board of directors of Asesores y Gestores Financieros, S.A. Mr. Rodriguez-Fraile initiated
his career as financial assistant at Merrill Lynch. He holds a Business Administration degree with a major in
Economy from University of Miami and a PADE Program from IESE. In addition, Mr. Rodriguez-Fraile holds
the titles of Registered Options Principal, Financial and Operation Principal and Securities Principal from the
Securities Exchange Commission and the National Association of Securities Dealers.

Javier Rodriguez Pellitero. Independent Director of Gestamp Automocién. Mr. Rodriguez is the
General Secretary of the Spanish Banking Association (Asociacion Espafiola de la Banca). After initiating his
career as lawyer at Uria Menéndez Abogados, Mr. Rodriguez joined the body of State’s Attorneys (Abogados
del Estado) and occupied several offices both at the Spanish National Securities Market Commission (Comisién
Nacional del Mercado de Valores) and the Spanish Banking Association (Asociacion Espafiola de la Banca).
He holds a “Licenciatura en Derecho” (University Degree in Law) and “Licenciatura en Ciencias
Empresariales” (University Degree in Business), both from Comillas University—ICADE (Madrid).
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Pedro Sainz de Baranda Riva. Independent Director of Gestamp Automocién. Mr. Sainz de Baranda
has developed a significant part of his career at the Otis Group (United Technologies Corporation) Elevator
Company, where he has been, among other positions, President of Otis Elevator Company, and CEO and
General Manager of Zardoya Otis, S.A. He holds a Mining Engineering degree from Universidad de Oviedo and
obtained a PhD in Engineering from Rutgers, the State University of New Jersey, New Brunswick, NJ. He also
holds an MBA in Business Administration from MIT Sloan School of Management (Cambrigde, MA).

Gonzalo Urquijo Fernandez de Araoz. Other external Director of Gestamp Automocién. Mr. Urquijo
is currently the Executive Chairman of Abengoa. He began his career in the banking sector, first in Citigroup
and then in Credit Agricole. In 1992 he joined Aristrain (now ArcelorMittal), a company within the steel
industry, as financial director and in 2005 he was appointed member of its executive committee. He took part in
the takeover launched by Mittal Steel in 2006. In 2010 he was appointed Chairman of ArcelorMittal Espafia and
in 2015 advisor to the Chairman of the whole Group. Mr. Urquijo holds an Economics degree from Yale
University and an MBA from IE Business School (Madrid).

Geert Maurice Van Poelvoorde. Other external Director of Gestamp Automocion. Mr. Van
Poelvoorde is the CEO of ArcelorMittal Europe Flat since 2014. He started his career in 1989 as a project
engineer at the Sidmar Gent hot strip mill. In 2005, Mr. Van Poelvoorde returned to ArcelorMittal Gent to take
up the position of chief operating officer primary. In 2008, he became CEO of ArcelorMittal Gent with direct
responsibility for primary operations. He was appointed CEO of the Business Division North within Flat Carbon
Europe in 2009. Mr Van Poelvoorde graduated from the University of Gent, Belgium, with a degree in civil
engineering and electronics.

The following table sets out all entities in which the members of the Board of Directors have been
appointed as members of administrative, management or supervisory bodies, or in which they have held
partnership positions at any time during the five-year period preceding the date of this annual report, indicating
whether or not each person is still a member of any such bodies or holds any shares in any such entities.

Name Entity Sector Title In office
César Cernuda Microsoft Latin Information President Yes
America Technology
Microsoft Information Corporation Vice Yes
Corporation Technology President
Plataforma Solidaria NGO Honorary Patron Yes
Asturias
Ana Garcia Frau Renovalia Energy Renewable energy Non-executive Yes
Director
Technicolor Media and Non-executive Yes
entertainment Director
Eutelsat Communications Non-executive Yes
Communications satellites Director
Merlin Properties Real Estate Non-executive Yes
Director
Hibu Digital advertising Chief Strategy and No
Business
Development
Officer, CEO of
Spain and Latin
America and
member of the
Executive
Committee
Noboru Katsu Muitsui Group. Iron, Steel and Steel  Executive Managing Yes
Services Offer, Chief
Operating Officer of
Iron & Steel
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Name Entity Sector Title In office
Senior Vice No
President &
Divisional Operating
Officer of Iron &
Steel Products Div.,
Europe, the Middle
East and Africa
Business Unit of
Mitsui & Co.
Europe Plc.
Director of Mitsui & Yes
Co. Steel Ltd.
Director od Euro- No
Mit Staal BV
NuMit LLC Steel Services Director Yes
GEG (Holdings) Energy Director Yes
Limited
Group Acek Automotive and Director Yes
steel products
Mi-King s.r.o. Steel products Director No
Francisco Lépez Pefia Gestamp Group Automotive Director Yes
CIE Automotive Auto parts Proprietary Director  Yes

Tomofumi Osaki

Francisco José Riberas Mera

Mitsui Group

Steel Technologies
LLC
Group Acek

Siam Yamato Steel
Company Limited
Vina Kyoei Steel
Limited

Mahindra Sanyo
Special Steel Private
Limited

MS Avant Limited

Group Acek

Gestamp Group
CIE Automotive

Sideacero group
Asociacion de la

Iron, Steel and Steel
Services

Steel

Automotive and
steel products
Steel products

Steel

Steel

Steel

Steel products,
renewable energies
and real estate
Automotive

Auto parts

Scrap
Support to Basque

Empresa Familiar de enterprises

Euskadi
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and representantive
of Acek at the
Corporate Social
Responsibility
Committee

General Manager, Yes
Automotive Parts

Business Div. Iron

& Steel Products

Business Unit of

Mitsui & Co. Ltd.

General Manager, No
Investment &

Planning Div. Iron

& Steel Products

Business Unit of

Mitsui & Co. Ltd.

Director of MBK Yes
Global Metal

Management

Director of Bangkok No
Coil Center Co. Ltd.

Director Yes
Director Yes
Director No
Director No
Director No
Director No
Joint executive Yes
Director

Executive Chairman  Yes
Proprietary Director  Yes
and member of the
Executive

Committee and
Nomination and
Compensation

Committee
Director Yes
Treasurer Yes



Name Entity Sector Title In office
Fundacion Endeavor ~ Support to Representative of Yes
Espafa entrepeneurs Gestamp Servicios,
S.A. as Trustee
Princesa de Asturias NGO Member of the Yes
Foundation Board of Trustees
Juan Maria Riberas Mera Group Acek Steel products, Joint executive Yes
renewable energies  Director
and real estate
Gonvarri Group Steel products Executive Chairman  Yes
Gestamp Renewable energy Executive Chairman  Yes
Renewables
CIE Automotive Auto parts Proprietary Director  Yes
Sideacero group Scrap Director Yes
Juan XXIII NGO Member of the Yes
Foundation Board of Trustees
Alberto Rodriguez-Fraile Administracion de Financial services Chairman of the Yes
Asesores y Gestores Board of Directors
Financieros, S.A.
Javier Rodriguez Pellitero Asociacion Espafiola  Financial services General Secretary Yes
de la Banca
Pedro Séinz de Baranda Mecalux Warehousing Independent Yes
Riva Director
Zardoya Otis Elevators and other ~ Proprietary Director  Yes
machinery
Savera Auto and elevator Independent Yes
parts Advisory Director
Banco Sabadell Financial Services Independent Yes
Advisory Director
Otis Elevator Elevators and other ~ Executive Chairman  No
Company machinery
Zardoya Otis Elevators and other ~ Chief Executive No
machinery Officer
University Carlos Il Non-profit Social Counsel Yes
organization Member
Gonzalo Urquijo Fernandez ~ Abengoa Renewable energy Executive Chairman  Yes
de Araoz
Aperam, S.A. Steel products Director No
ArcelorMittal Steel products Chairman No
ArcelorMittal Steel products Chairman Yes
Espafia, S.A.
Fertiberia Chemical products  Independent No
Director
Holding Gonvarri, Steel products Director No
S.L.
Hesperia Foundation NGO President Yes
Princesa de Asturias NGO Member of the Yes
Foundation Board of Trustees
Vocento Media and Independent Yes
entertainment Director
Geert Maurice Van ArcelorMittal Steel products Chief Executive Yes
Poelvoorde Europe Flat Officer
Holding Gonvarri, Steel products Director Yes

As of the date of this annual report, the Executive Director, Mr. Francisco Lopez Pefia holds 690,600
Shares and has received loans from the Company in the amount of €3.0 million to fund such purchase. Such
Shares were purchased and the loan by the Company was received by Mr. Lopez Pefia pursuant to the offer
extended by Acek and the Company during 2016 to the senior managers and key employees of the Group to

purchase Shares.

Board Committees

In compliance with the Spanish Companies Act and our Bylaws and our Board Regulations, our Board

S.L.
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of Directors has an audit committee (the “Audit Committee”) and a nominations and compensation committee
(the “Nominations and Compensation Committee”). Our Bylaws also entitle us to create other internal
committees.

Audit Committee

The composition, responsibilities and rules of the Audit Committee are regulated by our Board
Regulations.

The members of the Audit Committee are appointed by our Board of Directors among its members.
Our Board Regulations require the Audit Committee to have between three and five members, all of them to be
non-executive Directors and the majority of them to be independent Directors. All the members of the Audit
Committee, and specially its chairman, must be appointed taking into account its knowledge and experience in
accountancy, auditing and risk management standards.

The chairman of the Audit Committee is appointed by the committee among its independent members
for a maximum term of four years. The secretary of the Board of Directors will act as secretary of the Audit
Committee.

The members of the Audit Committee are:

Name Title Category
Javier Rodriguez Pellitero Chairman Independent

Juan Maria Riberas Mera Member Proprietary

Ana Garcia Fau Member Independent

The Audit Committee is responsible for, among others:

e reporting to the General Shareholders’ Meeting on any matters within the Audit Committee’s authority;

e supervising the efficiency of our internal controls, internal audit and risk control and management
functions, and discussing with our external auditors any significant weaknesses in the internal control
systems identified during the audit process;

e overseeing the process of drafting and filing of our regulated financial information;

e making proposals to the Board of Directors for submission to the General Shareholders’ Meeting
regarding the appointment, re-election and substitution of the external auditors, the relevant terms and
scope of work and preserving the independence of the auditors in the exercise of the audit works;

e liaising with our external auditors in order to receive information about any matters that might
jeopardize such auditors’ independence and any other matters related to the audit process and to any
other legal communications regarding the auditing and technical standards applied to auditing;

e prior to the completion of the auditors’ report on the annual accounts, issuing an annual report
containing the Audit Committee’s opinion on the independence of the appointed external auditors and
describing any other services rendered by the external auditors or their related entities to us or our
related entities;

e proposing to the Board of Directors the risk control and management policy;

e reporting in advance to the Board of Directors on any matters envisaged in the legislation, Bylaws and
the Board Regulations, and in particular, on the interim financial information to be disclosed
periodically, on the incorporation or acquisition of equity interests in special purpose vehicles or
companies incorporated in tax havens and on related party transactions; and

e monitor the compliance of the internal codes of conduct and the corporate governance rules.

The Audit Committee will meet as many times as necessary, and every time its chairman considers it
convenient. In any case, the committee chairman will call a meeting of the Audit Committee whenever the
Board of Directors or its chairman requests the preparation of a report or the adoption of a proposal, or
whenever it is requested by at least two members of the Audit Committee.

The creation of the Audit Committee and the appointment of its members was approved by our Board
of Directors on March 3, 2017 and will be effective from the day after the potential approval and registration ofa
prospectus with the Spanish National Securities Market Commission (Comision Nacional del Mercado de
Valores).
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Nominations and Compensation Committee

The composition, responsibilities and rules of the Nominations and Compensation Committee are
regulated by our Board Regulations.

The members of the Nominations and Compensation Committee are appointed by our Board of
Directors among its members. Our Board Regulations require the Nominations and Compensation Committee to
have between three and five members, all of them to be non-executive Directors and the majority of them to be
independent Directors.

The chairman of the Nominations and Compensation Committee is appointed by the committee among
its independent members. The secretary of the Board of Directors will act as secretary of the Nominations and
Compensation Committee.

The members of the Nominations and Compensation Committee are:

Name Title Category
Alberto Rodriguez-Fraile Diaz Chairman Independent

Noboru Katsu Member Proprietary

Gonzalo Urquijo Fernandez de Araoz Member Other External

Pedro Sainz de Baranda Riva Member Independent

The Nominations and Compensation Committee is responsible for, among others:

e evaluating the competence, knowledge and experience required within the Board of Directors and
evaluating the time and resources required for Directors to carry out their tasks;

e setting representation objectives for the underrepresented gender in the Board of Directors, and
setting the procedures to accomplish such objectives;
issuing the proposals for the appointment, re-election or removal of independent Directors;
reporting on proposals for the appointment, re-election or removal of other types of Directors;
reporting on the appointment or removal of the senior management and on the basic terms of senior
management agreements;

e examining and organizing, in the most appropriate way, the replacement of the chairman of the
Board of Directors and of executive Directors and, if applicable, making proposals to the Board of
Directors in order for such replacements to take place in an orderly and well-planned manner;

e making proposals to the Board of Directors on the compensation policies for Directors and senior
management;
overseeing compliance with the compensation policies; and
reviewing periodically the compensation policies of the directors and the senior management,
including the shares compensation schemes and their application, ensuring that they are
proportionate among the Directors and senior management.

The Nominations and Compensation Committee will meet as many times as necessary and every time
its chairman considers it convenient. In any case, the committee chairman will call a meeting of the
Nominations and Compensation Committee whenever the Board of Directors or its chairman requests the
preparation of a report or the adoption of a proposal, or whenever it is requested by at least two members of the
Nominations and Compensation Committee.

The creation of the Nominations and Compensation Committee and the appointment of its initial
members was approved by our Board of Directors on March 3, 2017 and will be effective from the day after the
potential approval and registration of a prospectus with the Spanish National Securities Market Commission
(Comisidn Nacional del Mercado de Valores).

Conflicts of Interest

Pursuant to Article 22 of our Board Regulations we will face a conflict of interest in situations where
our interests collide directly or indirectly with the personal interest of a Director. There is a personal interest of a
Director in a matter when it affects him/her or a related party, and, for proprietary Directors, when it affects the
shareholder or shareholders which appointed him/her or proposed his/her appointment or to persons directly or
indirectly related to them.

111



Our Directors are required to avoid situations which could give rise to a conflict between their duties to
us and their private or other interests. In particular, pursuant to Article 229 of the Spanish Companies Act, our
directors (and related parties to directors) should abstain from:

e carrying out transactions with us, excluding ordinary transactions, of limited amount and undertaken in

standard conditions applicable to all customers;

using our name or its condition as director to unduly influence private transactions;

making use of corporate assets, including confidential information, for private use;

taking advantage of our business opportunities;

obtaining advantages or compensations from third parties other than us in relation to the fulfilment of

their obligations as directors, unless they are mere expressions of courtesy; and

e carrying out activities on their own or on behalf of third parties, which may compete with us or which
could put the director in a permanent conflict with our interests.

Our Directors are required to report to the Board of Directors any circumstances that may give rise to a
direct or indirect conflict of interest as soon as they become aware of such circumstances.

In any event, each member of the Board of Directors must refrain from attending and participating in
deliberations and votes affecting matters including by way of proxy vote in which they (or a related party, as
defined in applicable law) have a direct or indirect conflict of interest.

Additionally, Directors should abstain from engaging in commercial or professional transactions which
may give rise to a conflict of interest, without having first informed and received approval from the Board of
Directors, which shall request a report from the Audit Committee. Such authorization shall not be necessary for
transactions entered into with us if all of the following conditions are met in respect of the relevant transactions:
(a) the transaction is entered into pursuant to an agreement with standard conditions applied to a wide range of
clients; (b) the transaction is entered into for a price generally applied by the party acting as supplier; and (c) the
transaction does not exceed 1% of the Company’s annual turnover. Such authorization shall be granted by the
general shareholders’ meeting when the relevant transaction consists in obtaining an advantage or compensation
from a third party or exceeds from 10% of the Company’s assets.

To the best of our knowledge, as of the date of this annual report, there are no actual or potential
conflicts of interest amongst our Directors and senior management and none are engaged in self-dealing or
personally engaged in any business that could be deemed as part of our operations..

In particular, Mr. Francisco José Riberas Mera and Mr. Juan Maria Riberas Mera have notified to the
Board of Directors that they are shareholders and directors, directly or through other companies, of Acek and its
subsidiaries. Acek is the parent company of a group of companies that perform, among others, the following
industrial activities:

o steel center services (flat steel, aluminum, steel rods), for automotive makers (OEMs and suppliers like
Gestamp) for road safety (barrier systems) for storage systems, and manufacturing of metal parts and
structures for renewable energy plants (solar structures, wind towers, etc.);

e own and lease certain real estate assets; and

e promotion, development and building of wind farms and biomass renewable projects.

As of December 31, 2016 Acek held, directly or through subsidiaries, a shareholding of 24.82% of CIE
Automotive, S.A., an independent Tier 2 automotive component manufacturer whose activities comprise, among
others, the design, manufacturing and distribution of certain auto parts in relevant markets but in any case
different to those where we operate.

In addition to the above, Mr. Geert Maurice VVan Poelvoorde sits on the Board of Directors of Gestamp
Automocion as a “other external director” representing ArcelorMittal. Mr. Van Poelvoorde is also a director of
Holding Gonvarri S.L. (the parent company of the Gonvarri Group in which Acek holds 65% of its share capital
and ArcelorMittal holds the remaining 35%), pursuant to an agreement between Acek and ArcelorMittal.
Another Director that sits on our Board also as “other external director” is currently Chairman of ArcelorMittal
Espafia, although he does not have any executive functions there. He has been appointed as Director in
consideration of his experience and knowledge of the automotive sector and not due to any agreement with the
ArcelorMittal Group.

Finally, two representatives of Mitsui sit on our Board of Directors. Mitsui directly holds 600,693
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shares of Gestamp 2020 representing 25% of its share capital and therefore, indirectly, 72,083,160 Shares of the
Company, representing 12.53% of the share capital of the Company. Mitsui is a Japanese corporation with
different business units some of them similar to certain of the activities of the Acek Group, including trading
and processing of steel.

Market Abuse Internal Regulation

We have implemented a defined and transparent set of rules and regulations for corporate governance
that is compliant with all applicable Spanish governance standards.

On March 3, 2017, our Board of Directors approved the internal securities markets code of conduct
(Reglamento Interno de Conducta en los Mercados de Valores) (the “Market Abuse Internal Regulation”),
effective from such date. The Market Abuse Internal Regulation regulates, among other things, our Directors’
and managers’ conduct with regard to the treatment, use and disclosure of inside information in a manner
consistent with Commission Regulation (EC) No. 596/2014 of the European Parliament and of the Council of
April 16, 2014 on market abuse (market abuse regulation). The Market Abuse Internal Regulation applies to,
among other persons, all members of the Board of Directors, senior management and employees who have
access to inside information and to our external advisors when they handle such inside information.

The Market Abuse Internal Regulation, among other things:

e establishes the restrictions on, and conditions for, the purchase or sale of our securities or other
financial instruments by persons subject to the Market Abuse Internal Regulation, and by those who
possess material non-public information;

e provides that persons subject to the Market Abuse Internal Regulation shall not engage in market
manipulation with respect to our securities or other financial instruments;

e provides that we shall not engage in open market acquisitions with a view to manipulating the market
price of our securities or our other financial instruments, or to favoring any particular shareholder;

e provides guidance on the actions relating to the acquisition of treasury shares; and

o sets forth the obligation for the Regulatory Compliance Unit to monitor the compliance with the
Market Abuse Internal Regulation, for which purposes it will have powers which include, among
others, the creation and update of a register of persons subject to the Market Abuse Internal Regulation
and the request of information to such persons.

Ethics Code of Conduct

In December, 2011, we adopted an Ethics Code of Conduct to maintain a corporate culture that is
ethical and in compliance with the law. The Ethics Code of Conduct is applied at all levels of our organization
and affects all the employees within the Group, including any subsidiary in which we are a majority shareholder.
The Code of Conduct is translated to the 16 languages used across the Group.

Our Ethics Code of Conduct is the mainstay of our commitment to integrity and a point of reference for
any Gestamp Group employee who may have any doubt about what they are expected to do in a given situation.
It contains a number of rules of conduct that are based on our Corporate Principles and on the ten principles of
the United Nations’ Global Compact regarding human rights, labor and environmental standards and fight
against corruption. Besides rules related to financial information like truthfulness and handling information,
there are other rules based on the behavior of and with employees and regulate the relationships with third parts
(suppliers, public administrations and communities).

During its implementation, all employees received the training necessary to understand and apply the
Ethics Code of Conduct and a procedure to ensure the continuity of this process with new hires is already
established. The main goal of the training is to ensure that the message received by each employee was the same
regardless of professional category, country or culture.

The Ethics Committee is the internal body responsible to ensure compliance with the Ethics Code of
Conduct and its correct interpretation. Its functions and composition, the communication channels and process
for complaints and the internal investigation process to assess whether breaches of the Code take place were set
in the Regulations of Ethics Committee in 2013. Among the objectives of these Regulations of Ethics
Committee is to ensure that those filing such complaints in good faith are held harmless and, at the same time, to
preserve the honor and the presumption of innocence of all employees with regard to malicious or unfounded
communications.
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The Compliance Office, who reports to the Ethic Committee and is responsible for receiving, guiding,
following-up and reporting and documenting the communications (breaches, doubts and suggestions) received
from the Reporting and Whistleblowing Channels.

There are different Reporting and Whistleblowing Channels available for Gestamp employees and third
parties. They may contact are the Human Resources’ representatives appointed at each of the plants, by e-mail
directed to a generic email box at the compliance office or via telephone hotline managed by a specialized
independent third party

Since 2014, audits to assess the actual level of implementation, the degree of awareness of the Ethics
Code of Conduct among Gestamp Group employees, and the functioning and use of the established complaints
channels are conducted by an independent external auditor. These audits serve to identify certain aspects that
can be improved and to carry out action plans to solve those aspects and to improve the application and
awareness of the Ethics Code of Conduct.

Corporate Governance

The Spanish Companies Act sets forth certain legal provisions related to corporate governance
mandatorily applicable to Spanish listed companies. We believe that we comply with the requirements of the
Spanish Companies Act.

Additionally, the Spanish Corporate Governance Code for Listed Companies (Cédigo de Buen
Gobierno de las Sociedades Cotizadas) approved by the CNMV in February 2015 (the “Corporate Governance
Code”) sets out certain recommendations on corporate governance to be considered (“comply or explain”) by
the companies listed in Spain. We believe that we substantially comply with the recommendations of the
Corporate Governance Code.

Although some of our practices currently vary from the recommendations in certain aspects, we are
committed to follow strict corporate governance policies and we intend to adapt our practices as appropriate to
all the principles of good governance contained in the Corporate Governance Code, as soon as possible after
Admission, in a consistent manner.

Our corporate practices currently vary from the recommendations in the following ways:
= Recommendation 4: As of the date of this annual report, we have a limited number of

shareholders, and thus we have not discussed if a policy of communication and contacts with
shareholders, proxy advisors and institutional investors is necessary.

However, once and if we decide to proceed with an initial public offering of our Shares and they
are admitted to trading, we will consider as a priority the implementation of a policy of
communication and contacts with shareholders, proxy advisors and institutional investors, under
the principles of transparency and respect to these parties. The Board of Directors will, as the case
may be, approve this policy within a reasonable timeframe, and the policy will be subsequently
made available in our website together with information related to how the policy is put in
practice.

=  Recommendation 7: The Company currently does not, and does not foresee to, broadcast the
general shareholders’ meetings in our website.

=  Recommendation 11: As of the date of this annual report, we do not, and do not foresee to, pay
attendance bonus (primas de asistencia) to our shareholders. Consequently, we have not
approved, and do not foresee to approve in the near future, an attendance bonus policy.
Nevertheless, if we decide to start paying attendance bonus (primas de asistencia) to our
shareholders, the Board of Directors will approve a general and stable attendance bonus policy
beforehand.

=  Recommendation 14: We have not approved a policy for selecting the members of the Board of
Directors. The Board of Directors shall study the potential approval of such policy after
Admission.

=  Recommendation 26: The Board of Directors should meet with the necessary frequency to
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properly perform its functions, at least six times a year, 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. This recurrence is established to allow certain flexibility to the members of the
Board of Directors as some of them are foreigners and not resident in Spain.

=  Recommendation 48: To date, the Board of Directors has not deemed appropriate to establish the
Nominations and Compensation Committee as two separate committees, given that this
recommendation is expressly addressed to large capitalization companies, and this is not expected
to apply to us upon Admission.

=  Recommendation 61: On the date of this Prospectus, none of the executive Directors’ variable
remuneration is linked to the award of Shares or financial instruments whose value is linked to the
Share price. Nevertheless, both executive Directors’ are currently shareholders, directly or
indirectly, of the Company.

The Board of Directors will prepare annual corporate governance reports and such reports will be
submitted to our shareholders for information purposes. The reports will be announced through the publication
of a relevant fact (hecho relevante) and published in our webpage.

Pursuant to article 529 decies of the Spanish Companies Act, the proposal of appointment or re-election
of members of the board of listed companies corresponds to the Nominations and Compensation Committee, in
the case of independent directors, and to the board itself in other cases and such proposal of appointment or re-
election must be preceded by a report by the Nominations and Compensation Committee.

As of the date of this annual report, neither the appointment of the current Directors was preceded by
proposals and reports of the Nominations and Compensation Committee nor the category assigned to each
Director confirmed by the Nominations and Compensation Committee, as this committee was not in place yet
on the date of each of the appointments. However, once this committee is formed and as soon as practicable
following Admission, it will issue the corresponding proposals and reports and confirm the classification of the
Company’s Directors in accordance with applicable law and the Board of Directors Regulations.

As set forth in the Board Regulations, the Nominations and Compensation Committee is required to
periodically review our level of compliance and, where appropriate, of our subsidiaries, submitting its proposals
and recommendations to the Board of Directors in order to improve such rules. Furthermore, pursuant to our
Board Regulations, the Nominations and Compensation Committee is required to prepare a report on the annual
corporate governance report prior to its approval by the Board of Directors. The first report will be prepared in
respect of the year ended December 31, 2017.

In June 2010, the CNMV approved certain recommendations around the system of internal control over
financial reporting for listed companies (“lCOFR” or “SCIIF”, Sistema de control interno sobre la informacién
financiera) that shall be reported in the Annual Report of Corporate Governance (Informe Anual de Gobierno
Corporativo).

Without prejudice of the above, and in the event that we decide to proceed with an initial public
offering of our Shares, Gestamp has already implemented certain internal controls over its financial reporting.
Below is a brief description of the ICOFR policies that have been implemented.

Gestamp’s ICOFR responsibilities are described in the Board Regulations and the Group’s ICOFR
policy (which defines ICOFR management responsibilities and guidelines). In accordance with these
regulations, the Board of Directors is ultimately responsible for the implementation and maintenance of
adequate and effective ICOFR policies while the Audit Committee is responsible of monitoring their
effectiveness. In addition, the Group is in the process of setting up an independent Internal Audit department
which will report to the Audit Committee and will assume the oversight of the ICOFR policies as delegated by
the Audit Committee.

The human resources department defines and modifies the Group’s organisational structure and assigns
responsibilities (including those that are ICOFR-related). The human resources department is responsible for the
preparation of high-level descriptions of the positions within the Group’s organisational structure and detailed
descriptions of the positions at the different production centers. The chairman is responsible for the definition of
the lines of responsibility and authority.
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Gestamp ensures that its personnel receives adequate training through annual training plans that are
designed based on each department’s requirements and formally approved by the director of human resources.
The Group is currently in the process of implementing a project on training capabilities linked to the different
functions of each department (including Internal Control, Audit and Finance) so that employees receive a
training plan adapted to their position.

The Group has undertaken a risk assessment project to define a “general risk map” that shows the most
significant risks the Group is subject to (operations, strategy, compliance, etc.). In addition, the Group has also
performed an assessment of financial reporting risks by drawing up an ICOFR scope matrix. The Group ICOFR
policy specifies who is responsible for updating the financial reporting risk assessment process.

The finance department is responsible for the preparation of the quarterly consolidated financial
statements. This information is reviewed and approved by the Company’s senior management. The information
and scope of the companies that comprise the consolidated group is updated by the legal and consolidation
departments based on quarterly information provided by the finance and tax committees.

All the Group companies use the same reporting template which allows the consolidation team to
aggregate and review the information of the Group Companies and upload it to the Group’s consolidation tool.
The information for the disclosure included in the notes to the consolidated annual accounts is obtained from the
reporting packages.

The definition and maintenance of accounting policies and the provision of answers regarding their
application is also the responsibility of the consolidation team. The Group’s accounting criteria and policies
manual sets out the main policies applicable to the Group, the criteria for the recognition of financial
information, examples and the consolidated chart of accounts. To ensure its dissemination, the manual is sent to
the Group companies on a quarterly basis, together with the consolidation reporting template.

The Group, through its controlling department, has documented the main risks affecting the plants and
the controls to mitigate these risks. For example, in relation to financial risks various controls ensure the
reliability of the financial information. This information is currently loaded in a GRC tool through which the
various plants report on the implementation of the controls.

The finance department establishes the assumptions and performs the calculations on which the
relevant judgements, estimates and projections are based, relying, as appropriate, on information provided by
independent specialists. These relevant judgements, estimates and projections are validated during the process
for the approval of the consolidated annual accounts.

The Group’s IT department has identified the most relevant IT applications through a map. These
applications are managed centrally. There are policies and procedures for access management, tracking of
changes, operational continuity and segregation of functions in respect of centralised management applications.
IT managers hold a monthly application monitoring committee meeting to discuss identified issues and
incidents.

When the Company outsources activities to third parties, the information provided by these third
parties which may have an impact on the accounts is analysed and reviewed by the finance department before it
is recorded in the accounts.

Management Committee and Senior Management

We have a management committee (“Management Committee”) which is comprised of the members of
our senior management team and our executive Directors, Francisco José Riberas Mera (Chief Executive
Officer) and Francisco Lépez Pefia (Chief Financial Officer). From an organizational standpoint, the
Management Committee is organized in accordance with the different geographic markets and operating
segments where we operate.

Our management team has a substantial amount of expertise in the automotive industry, deemed crucial
for the current success of our business. In fact, almost half of the members of our Management Committee have
been with us for more than 10 years while some of them have been with us for more than 15 years. Our
Management Committee is led by Francisco José Riberas Mera. The following table sets forth, as of the date of
this annual report, the name and title of each member of the Management Committee who does not also serve on
the Board of Directors, and is followed by a summary of biographical information of each such member
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including their respective ages.

Member of Senior Management

Name Position since
David Vazquez Pascual ............ccccceovrieeninncnicnnen, General Counsel 2000
JEff WIISON ... General Manager of the North America 2011
Division and General Manager of the Asia
Groups
Maria Jose Armendariz Tellitu..........cccoceveevienneninnne General Manager of Chassis Division 2011
Unai Agirre Mandaluniz.............ccccovvveeninncnicnnnen, General Manager of the North Europe 2005
Division
Torsten Greiner ..........c.cc.e.... General Manager of Edscha Division 2011
Jon Barrenechea Izarzugaza General Manager of the Technology, 2013
Tooling and Equipment Division
Manuel de la Flor RIberas .........c.cccvevviieiiicinciiene Human Resources General Manager 2000
Fernando Macias Mendizabal.... General Manager of South Europe Division 2012
Manuel Lopez Grandela...........ccccoevrieeninnceiinnnnen, General Manager of Mercosur Division 2011

David Vazquez Pascual (52). Mr. Vazquez Pascual joined Gestamp in 2000 as General Counsel. He
holds a “Licenciatura en Derecho” (University Degree in Law) and a “Licenciatura en Ciencias Empresariales”
(University Degree in Business), both from Comillas University—ICADE (Madrid), and a Master in Business
Administration (MBA) from the Madrid Business School. Prior to Gestamp Automocion, he held different roles
in banking in Madrid and New York. He became sub-director of the MBA in Madrid Business School in 1990,
assuming the direction in 1992. He became Director of the Department of Economics and Business Sciences of
the Universidad Nebrija (Madrid) in 1994.

Jeff Wilson (57). Mr. Wilson holds a Master in Business Administration and a Bachelor in Science
degree. Prior to joining Gestamp Automocion, he held various management roles with international automotive
companies including Oxford Automotive Corporation (President and Chief Operating Officer), Tower
Automotive (NAFTA Group Business Group Director), Lear Corporation (Plant Operations Manager, Interior
Systems Group) and O’Sullivan Corporation (Director of Automotive Operations, Gulfstream Division).

Maria José Armendariz Tellitu (45). Mrs. Armendariz holds a “Licenciatura en Administracion de
Empresas” (Bachelor Degree in Business Administration) from the University of Deusto (Bilbao). She joined
Gestamp in 2000 and she was resposible for the establishment of the Group in Mexico for 5 years. Moreover,
she was the Director of new Business Development for 3 years and, afterwards, the Sales Director of Asia
Customers for an additional year. She was Manager of the Chassis Division until 2011, when she was appointed
General Manager.

Unai Agirre Mandaluniz (48). Mr. Aguirre started his career in Gestamp Automocion in 1995. He
joined the Company as the Assembly shop Director of Gestamp Bizkaia, and after 5 years in that position, he
became the Industrial and Project Director of the same area for 4 years. Before moving into his current position,
he held the office of Plant Director of Gestamp Bizkaia for a year. Nowadays, he is the General Manager of the
North Europe Division. Prior to joining the Company, he worked for BATZ S.Coop as Industrial Director for 2
years. He holds a Bachelor Degree in Industrial Engineering (“Ingenieria Industrial”) from the Higher Tech
School of Engineering of Bilbao and a Master Degree from the Chartered Institute of Marketing (CIM).

Torsten Greiner (51). Mr Greiner joined Gestamp in 2011 as General Manager of the Edscha
Division. He holds a Mechanical Engineering Diploma from the University of Hannover and he has broad
experience within the automotive field. Since 1994, he has worked for Robert Bosch Group, moving, after 7
years, to Robert Bosch Closure Systems as Production Manager. In 2005 he was appointed as Managing
Director of Brose Schliesysteme GmbH, Wuppertal.

Jon Barrenechea lzarzugaza (50). Mr. Barrenechea has been the General Manager of the
Technology, Tooling and Equipment Division of Gestamp for 8 years. He holds a “Licenciatura en Economicas
y Ciencias Empresariales” (Bachelor Degree in Economics and Business Administration) from the University of
Deusto (Bilbao) and a MBA from Bocconi University (Milan). Prior to joining Gestamp, he worked for Araluce
as Finance Controlling Director for 4 years and as chief executive officer for 3 years. Moreover, he has been the
CEO of Adral for 10 years.

Manuel de la Flor Riberas (50). Mr. De la Flor joined the Company in 1998 where he worked in the
Legal area for 2 years. He holds a “Licenciatura en Derecho” (Bachelor Degree in Law) from the Universidad

Complutense of Madrid and a Master’s Degree in Business Law from the Universidad Pompeu Fabra
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(Barcelona). He has been Corporate Human Resources General Manager of the Company since 2000. Prior to
joining Gestamp, he was a member of the legal department of Gonvarri for 7 years.

Fernando Macias Mendizabal (48). Mr. Macias is the General Manager of the South Europe Division
and has held different positions within the Company in the last 22 years. He has been the Industrial Director of
the small and medium stamping Division for 5 years, the General Manager of Gestamp Noury for 5 years, the
General Manager of the South Europe plants of Edscha for 3 years and prior to his current position, he was the
Manager of Southern Europe. He holds a Bachelor Degree in Industrial Engineering (“Ingenieria Industrial”)
and a MBA from IESE, both from the University of Navarra.

Manuel Lopez Grandela (63). Mr. Ldépez has been the General Manager of the Mercosur Division
since 2011. Within the Company, he has been the Head of the Division of Mercosur for 12 years; and prior to
Gestamp, he was the Commercial and Purchasing Director of Ferrosider (RB Group) for 24 years. He holds a
Bachelor Degree in Industrial Organization from UADE (University of Business of Argentina) and a Master
Degree in Business from the IAE (the Higher Studies Institute of Argentina).

All members of the senior management team designated the Company’s registered office as their
professional address for purposes of this annual report.

The members of the senior management are exclusively members of the administrative, management or
supervisory bodies of companies within the Gestamp Group. In addition, David Vazquez Pascual is also a
member of administrative and supervisory bodies of Gestamp Energias Renovables and Gestamp 2020.

As of the date of this annual report, the senior managers mentioned above collectively hold 2,992,440
Shares and have collectively received loans from the Company in the amount of €13.0 million. Such Shares
were purchased and the loans were received by the senior managers pursuant to the offer extended by Acek and
the Company during 2016 to these senior managers and key employees of the Group to purchase Shares.

Compensation
Directors’ compensation

Our Bylaws establish that the office of Director shall be remunerated. Directors’ compensation as
members of the Board of Directors and for their performance of the duty of supervision and collective decision-
making inherent to such body, shall consist of a fixed annual remuneration.

The maximum annual aggregate compensation amount that we may annually pay to all of our Directors
as remuneration for the items mentioned above shall be determined by the shareholders at the General
Shareholders’ Meeting, and shall remain unchanged until and unless the shareholders decide otherwise.
Nevertheless, the Board of Directors may reduce the amount in each relevant fiscal year if it deems appropriate.

The Board of Directors, upon a proposal from the Nominations and Compensation Committee, shall
determine the exact amount to be paid within the limit approved by the shareholders and the distribution thereof
among the Directors, taking into account the duties and responsibilities assigned to each Director, their
participation in Board Committees within the Board of Directors and other objective circumstances which may
be deemed relevant. In addition, the Board of Directors shall decide the frequency and method of payment of the
relevant amounts, which may include insurance and social welfare benefits, as established from time to time.

The Director’s compensation policy shall be set within the compensation system provided for in the
Bylaws, as detailed above and shall be approved by the General Shareholders’ Meeting at least every three years
as a separate item on the agenda.

In accordance with the above, the General Shareholders’ Meeting, upon the proposal of the Board of
Directors, approved on March 3, 2017 a remuneration policy that will be in force during 2017, 2018 and 2019
(the “Remuneration Policy”). The Remuneration Policy establishes that each Director will receive sufficient
remuneration in order to remunerate the dedication, qualification and responsibility required for his office, but
without compromising their independency. The Remuneration Policy of the executive Directors should be
adequate to the circumstances existing at each point in time and be proportional to the performance of executive
duties by the executive Directors.
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The Remuneration Policy differentiates between the remuneration by reason of their office as Director
and the remuneration for the performance of executive duties by the executive Directors. During 2016, 2015 and
2014, none of the members of the Board of Directors was remunerated. We estimate that the total remuneration
payable to the members of the Board of Directors in 2017 will amount to approximately €885,000. This amount
does not include any remuneration that for any concept is paid to executive Directors as compensation for their
executive duties.

The Company estimates that the total base salary payable in 2017 to executive Directors for their
performance of executive duties will amount to approximately €1.15 million.

Remuneration by reason of the office as Director

The maximum annual aggregate amount payable to all Directors by reason of their office as a Director
shall not exceed €885,000 as approved by the General Shareholders’ Meeting on March 3, 2017, in accordance
with our Bylaws. This amount does not include the remuneration that, as base salary or variable remuneration,
or in any other concept related to the executive Director’s remuneration, corresponds to the executive Directors
for the performance of executive duties. As established in the Remuneration Policy, such amount may be
reduced by the Board of Directors in the applicable fiscal years if it deems convenient.

The Directors will receive, where appropriate in accordance with the above, the following fixed annual
amounts in order to compensate the responsibility and time commitment required by such office:

e €75,000 for their participation in the Board of Directors in their standing as such (in case a
Director is appointed or ceases during the fiscal year the compensation to be received will be pro
rata the term of the office, and excluding executive Directors, whose remuneration will be as
detailed below);

e €15,000 in addition for their participation in any of the Committees; and
e €15,000 in addition for their chairmanship of any of the Committees.
Remuneration for the performance of executive duties

Each executive Director has entered into an agreement with the Company providing for the different
concepts by virtue of which he or she will receive remuneration in relation to the performance of executive
duties, including, the eventual compensation to be receive in case of early termination of its office and the
amounts to be paid by the Company as insurance premia.

The executive Directors’ remuneration package for the performance of executive duties at the Company
approved by the General Shareholders’ Meeting within the framework of the Remuneration Policy, is structured
as follows:

e Fixed remuneration: the fixed remuneration takes into account the executive duties assigned to
each relevant executive Director, the level of responsibility, the experience, the contribution to the
office and the remuneration which is paid on the market by comparable companies.

e Annual variable remuneration: the purpose of the variable remuneration is to strengthen the
commitment of the executive Directors to the Company by virtue of the achievement of
objectives, measurable and based on financial and economic variables. The Board of Directors,
upon a proposal of the Nominations and Compensation Committee, shall establish the variable
remuneration to be paid to each relevant executive Director according to the fulfilment of
objectives. From time to time, the Company may approve the implementation of multiannual
variable remuneration for certain senior managers based on the fulfilment of strategic objectives.

e  Other concepts: is comprised of benefits-in-kind or social benefits which includes, among others,
the use of a company vehicle or a life insurance policy.

The agreements to be entered with the executive Directors will be of an indefinite term and will include

(i) claw-back and “malus” clauses in case the amount paid has been calculated using inaccurate or fraudulent
information and (ii) compensation in case of termination of the agreement, which shall not exceed twice the
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total annual remuneration of the relevant Director and will not be paid until the Company confirms that the
Director has fulfilled with the established performance criteria.

The remuneration packages for the executive Directors during 2017 which were approved on March 3,
2017 by the General Shareholders” Meeting and the Board of Directors (within the framework approved by the
General Shareholders” Meeting), and included in the agreements with the relevant Directors also entered into as
of such date, are the following:

e a fixed amount of €700,000 for the Chairman and €455,000 for the CFO;

e a variable amount of up to €300,000 for the Chairman and up to €195,000 for the CFO, which
shall be determined annually in accordance with objectives of value creation. In addition, the CFO
is beneficiary of the multiannual compensation scheme described below as “GIP” in a maximum

amount of €3,000,000, during a reference period of five years of such GIP (i.e. from January 1,
2016 to December 31, 2020);

e remuneration in kind which includes the use of a company vehicle and life insurance policies; and

e a compensation for the termination of the agreement not higher than two years of total annual
compensation provided that such termination is not caused by a breach of his duties by the
Director.

Currently, the Directors do not receive any remuneration, benefits, compensation, etc. other than those
detailed in this section.

Senior Management compensation

The Senior Management’s annual compensation, fixed and variable, for year 2016 amounted to €4.54
million; and the estimated Senior Management’s annual compensation, fixed and variable, for year 2017
amounts to €5.10 million, broken down as detailed in the table below. The Senior Management’s annual
compesation is not linked, neither on its fix or variable components, to the market price of the Shares.

2016 2017 (estimated)
(€ million)
Total fixed salary® 3.32 35
Total variable salary 1.22 1.90
Total salary® 4.54 5.35

(1) Includes social benefits, amounting to at least 4%.

(2) In 2016, Mr. Francisco Ldpez Pefia had an employment contract with the Company and thus his compensation
was reported in the aggregate of the Senior Management remuneration. Pursuant to his appointment as executive
Director of the Company, his remuneration has been excluded from the 2017 aggregate amount.

In addition to the above, one member of our Senior Management benefits from a deferred pension plan.
As of December 31, 2016, the provision for such deferred pension plan amounted to €161,025 and we do not
have an estimation for 2017. We have also implemented a long term management incentive plan, as detailed
below, which include the Senior Management:

General Incentive Plan (GIP)

We have implemented an incentive plan linked to the creation of value of the Group (“General Incentive
Plan” or “GIP”), offered to key employees, including all the Senior Management detailed in this annual report
and Mr. Francisco Lépez Pefia, who afterwards was appointed as executive Director, as detailed above, invited
to participate (each of them, a “Beneficiary”).

The purposes of the GIP are (i) to motivate and retain key employees and managers of our Group and (ii)
to link their remuneration with the fulfillment of our long-term strategy, which allows for the alignment of the
interests of the Beneficiaries with those of the shareholders by offering remuneration in line with the market
benchmarks.

The GIP consists of a cash bonus based on the creation of value of the Group and/or the creation of value
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of certain facilities, regions or departments within the Group (as the case may be depending upon the position of
the Beneficiary) during a reference period of five years (i.e. from January 1, 2016 to December 31, 2020).

The GIP was formally approved by our Board of Directors on April 1, 2016, and around 100 key
employees and managers of our Group (including all the Senior Management and Mr. Francisco Lépez Pefia,
who afterwards was appointed as executive Director) were invited and accepted to participate in the GIP. It will
be calculated and paid within the first six months of 2021.

We have recorded a provision of €5.5 million as of December 31, 2016 on account of our liability under
the GIP. The provision is based on the estimation of the probability of compliance with the strategic targets to
which the accrual of the cash bonus is linked. For additional information, see Note 20 to our consolidated
financial statements as of and for the year ended December 31, 2016 which are included elsewhere in this
annual report.

Family relationships

Our Chairman and chief executive officer, Francisco José Riberas Mera, and Juan Maria Riberas Mera,
our Vice-Chairman, are brothers. In addition, Manuel de la Flor Riberas, human resources General Manager is
cousin of Francisco José Riberas Mera and Juan Maria Riberas Mera. There are no other family relationships
and no “close relatives” (as this term is defined in applicable regulations for related party transactions and, in
particular, in Order EHA/3050/2004, of September 15, 2004, on information to be disclosed by listed companies
regarding related party transactions) amongst the Directors, the Directors and other members of the Company’s
senior management or the members of the Company’s senior management.

No convictions and other negative statements

To the best of our knowledge, none of its Directors or members of its senior management have, in the
five years preceding the date of this annual report: (i) been convicted in relation to fraudulent offences; (ii) acted
as directors of entities affected by bankruptcy, receivership or liquidation; (iii) been publicly incriminated and/or
sanctioned by statutory or regulatory authorities (including designated professional bodies); or (iv) been
disqualified by a court from acting as a member of the administrative, management or supervisory bodies of an
issuer of securities or from acting in the management or conduct of the affairs of any issuer.

Agreements with Directors and Senior Management (including post-termination benefits)

Except as detailed in “—Remuneration for the performance of executive duties” above, whereby the
executive Directors shall receive compensation for the termination of their employment agreement in an amount
not higher than twice the total annual remuneration of the relevant Director, and provided that such termination
is not caused by a breach of terms of the employment agreement by the relevant Director, neither the Directors
nor the Senior Management of the Company will receive any additional post-termination payments other than
any severance payments as required by law for unfair dismissals.
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RELATED-PARTY TRANSACTIONS

We enter into transactions with certain related parties from time to time and in the ordinary course of
our business.

For IFRS purposes, a “related party” is a person or entity that is related to the entity that is preparing its
financial statements. We are required to report all related party transactions, as defined in IAS 24 “Related Party
Disclosure”, in accordance with IFRS. For additional information on our related party transactions, see Note 31
to our consolidated financial statements for the years ended December 31, 2016, included elsewhere in this
annual report.

This definition includes the Company’s subsidiaries and therefore intragroup transactions (i.e.
transactions between the Company and its subsidiaries or between subsidiaries of the Company) are deemed as
related party transactions. However, as these intragroup transactions are within the Gestamp Group, they are
eliminated for consolidation purposes in accordance with IFRS and are not reflected our consolidated financial
statements for the years ended December 31, 2016, 2015 and 2014 included elsewhere in this annual report.

Among categories of entities and individuals that fall within the definition of related parties provided for
IFRS, we refer in this Prospectus to (i) any other Acek Group company outside the Gestamp Group, (ii) to the
Company and its Directors or Senior Management, (iii) transactions with additional parties outside of the Acek
Group, in which Acek may hold a minority stake or no shareholding and (iv) transactions with additional parties
outside of the Acek Group, but which may hold a minority stake on any Acek Group company (for example, the
ArcelorMittal Group).

Acek is a holding company fully controlled by the Riberas Family which, in addition to its participation
in the Company, primarily engages in the following activities:

e through Holding Gonvarri, S.L. (in which Acek holds a 65.0% stake) and its subsidiaries (“Gonvarri
Group”), which develops: (i) through the subgroup headed by Gonvarri Corporacién Financiera, S.L.,
steel center services (flat steel, aluminum, steel rods) for automotive makers (OEMs and suppliers like
us) road safety (barrier systems) and storage systems, and (ii) through the subgroup headed by GRI
Renewable Industries, S.L., manufacturing of metal parts and structures for renewable energy plants
(solar structures, wind towers, etc.);

e through Inmobiliaria Acek, S.L. (in which Acek holds a 67.0% stake) and its subsidiaries
(“Inmobiliaria Acek”), owning and leasing certain real estate assets;

e through Air Executive, S.L. (“Air Executive”, fully owned by Acek), owns an airplane which is used
by the different Acek companies including us; and

e through Gestamp Energias Renovables, S.L. (in which Acek holds a 75.1% stake) and its group,
promoting, developing and building wind farms and biomass renewable projects.

During the period covered by our consolidated financial statements for the years ended December 31,
2016, 2015 and 2014 and up to the date of this annual report, we have entered into transactions with such related
parties as set out below.
Related party transactions with the Acek Group
Below is a summary of the related party transactions with companies belonging to the Acek Group:

Related party transactions with Acek

In January 2013, Acek sold to Gestamp Automocidn the Gestamp trade mark for the automotive
classes. The consideration for the sale was €31.0 million to be paid within 20 years by annual installments.
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In addition, we receive, through Acek, services such as centralized purchase center of software licenses
and insurance from third parties that are hired for us and other Acek Group companies as well as professional
services related to accounting consolidation. In consideration for such services, we paid to Acek €3.3 million in
the year ended December 31, 2016, and it is expected that amount to be paid during 2017 will be approximately
€4 million due to our increase in sales and insured assets. The professional services agreements are subject to
market conditions and the amount of consideration paid is determined by the incurred time valued at cost plus
transfer pricing mark-up. These agreements have a 5-year initial term. Licenses and insurance services received
from third parties through Acek acting as centralized purchase center are invoiced to the Gestamp Group in
accordance to the relevant allocation criteria (i.e. number of licenses, insured values, etc.).

Related party transactions with Acek subsidiaries

Gonvarri Group: We enter into a significant number of transactions on a regular basis and in the
ordinary course of business with companies forming part of the Gonvarri Group, in particular with Gonvarri
Corporacién Financiera, S.L. and its subsidiaries, which provide steel center services to certain Gestamp Group
companies (blanking, slitting and coating of steel). Such agreements are subject to customary market conditions
and have a term of one year or less. Consideration for these services include not only the service price but also
the cost of steel blanks and coils (the majority of which is determined directly by OEMs). We paid a total
consideration of €844.6 million in the year ended December 31, 2016 for such steel center services. It is
estimated that, in 2017, the amount to be paid by the Gestamp Group to the Gonvarri Group for these services
will be similar, subject to change in accordance to our volume of sales and steel price fluctuations.

Inmobiliaria Acek: We also enter into transactions in the ordinary course of business with Inmobiliaria
Acek for the lease of real estate. In particular, we have leased the following properties from Inmobiliaria Acek:
(i) the offices located at Alfonso XII, Madrid; and (ii) the offices located at Ombu 3, Madrid, all of them for an
aggregate annual payment of €2.1 million. The term for such lease agreements are between one and five years.
In addition, in 2014 we purchased two plants from Inmobiliaria Acek (both previously used by Gestamp Group
companies through leases with Inmobiliaria Acek) for a total consideration of €25.0 million.

Air Executive: According to our business needs from time to time, we charter through Air Executive
from different air navigation operators airplanes for business trips including an airplane owned by Air
Executive. The total amount paid to Air Executive was €1.4 million in 2016.

Corporate services: Gestamp and its subsidiaries provide certain corporate and management support
services to Acek and certain legal, tax and financial support services to Acek subsidiaries (Gestamp Energias
Renovables, S.L.) outside the Gestamp Group. In 2016, Gestamp Group received €2.4 million for the provision
of such services. It is estimated that, in 2017, the amount to be paid to the Gestamp Group by the Acek Group
under these agreements will be a similar amount. The agreements under which such services are provided are
subject to market conditions and the amount of consideration is determined by the incurred time valued at cost
plus transfer a pricing mark-up. These agreements have a 5-year initial term.

Transactions with companies outside the Acek Group
We sell part of our scrap steel to Gescrap S.L. (in which Acek holds a 50% shareholding) and to
Reimasa Scrap AIE (in which Acek holds a 40% shareholding). In 2016, we received €97.5 million in

consideration for these sales. It is estimated that, in 2017, this amount will be similar, with some variation in
accordance to our volume of sales and scrap price fluctuations.
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We have also entered into a number of transactions with the ArcelorMittal Group, a shareholder of the
Company until February 2016, who has a relationship with the Acek Group through its 35% capital stake in
Gonvarri. Most of these transactions are primarily related to the purchase of steel. Although under the re-sale
programs we do not choose the steel maker 46.8% (1,38 million tons) comes from the producer ArcelorMittal
Group, 65% under “re-sale” programs, and 35% from non-resale programs. But this does not mean that we
purchase the steel directly from producers but mainly from steel service centers. Our agreements with the
ArcelorMittal Group are subject to customary market conditions and have a term of one year or less (generally,
six months). Consideration paid to the ArcelorMittal Group pursuant to the transactions detailed above
amounted to €57.7 million in the year ended December 31, 2016. It is estimated that, in 2017, this amount will
be similar, with some variation depending on our volume of sales and the fluctuations of the price of the steel. In
addition to the transactions for the purchase of steel, the ArcelorMittal Group collaborates with us in
automotive research and development (related to new materials and the design of parts). Furthermore, one
ArcelorMittal Group representative sits on the Board of Directors of Gestamp Automocion as “other external”
Director pursuant to an agreement between Acek and the ArcelorMittal Group. Another Director that sits on our
Board also as “other external director” is currently Chairman of ArcelorMittal Espafia, although he has not any
executive functions there. He has been appointed as Director in consideration of his experience and knowledge
of the automotive sector and not due to any agreement with the ArcelorMittal Group.

Transactions with the members of our Board of Directors and Senior Management

In 2016, Acek received a total remuneration of €0.3 million as compensation for its role as director in
certain of our group companies. After the Offering, the Company itself will assume such directorship role and
will receive such compensation from the relevant companies of the Gestamp Group.

In relation with article 229 and 231 of the Spanish Companies Act, the Company’s directors have
confirmed that they are not in a situation of direct or indirect conflict of interests with the Group apart from
those that may be derived from the situations explained in this section.

Protocol of Treatment and Approval of Related Party Transactions

On March 3, 2017, Acek, Gonvarri and the Company entered into a Protocol of Treatment and
Approval of Related Party Transactions (the “Gestamp Protocol”) to regulate the relationship between the
Gestamp Group and its related parties, (in particular, Acek and the Gonvarri Group) which will enter into force
upon Admission.

As detailed in this annual report, Acek is the controlling company of both the Company and Gonvarri,
the latest being the holding company of a group of companies which, among others, includes Gonvarri that
provides steel center services (blanking, slitting and coating of steel for industrial purposes). From the date of its
incorporation, Gonvarri has been one of the Gestamp Group’s reference steel services centers. In addition, Acek
and the companies within the Gestamp Group maintain commercial relationships which mainly consist of (i)
rental of real estate and (ii) the provision of certain management support services by Acek to the companies
within the Gestamp Group, and viceversa.

The Gestamp Protocol sets forth the general framework for the commercial relationships between the
Gestamp Group, Acek and the Gonvarri Group and the regulation of the eventual conflicts of interests.

The Gestamp Protocol shall be in place until (i) the direct or indirect stake of Acek in the Company
falls below 30% or (ii) if any shareholder, directly or indirectly, holds a higher stake in the Company than Acek.
In addition, Gonvarri will cease to be a party to the Gestamp Protocol if the direct or indirect stake of Acek in
Gonvarri falls below 50%.

Restriction of activity
The activities reserved to Gestamp include the design, development, manufacturing and sale, as Tier 1
supplier to OEMs of (i) Body-in White, (ii) Chassis and (iii) Mechanisms (“Strategic Activities”). Certain

additional and accessory activities developed by Gestamp (TWB, press construction), will not be included in the
restriction of Strategic Activities detailed above.
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Related party transactions

For the purposes of the Gestamp Protocol, “related party transactions” shall be understood as any
supplies, services, commercial relationships or operations that the entities of the Gestamp Group develop with
their principal shareholders or directors, or any third party related thereto and, in particular, with Acek or any
company of the Gonvarri Group.

The Gestamp Protocol describes the main transactions that are entered into the parties thereto: (i)
blanking, slitting and coating of steel services provided by Gonvarri, (ii) provision of corporate and centralized
services by Acek and (iii) corporate services provided by the Company to certain Acek’s affiliates.

General principles

The Gestamp Protocol sets forth that any related party transaction needs to be carried out in market
conditions, with the diligence required to an expert in the relevant sector and in the terms specifically
established in the Gestamp Protocol.

Series of related-party transactions will require one approval. In addition, recurring transactions within
the lines of business of the Company (in particular, the purchase of raw materials and agreement with steel
service centers) may be subject to a framework approval, as long as such approval: (i) refers to a transaction
undertaken within the ordinary course of business, (ii) has a limited term of no more than 1 year, (iii) sets forth a
maximum number of transactions that may fall within the approval, (iv) establishes the price and the legal and
commercial terms of the transactions, (v) include the rationale of the series of transactions and (vi) includes a
reasonable term for the submission of information to the Audit Committee (which shall be at least on a quarterly
basis).

Without prejudice of the above, if the Company considers more suitable for its interest terminate any of
the legal or commercial related party transactions, it will notify such circumstance to Acek, that shall cooperate
with the Company and its Group to achive such termination, but in any case in compliance with the conditions
and terms of such legal or commercial relations derived with agreements with third parties.

Future acquisition of companies

Acek or Gonvarri will notify and offer to Gestamp any business opportunity that they are aware of
which principal object refers to the Strategic Activities of Gestamp.

In addition, if Acek and Gonvarri may acquire a Company or business with principal activity does not
refer to the Strategic Activity of Gestamp but also includes, additionally activities related to such Strategic
Activities of Gestamp, Acek and Gonvarri will offer Gestamp the acquisition of such business and activity
included in the Strategic Activity of Gestamp.

If Gestamp exercises such acquisition right, the parties will negotiate the terms and conditions of such
transfer, which could include the determination of the price by an independent expert in case of discrepancy.

Disclosure of information

The Company will inform the market about the transactions carried out between any company within
the Gestamp Group and Acek, any company with the Gonvarri Group or any other related party.

Acek and Gonvarri undertake to provide the Company as soon as possible with the information
necessary about their relationships with the companies within the Gestamp Group that Gestamp may need to
punctually comply with its obligations (preparation of financial information, submission of information to
CNMV, etc.).
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MATERIAL CONTRACTS

The following is a summary of the main terms of all those contracts to which the Company and certain
of its subsidiaries are a party and which are considered material for purposes of this annual report.

Senior Facilities Agreement

The Company and Gestamp Funding Luxembourg S.A. (“Gestamp Funding”) are parties to a senior
term and revolving facilities agreement dated April 19, 2013, as amended on May 8, 2013, May 20, 2014,
December 10, 2014, April 17, 2015 and as amended and restated on May 20, 2016 (the “Senior Facilities
Agreement”), entered into between, among others, the Company as original borrower, various subsidiaries of
the Company (including Gestamp Funding) as original guarantors, the existing and additional commitment
lenders listed therein (a total of fifteen financial institutions, including Banco Santander, Deutsche Bank, Société
Générale and the Co-Lead Managers), Deutsche Bank AG, London Branch as agent (“Agent”) and security
agent (“Security Agent”). The guarantors under the Senior Facilities Agreement are those entities listed in
Annex Il of our consolidated financial statements for the year ended December 31, 2016.

The Senior Facilities Agreement was amended on May 8, 2013, May 20, 2014, December 10, 2014,
April 17, 2015 and amended and restated on May 20, 2016. The amendments of the Senior Facilities Agreement
are summarized below:

« the initial margin for Facility A and the Revolving Credit Facility (both as defined below) has
been reduced three times and the margin ratchet also amended;

« the margin on Facility A and the Revolving Credit Facility (both as defined below) has been
modified to range from 1.10% to 1.45%, depending on applicable leverage ratios;

« the termination date for Facility A and the Revolving Credit Facility (both as defined below)
has been extended to May 31, 2021;

« the maintenance financial covenant ratio of Adjusted EBITDA to financial expenses has been
reduced to 4.00:1;

« the maintenance financial covenant ratio of net financial indebtedness to adjusted EBITDA
has been increased to 3.50:1;

o the commitment fee has been reduced to 35% of the applicable margin in respect of the
Revolving Credit Facility (as defined below);

o anew undertaking has been added with regards to sanctions and anti-corruption law in line
with applicable market standards; and

e an additional tranche of commitments has been made available as Facility A2 (as defined
below).

Senior facilities

The Senior Facilities Agreement currently provides for committed facilities of €1,152,095,000 (the
“Senior Facilities” and each a “Senior Facility”), split into:

e an amortizing euro term loan facility of €532,095,000 terminating on May 31, 2021
(“Facility A1”);

e an amortizing euro term loan facility of €340,000,000 terminating on May 31, 2021
(“Facility A2” and together with Facility A1, “Facility A”); and

e a multi-currency revolving credit facility of €280,000,000 terminating on May 31, 2021 (the
“Revolving Credit Facility”).
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Facility A2 was an additional commitment granted in May 2016 for the purpose of refinancing certain
financial indebtedness of the Group, pay certain costs and expenses in connection with the issuance of the 2023
notes and general corporate purposes.

Interest rates and fees

The interest rate on each loan under the Senior Facilities Agreement for each interest period is the rate
per annum which is the aggregate of the applicable (a) margin (see below) and (b) LIBOR or, in relation to any
loan in euro, EURIBOR.

The margin on Facility A and the Revolving Credit Facility ranges from 1.10% to 1.45%, depending on
applicable leverage ratios. There is a margin adjustment mechanism in the Senior Facilities Agreement pursuant
to which the margin applicable to the Facility A and the Revolving Credit Facility will be adjusted upwards or
downwards based on the ratio of Net Financial Indebtedness to Adjusted EBITDA (both as defined in the Senior
Facilities Agreement) in respect of any relevant testing period, as demonstrated in the compliance certificate
required to be delivered with our annual audited and quarterly unaudited financial statements. While an event of
default is continuing under the Senior Facilities Agreement, the applicable margin will be the highest margin
applicable to each Senior Facility.

Pursuant to the Senior Facilities Agreement, we are required to pay certain fees, including a
commitment fee in respect of the available but undrawn Revolving Credit Facility commitments.

Guarantees

Pursuant to the terms of the Senior Facilities Agreement, the Company, Gestamp Funding and certain
of our subsidiaries (together with the Company and Gestamp Funding, the “SFA Guarantors”) guarantee all
amounts due to the lenders and other finance parties under the Senior Facilities Agreement and related finance
documents. The guarantees granted by the SFA Guarantors are subject to certain guarantee limitations which are
set out in the Senior Facilities Agreement. These guarantee limitations primarily limit the scope of the
guarantees granted by the SFA Guarantors to ensure that they comply with the laws of the jurisdictions in which
the SFA Guarantors are incorporated.

We are required to ensure that each of our subsidiaries in which we hold at least 90% of the ordinary
shares, and which for the last fiscal year has (a) earnings before interest, tax, depreciation and amortization
(i) calculated on the same basis as EBITDA, representing 2.50%. or more of EBITDA; and (ii) (calculated on
the same basis as EBITDA but on an unconsolidated basis) greater than €10,000,000; or (b) which has net assets
representing 2.5% or more of the consolidated net assets of the Group (calculated on a consolidated basis) (a
company meeting these criteria being a “Material Company”), accedes to the Senior Facilities Agreement as an
additional guarantor as soon as possible after becoming a Material Company. The obligation to require such a
Material Company to accede as a guarantor is subject to certain limitations specified in the Senior Facilities
Agreement and does not apply to a Spanish company established as an Agrupacion de Interés Econdémico or any
subsidiary incorporated in any country located in North America or South America or in Japan, China, South
Korea, India or Taiwan.

Any of our subsidiaries that becomes a guarantor in respect of the 2023 notes is also required to accede
to the Senior Facilities Agreement as a guarantor.

Security
Gestamp Automocion, Gestamp Servicios, S.A. (other than in relation to paragraph (e) below) and
Gestamp Toledo (other than in relation to paragraph (f) below) granted Spanish law pledges (the “Initial Share
Pledges™) over all of the shares (if any) held by them in the following subsidiaries:
(a) Gestamp Metalbages, S.A.;
(b) Gestamp Bizkaia, S.A,;
(c) Gestamp Vigo, S.A,;

(d) Gestamp Palencia, S.A.;
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(e) Gestamp Servicios, S.A.; and
(f) Gestamp Toledo, S.A.
(The companies listed in (a) to (f) above being the “Share Security Subsidiaries™).

The Initial Share Pledges will continue to secure obligations owed under (i) the Senior Facilities
Agreement and related finance documents and (ii) the 2023 notes. The Senior Facilities Agreement also permits
us and our subsidiaries to grant pledges (the “Future Creditor Share Pledges” and together with the Initial Share
Pledges, the “Transaction Security”) over the shares we hold in the Share Security Subsidiaries as security for
obligations that may in the future be owed by us to other creditors subject to satisfaction of certain conditions set
out in the indenture governing the 2023 notes, the Senior Facilities Agreement and the Intercreditor Agreement
(any such indebtedness being “Additional Senior Financing”).

Undertakings
The Senior Facilities Agreement contains certain negative undertakings that, subject to certain
customary and other agreed exceptions, limit the ability of each obligor (and in certain cases, members of the
Group) to, among other things:
« incur or allow to remain outstanding financial indebtedness;
« beacreditor in respect of financial indebtedness;
«  Ccreate or permit to subsist any security over any of its assets;

« sell, lease, transfer or otherwise dispose of its assets;

o issue or allow to remain outstanding any guarantee in respect of any liability or obligation
owed to any person;

o declare or pay any dividend or other payment or distribution of any kind on or in respect of
any of its shares; and

o make acquisitions of companies, businesses or undertakings.

In addition to the undertakings listed above, the Senior Facilities Agreement contains a number of other
customary positive and negative undertakings. The Company considers that it is in compliance with these
undertakings as of the date of this annual report.

Financial covenants
The Senior Facilities Agreement contains financial covenants that require the Group to ensure that:

« the ratio of Adjusted EBITDA to Financial Expenses (both as defined in the Senior Facilities
Agreement) is not lower 4.00:1 on each testing date; and

o the ratio of Net Financial Indebtedness to Adjusted EBITDA (both as defined in the Senior
Facilities Agreement) is not higher than 3.50:1 on each testing date.

The Company considers that it is in compliance with these undertakings as of the date of this annual
report.

Maturity

Loans drawn under Facility A are required to be repaid in semi-annual instalments, starting from May
31, 2017 with the final repayment instalment due on May 31, 2021. Each loan under the Revolving Credit
Facility is required to be repaid on the last day of each interest period, provided however that Revolving Credit
Facility loans may be redrawn subject to the terms and conditions set out in the Senior Facilities Agreement. All
outstanding loans under the Revolving Credit Facility and any outstanding letters of credit are required to be
repaid in full on May 31, 2021.
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Prepayments

Subject to certain conditions, we may voluntarily cancel any available commitments under, or
voluntarily prepay any outstanding utilizations of, the Senior Facilities by giving 3 business days’ prior notice to
the Agent. Any Facility A loans that are prepaid may not be reborrowed and the relevant commitments will be
cancelled. Any Revolving Credit Facility utilization that are prepaid may (subject to the terms of the Senior
Facilities Agreement) be reborrowed.

Subject to certain exceptions and/or thresholds, mandatory prepayments of amounts outstanding under
the Senior Facilities are required to be made upon the disposal of certain categories of assets, recovery of
insurance claim proceeds or a flotation (which does not cause a change of control of the Company).

A change of control of the Company will trigger a 30 day consultation period with the lenders under
the Senior Facilities Agreement. At the end of such consultation period, each lender who does not wish to
continue being a lender under the Senior Facilities Agreement may request prepayment of all amounts owed to
it. Any lender who makes such a request must be prepaid within five business days and all of such lender’s
commitments will be cancelled. The Senior Facilities will be automatically cancelled and be immediately
repayable upon a sale of all or substantially all of our assets to a third party.

“change of control” for these purposes means Grupo Acek, Arcelor Mittal Group and their respective
affiliates ceasing to directly or indirectly (a) have the power to (i) cast, or control the casting of, at least 50.01%
of the votes that may be cast in the Company’s general meeting; (ii) appoint or remove all, or the majority of the
directors or equivalent officers of the Company; or (iii) give directions with respect to our operating and
financial policies with which our directors or equivalent officers are obliged to comply; or (b) hold beneficially
at least 50.01% of the issued share capital of the Company with voting rights.

Events of default and acceleration

The Senior Facilities Agreement contains events of default customary for financings of this nature
(with customary and agreed thresholds and carve-outs), the occurrence of any of which will allow the lenders
under the Senior Facilities Agreement to cancel available commitments under the Senior Facilities, declare all
amounts owed under the Senior Facilities Agreement to be due upon demand and/or demand immediate
repayment of all amounts owed under the Senior Facilities Agreement.

Examples of such events of default include, but are not limited to, non-payment by obligors, breach of
financial covenants referred to above, misrepresentation, cross-default on the Group (subject to certain
thresholds), insolvency, insolvency proceedings and creditors’ process, unlawfulness and invalidity, non-
compliance with the terms of the Intercreditor Agreement, cessation of business, change of ownership, audit
qualification, repudiation and rescission of agreements, expropriation and litigation and material adverse
change.

2023 Notes

On May 4, 2016, Gestamp Funding issued €500 million 3.50% Senior Secured Notes due 2023 (the
“2023 notes”) in an offering pursuant to Rule 144A and Regulation S of the Securities Act. The proceeds of the
2023 notes were issued to refinance existing debt. The 2023 notes mature on May 15, 2023.

The 2023 notes are secured on a second-priority basis by a charge over the shares of certain
subsidiaries of the Company but recoveries received upon enforcement of any collateral securing the notes will
be distributed pari passu and applied pro rata in repayment of liabilities in respect of the 2023 notes, the Senior
Facilities Agreement and certain other existing debt facilities.

After May 15, 2019, at the option of Gestamp Funding or the Company, Gestamp Funding may redeem
all or a part of the 2023 notes upon not less than 10 nor more than 60 days’ notice, at the redemption prices
(expressed as percentages of principal amount) set forth below plus accrued and unpaid interest, if any, on the
2023 notes redeemed, to, but excluding, the applicable redemption date, if redeemed during the twelve month
period beginning on May 15 of the years indicated below:
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Year Percentage
P T USROS OPPTOPPP 101.750%
A0 PRSPV UPPOPTPR 100.875%
2021 AN thEIBATLET ......eiee ettt b bbb b st R e bRttt n et n b e e r s 100.000%

In addition, at any time prior to May 15, 2019, at the option of Gestamp Funding or the Company,
Gestamp Funding may redeem up to 40% of the aggregate principal amount of the 2023 notes with the net cash
proceeds from certain equity offerings at a price equal to 103.50% of the principal amount of the 2023 notes
redeemed plus accrued and unpaid interest, if any, provided that at least 60% of the original principal amount of
the 2023 notes remains outstanding after the redemption and the redemption occurs within 120 days of the
closing of the relevant equity offering.

Upon the incurrence of a change of control, each holder of the 2023 notes has the right, subject to
certain exceptions, to require Gestamp Funding to repurchase such holder’s 2023 notes at a purchase price equal
to 101% of the principal amount thereof, plus accrued and unpaid interest to the repurchase date.

The indenture governing the 2023 notes contains several covenants limiting, among other things, the
ability of the Company to:

o incur or guarantee additional indebtedness (subject to specific provisions and exceptions);
o pay dividends or make other distributions or rpurchase or redeem our stock;

o make investments or certain restricted other payments;

e create certain liens

o sell assets, including capital stock of restricted subsidiaries;

« enter into certain transactions with affiliates;

e enter into agreements that restrict our restricted subsidiaries’ ability to pay dividends; and
« consolidate, merge or sell all or substantially all of our assets.

Pursuant to the indenture governing the 2023 notes, dividend payments will be generally permitted to
the extent they do not exceed 50% of our cumulative consolidated net income if certain conditions are met.
Furthermore, the indenture governing the 2023 notes provides for additional specific allowances that would
permit the payment of dividends, the most relevant of which is the payment of annual dividends up to 3% of our
market capitalization if we do not exceed certain indebtedness ratios.

According to the terms of the indenture governing the 2023 notes, Gestamp also undertakes to comply
with certain covenants of a non-financial nature, such as making the interest payments on the agreed dates or
issuing reporting information to bondholders on a timely manner. The Company considers that it is in
compliance with these covenants as of the date of this annual report.

Intercreditor Agreement

The Company, Gestamp Funding, the Subsidiary Guarantors, the lenders under the Senior Facilities
Agreement and certain other parties entered into an intercreditor agreement dated May 10, 2013 (the
“Intercreditor Agreement”) to establish the relative rights of certain of the Group’s creditors including creditors
under the Senior Facilities Agreement, the indenture for the 2023 notes, the Bank of America loan (which has
been fully repaid as of the date of this annual report,) and any additional senior financings.

The Intercreditor Agreement has not been subject to any amendments since May 10, 2013.

The Intercreditor Agreement sets out:
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o the ranking of the indebtedness under the Senior Facilities Agreement, the 2023 notes and any
additional senior financing (together, the “Senior Secured Debt”, and the creditors to whom the
Senior Secured Debt is owed being the “Senior Secured Creditors™);

« the ranking of the security created pursuant to the Transaction Security;

« the procedure for enforcement of the Transaction Security and any guarantee granted in favor of
the Senior Secured Creditors and the allocation of proceeds resulting from such enforcement;

o the types of disposals permitted under distressed and non-distressed scenarios and the Security
Agent’s authority to release the Transaction Security and guarantees granted in favor of the Senior
Secured Creditors in case of a distressed and non-distressed disposal;

o the terms pursuant to which intra-Group debt and certain debt owed to Acek and other equity
investors (“Equity Investor Liabilities”) will be subordinated; and

e turnover provisions.
The following description is a summary of certain provisions contained in the Intercreditor Agreement.
Priority of debts

The Intercreditor Agreement provides that all liabilities owed under the Senior Secured Debt will rank
pari passu and without any preference between them and in priority to any intra-Group debt and Equity Investor
Liabilities.

Ranking of security

The Intercreditor Agreement provides that the Transaction Security shall rank and secure the Senior
Secured Debt as follows:

@ first, security created to secure the Bank of America loan (which has been fully repaid as of
the date of this annual report);

(b) second, security created to secure the Senior Facilities Agreemnt and the 2023 notes; and

(© thereafter, or pari passu with the notes (if applicable) security created pursuant to the Future
Creditor Share Pledges and any security created pursuant to share pledges granted in favor of
lenders of ancillary facilities entered into under the Senior Facilities Agreement after the date
of the Initial Share Pledges (each such facility a “Subsequent Ancillary Facility”) in the order
of priority in which they are entered into in respect of indebtedness under any Additional
Senior Financing and Subsequent Ancillary Facility.

Notwithstanding the order of ranking set out above, the date of execution or order the Transaction
Security documents are entered into, or the ranking under applicable law, it is agreed that the Transaction
Security shall rank and secure the Senior Secured Debt pari passu without preference between the different
categories of Senior Secured Debt.

Enforcement and application of proceeds

The Intercreditor Agreement sets forth procedures for enforcement of the Transaction Security. Subject
to the Transaction Security having become enforceable, Senior Secured Creditors whose Senior Credit
Participations aggregate more than 50% of the total Senior Credit Participations (the “Instructing Group”) are
entitled to direct the Security Agent to enforce or refrain from enforcing the Transaction Security, as they see fit.
The Security Agent may refrain from enforcing the Transaction Security unless otherwise instructed by
Instructing Group. For these purposes, “Senior Credit Participations” means at any time in relation to a Senior
Secured Creditor, the aggregate amount owed to such Senior Secured Creditor.

The proceeds of enforcement of the Transaction Security or any guarantees granted in respect of the
Senior Secured Debt and all other amounts paid to the Security Agent under the Intercreditor Agreement shall
be applied in the following order:
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« first, in payment on a pari passu and pro rata basis any sums (including fees, costs, expenses and
liabilities) owing to (i) the Security Agent or any receiver, delegate, attorney or agent appointed
under the Transaction Security documents or the Intercreditor Agreement; (ii) the Agent or any
creditor representative in its capacity as such (but not bilateral lenders) in respect of any Additional
Senior Financing; and (iii) Deutsche Trustee Company Limited, as trustee (the “Trustee”);

« second, on a pari passu and pro rata basis to (i) the Agent on its own behalf and on behalf of the
creditors under the Senior Facilities Agreement; (ii) the Trustee on its own behalf and on behalf of
the noteholders; (iii) each creditor in respect of the Designated Existing Indebtedness; and (iv) any
creditor representative in respect of an Additional Senior Financing on its own behalf and on
behalf of the creditors under such Additional Senior Financing, for application towards the
discharge of amounts owed under the Senior Facilities Agreement (in accordance with the terms
thereof), the notes (in accordance with the Indenture), the Designated Existing Indebtedness (on a
pro rata basis) and any Additional Senior Financing (on a pro rata basis);

« third, if none of the debtors is under any further actual or contingent liability under any of the
Senior Secured Debt documents, in payment to any person the Security Agent is obliged to pay in
priority to any debtor; and

« fourth, in payment or distribution to the relevant debtors.
Distressed and non-distressed disposals

The Security Agent is authorized (without the requirement to obtain any further consent or
authorization from any Senior Secured Creditor) to release from the Transaction Security any asset that is the
subject of a disposal permitted by the Senior Secured Debt documents and the Transaction Security documents
and which is not a Distressed Disposal. A Distressed Disposal means a disposal effected (i) by way of
enforcement of the Transaction Security; (ii) at the request of the Instructing Group in circumstances where the
Transaction Security has become enforceable; or (iii) by a debtor to a third party (not being a member of the
Group) after any of the Senior Secured Debt has been accelerated.

If to the extent permitted by applicable law a Distressed Disposal is being effected or the shares of the
Share Security Subsidiaries are being appropriated by the Security Agent, the Security Agent is authorized
(without the requirement to obtain any further consent or authorization from any Senior Secured Creditor or
other relevant party): (i) to release the Transaction Security or any other claim over any asset subject to the
Distressed Disposal or appropriation; and (ii) if the asset subject to the Distressed Disposal or appropriation is
the shares of a Group company, to release such Group Company and/or its subsidiaries from any liabilities
under borrowings and/or guarantees under the Senior Secured Debt documents, intra-Group debt documents or
documents evidencing Equity Investor Liabilities.

Intra-Group debt

Pursuant to the Intercreditor Agreement, the Company and its subsidiaries party thereto that are
creditors in respect of intra-Group debt have agreed to subordinate intra-Group debt to the Senior Secured Debt.

Neither we nor any of our subsidiaries that are creditors in respect of intra-Group debt may accept the
benefit of any security, guarantee, indemnity or other assurance against loss in respect of intra-Group debt
unless such action is permitted under the Senior Secured Debt documents. Neither we nor any of our
subsidiaries may make any payment, prepayment, repayment or otherwise acquire or discharge any intra-Group
debt if acceleration action has been taken in respect of any of the Senior Secured Debt unless the Instructing
Group consent or such action is undertaken to facilitate repayment or prepayment of the Senior Secured Debt.

Equity Investor Liabilities

Pursuant to the Intercreditor Agreement, Acek and future equity investors party thereto have agreed to
subordinate the Equity Investor Liabilities to the Senior Secured Debt. The Company and other debtors may
make payments in respect of the Equity Investor Liabilities provided that such payments are permitted under the
terms of the Senior Secured Debt documents and the documents evidencing the Equity Investor Liabilities. No
equity investor may accept the benefit of any security, guarantee, indemnity or other assurance against loss in
respect of Equity Investor Liabilities prior to the first date on which all of the Senior Secured Debt has been
discharged.
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Turnover

If any creditor party to the Intercreditor Agreement (including the Agent, Security Agent, Trustee,
Senior Secured Creditors, creditors in respect of intra-Group debt and creditors in respect of Equity Investor
Liabilities) receives or recovers a payment (whether by way of direct payment, set-off or otherwise) except as
permitted pursuant to the terms of the Intercreditor Agreement, such creditor shall hold such payment in trust for
the Security Agent and promptly pay over such amounts to the Security Agent for application in accordance
with the provision described above under “Enforcement and application of proceeds”.

2016 MARF Commercial Paper Programme

On November 25, 2016 we registered a €150 million commercial paper programme (the “Programme”)
for the issuance of commercial paper (the “Commercial Paper”) to be listed in the Spanish Alternative Fixed-
Income Market (Mercado Alternativo de Renta Fija) (“MARF”). Banca March, S.A. is acting as placement
agent and sole lead arranger. The Programme and the Commercial Paper are subject to Spanish law and any
disputes arising from it shall be subject to the jurisdictions of applicable courts in accordance with Spanish law.

Under the one-year Programme, we may issue Commercial Paper for a maximum outstanding balance
of €150 million, with a redemption period of between three business days and 731 calendar days. Each
Commercial Paper shall have a nominal value of €100,000 which means that the maximum number of
Commercial Paper in circulation at any given time shall not exceed 1,500.

The Commercial Paper is issued at discount, accrues interest and shall be reimbursed at their nominal
value at their maturity. It does not include an early redemption option for the Company (call) or for the
securities’ holder (put). Notwithstanding the above, the Commercial Paper may be early redeemed if, for any
reason, it is held by the Company.

The Commercial Paper will not be secured by any in rem guarantees (garantias reales) or personal
guarantees (garantias personales). In case of insolvency of the Company, investors rank behind any privileged
creditors existing as of the date the insolvency is filed, in accordance with Act 22/2003, of July 9, governing
Insolvency, and its related regulations.

As of the date of this annual report, we have executed the following Commercial Paper issuances under
the Programme, all of which remain outstanding as of the date hereof:

ISIN Code Nominal amount Issue Date Maturity Rate Interest Rate
ES0505223000 €75,000,000 01/20/2017 04/20/2017 0.00%®
TOTAL €75,000,000

(1) No explicit interest is accrued on this commercial paper issuance since it was issued below par (at a price of 99.93%).
The European Investment Bank Loan

On June 15, 2016, Gestamp signed a €160 million financing agreement with the European Investment
Bank (“EIB”) with a 1.65% fixed interest rate (the “EIB Loan”).

The term of the EIB Loan is seven years with maturity on June 22, 2023. The EIB Loan contains
certain financial covenants that require the Company to ensure that:

« theratio of EBITDA to financial expenses is not lower than 4.00:1; and

« the ratio of Net Financial Debt to EBITDA is not higher than 3.50:1.

As of December 31, 2016 the Company was not in breach of any of these covenants. Certain Group
companies, which together represent a significant portion of total consolidated assets, revenue and EBITDA, act

as joint guarantors of this loan. These companies are listed in Annex 111 of our consolidated financial statements
for the year ended December 31, 2016. Pursuant to the terms of the EIB Loan, the aggregate amount of
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dividends distributed in any fiscal year must not be greater than 50% of the consolidated net income for such
relevant fiscal year.

In addition, the EIB Loan also contemplates certain events of default which would trigger, at the EIB
discretion, customary for financings of this nature (with customary and agreed thresholds and carve-outs), the
occurrence of any of which will allow the EIB to declare all or part of the amounts owed under the EIB Loan to
be due upon demand and/or demand immediate repayment of all or part of the amounts owed under the EIB
Loan.

Examples of such events of default include, but are not limited to, misrepresentation, non-payment by
the borrower or the guarantors, breach of the financial covenants referred to above, cross-default, insolvency,
initiation of insolvency proceedings, unlawfulness and invalidity, cessation of business, change of ownership,
audit qualification, repudiation and rescission of agreements, expropriation and litigation and material adverse
change.

Joint Venture Agreements
See “Business—Joint Ventures”.
Shareholders’ Agreements
See “Business—Joint Ventures” , “Principal and Selling Shareholders—Shareholders’ Agreements—

Riberas Family Agreement” and “Principal and Selling Shareholders—Shareholders’ Agreements—Gestamp
2020 Shareholders’ Agreement”.
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