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It is necessary to read the guidelines for completion of this form as contained at the end 
of this report, so as to understand the model better and for subsequent preparation 
thereof. 
 
A – CAPITAL STRUCTURE 
 
A.1 Please complete the table below about the share capital of the company: 
 
Date of last change Share Capital (Euros) Number of Shares Number of voting rights 

14/09/2007 32,826,507.80 164,132,539 164,132,539 
 
Please specify if there are different classes of shares with different rights associated 
thereto: 
 
   NO 
 
A.2 Please detail your company’s direct and indirect holders of significant ownership 
interests at the closing date for the financial year, excluding any board members: 
 

Name or company name of shareholder 

Number of 
direct 
voting 
rights 

Number of 
indirect 

voting rights 
(*) 

% over total 
voting rights 

CAJA DE AHORROS Y MONTE DE 
PIEDAD DE MADRID 

0 32,462,725 19.778

UNIÓN FENOSA. S.A. 29,566,098 0 18.014
LOLLAND. S.A. 0 9,328,735 5.684
CAJA DE AHORROS DE ASTURIAS 0 8,213,864 5.004
 
 

Name or company name of 
indirect holder of 
ownership interest 

Through: Name or 
company name of direct 

holder of ownership 
interest 

Number of 
direct voting 

rights (*) 

% over total 
voting rights 

CAJA DE AHORROS Y 
MONTE DE PIEDAD DE 
MADRID 

CORPORACIÓN 
FINANCIERA 
CAJA DE MADRID, S.A. 

32,450,039 19.771

CAJA DE AHORROS Y 
MONTE DE PIEDAD DE 
MADRID 

MEDIACION Y 
DIAGNOSTICOS, S.A. 

6,343 0.004

CAJA DE AHORROS Y 
MONTE DE PIEDAD DE 
MADRID 

PARTICIPACIONES Y 
CARTERA DE 
INVERSIÓN, S.L. 

6,343 0.004

LOLLAND. S.A. CASA GRANDE DE 
CARTAGENA, S.L. 

9,328,735 5.684



CAJA DE AHORROS DE 
ASTURIAS 

ADMINISTRADORA 
VALTENAS, S.L. 

1,059 0.001

CAJA DE AHORROS DE 
ASTURIAS 

CANTABRICA DE 
INVERSIONES, S.L. 

8,212,805 5.004

 
 
Please specify main movements in shareholding structure as occurred in the year: 
 
 
Name or company name of shareholder Operation date Description of operation 
CAJA DE AHORROS Y MONTE DE PIEDAD 
DE MADRID 

17/11/2008 15% of share capital was 
exceeded 

 
A.3 Please complete the following tables about the members of the Board of Directors 
of the company who hold voting rights over the shares of the company: 
 

Name or company name of member of the 
Board 

Number of 
direct 
voting 
rights 

Number of 
indirect 

voting rights 
(*) 

% over total 
voting rights 

MR. JAVIER MONZON DE CACERES 129,325 7,872 0.084
MR. MANUEL SOTO SERRANO 6,343 170,000 0.107
MEDIACION Y DIAGNOSTICOS, S.A. 6,343 0 0.004
MR. PEDRO LÓPEZ JIMÉNEZ 2,118 0 0.001
MR. REGINO MORANCHEL 
FERNÁNDEZ 

74,379 0 0.045

ADMINISTRADORA VALTENAS, S.L. 1,059 0 0.001
 
 

Name or company name of member of the 
Board 

Number of 
direct 
voting 
rights 

Number of 
indirect 

voting rights 
(*) 

% over total 
voting rights 

CASA GRANDE DE CARTAGENA, S.L. 9,329,794 0 5.864
MR. HONORATO LÓPEZ ISLA 2,118 0 0.001
MS. ISABEL AGUILERA NAVARRO 5,176 0 0.003
MR. JOAQUIN MOYA-ANGELER 
CABRERA 

7,371 0 0.004

MR. LUIS LADA DÍAZ 1,059 0 0.001
MS. MÓNICA DE ORIOL ICAZA 1,059 0 0.001
PARTICIPACIONES Y CARTERA DE 
INVERSIÓN, S.L. 

6,343 0 0.004

MR. PEDRO RAMON Y CAJAL 
AGÜERAS 

7,371 0 0.004

 
 
Name or company 
name of indirect holder 
of ownership interest 

Through: Name or company 
name of direct holder of 
ownership interest 

Number of 
direct voting 
rights 

% over total 
number of 
voting rights 

MR. JAVIER MONZON 
DE CACERES 

EVA SERRANO PUBULL 7,872 0.005

MR. MANUEL SOTO 
SERRANO 

ACE GLOBAL, SICAV, SA 170,000 0.104



 
 
% of voting rights held by the Board of Directors 5.945

 
Please complete the following tables about the members of the Board of Directors of the 
company who hold rights over the shares of the company: 
 
 

Name or company name of 
member of the Board 

Number of 
direct option 

rights 

Number of 
indirect 
option 
rights 

No. of 
equivalent 

shares 

% over total 
voting 
rights 

MR. JAVIER MONZON DE 
CACERES 

534,553 0 534,553 0.326

MR. REGINO MORANCHEL 
FERNÁNDEZ 

348,862 0 348,862 0.213

 
 
A.4 If applicable, please specify relationships of a family, commercial, contractual or 
societary nature as may exist among the holders of significant interests, to the extent 
that they are known by the company, except if there are of little relevance or they arise 
from ordinary trade or commercial traffic: 
 
 
 
A.5 If applicable, please specify relationships of a commercial, contractual or societary 
nature as may exist between the holders of significant ownership interests and the 
company and/or its group, except if there are of little relevance or they arise from 
ordinary trade or commercial traffic: 
 
 
 
A.6 Please specify if the company has been notified of agreements outside the company 
that may affect the company according to what is set forth in section 112 of the Act on 
the Securities Market. If so, please describe the aforesaid agreements briefly and list the 
shareholders bound by the agreement: 
 
    NO 
 
Please specify if the company is aware of any existing actions agreed by and among the 
shareholders thereof. If so, please describe them briefly: 
 
    NO 
 
If any amendment to or termination of the aforesaid agreements or agreed actions 
occurred during the financial year, please specify expressly: 
 
 
A.7 Please specify if there is any natural person or body corporate that exercises or may 
exercise control over the company according to section 4 of the Act on the Securities 
Market. If so, please specify: 



 
    NO 
 
A.8 Please complete the following tables about the company’s own securities portfolio: 
 
At the year’s closing date: 
 
 
Number of directly held 
shares 

Number of indirectly 
held shares (*) 

Total % over share capital 

1,695,924 2,261,000 2.410
 
(*) Through: 
 

Name or company name of direct holder of ownership interest Number of directly 
held shares 

EQUITY SWAP – BANCO BILBAO VIZCAYA ARGENTARIA, S.A. 2,261,000
 
 

Total 2,261,000
 
Please detail significant variations, according to Royal Decree 1362/2007, as occurred 
in the year: 
 
 

Date of communication Total direct shares 
acquired 

Total indirect shares 
acquired 

Total % over 
share capital 

29/01/2008 1,650,949 0 1.003
06/05/2008 1,644,958 0 1.004
01/07/2008 1,649,856 0 1.004
15/09/2008 1,667,521 0 1.016
20/10/2008 1,687,240 0 1.027
19/11/2008 1,731,376 0 1.054

 
Gains/(Loss) on own shares disposed of in the period (thousands of Euros) 4.515

 
 
A.9 Please describe in detail conditions and term of current mandate as given by the 
Assembly to the Board of Directors in order to carry out acquisition or transfer of own 
shares. 
 

The Ordinary General Meeting of Shareholders, at session held on 26 June 2008, 
resolved, under item 8 on the agenda and with the favourable vote of 99.74% of 
the capital present at the aforesaid Assembly: 
 
“To authorize the Board of Directors to carry out derivative acquisitions of the 
Company’s own shares by acquiring them on the Stock exchange, either directly 
or though subsidiary companies, up to a maximum of shares representing 5% of 
the share capital, at a maximum price of Euro 30 per share and with no minimum 
price limit being established. This authority shall be valid for 18 months as from 



the day of approval thereof and supersedes the previous one as resolved by the 
General Meeting at session held on 21 June 2007. 
The authority includes the power to carry out any transaction concerning futures, 
options or any other concerning the shares of the Company, provided that 
commitments undertaken by the Company do not exceed the established limits. 
For the purposes of what is established in section 75.1 of the Ley de Sociedades 
Anónimas (Spanish Companies Act), it is specifically stated that the acquired 
shares may be used to be delivered subsequently to board members, officers and 
employees of the company, directly or as a result of the exercise of option rights 
over the shares, as may be held by said board members, officers and employees.” 

 
 
A.10 If applicable, please specify legal and statutory limitations to the exercise of 
voting rights, as well as any legal limitations to acquisition or transfer of ownership 
interests in the share capital. Please specify if there are any legal limitations to the 
exercise of voting rights: 
 
    NO 
 
Maximum percentage of voting rights as may be exercised by a shareholder 
under legal limitations 

0

 
Please specify if there are any statutory limitations to the exercise of voting rights: 
 
    NO 
 
Maximum percentage of voting rights as may be exercised by a shareholder 
under statutory limitations 

0

 
 
Please specify if there are any legal limitations to acquisition or transfer of ownership 
interests in the share capital: 
 
    NO 
 
A.11 Please specify if the General Meeting has resolved to take measures to counteract 
any take-over bid for acquisition according to what is established in Act 6/2007: 
 
    NO 
 
If so, please explain the approved measures and the terms in which limitations shall 
become inefficient: 
 
 
 
B – COMPANY ADMINISTRATION STRUCTURE 
 
B.1 Board of Directors 
 
 



B.1.1 Please write down in detail the maximum and minimum number of board 
members established in the Articles of Association: 
 
 
Maximum number of board members 16

 
Minimum number of board members 8

 
 
B.1.2 Please complete the following table with details of the board members: 
 

Name or company name of 
the member Representative Position on 

the Board 

Date of 
1st 

appoint-
ment 

Date of 
last 

appoint-
ment 

Election procedure 

MR. JAVIER MONZON 
DE CACERES 

- Chairman 17/12/1992 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. MANUEL SOTO 
SERRANO 

- Vice-
chairman 

05/03/1999 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MEDIACION Y 
DIAGNOSTICOS, S.A. 

MARIANO 
PÉREZ 
CLAVER 

Vice-
chairman 

02/11/2000 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. PEDRO LÓPEZ 
JIMÉNEZ 

- Vice-
chairman 

22/01/2007 22/01/2007 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. REGINO 
MORANCHEL 
FERNÁNDEZ 

- Chief 
Executive 
Officer 

04/06/2001 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

ADMINISTRADORA 
VALTENAS, S.L. 

FELIPE 
FERNÁNDEZ 
FERNÁNDEZ 

 
Member 

21/06/2007 21/06/2007 VOTE AT MEETING 
OF 
SHAREHOLDERS 

CASA GRANDE DE 
CARTAGENA, S.L. 

EUSEBIO 
VIDAL-RIBAS 
MARTI 

 
Member 

21/06/2007 21/06/2007 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. HONORATO LÓPEZ 
ISLA 

-  
Member 

22/01/2007 22/01/2007 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MS. ISABEL AGUILERA 
NAVARRO 

-  
Member 

27/06/2005 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. JOAQUIN MOYA-
ANGELER CABRERA 

-  
Member 

05/03/1999 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. LUIS LADA DÍAZ -  
Member 

21/06/2007 21/06/2007 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MS. MÓNICA DE ORIOL 
ICAZA 

-  
Member 

21/06/2007 21/06/2007 VOTE AT MEETING 
OF 
SHAREHOLDERS 

PARTICIPACIONES Y 
CARTERA DE 
INVERSIÓN, S.L. 

ESTANISLAO 
RODRIGUEZ-
PONGA Y 
SALAMANCA 

 
Member 

02/11/2000 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

MR. PEDRO RAMON Y 
CAJAL AGÜERAS 

-  
Member 

05/03/1999 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 



MS. ROSA SUGRAÑES 
ARIMANY 

- Member 26/06/2008 26/06/2008 VOTE AT MEETING 
OF 
SHAREHOLDERS 

 
 
Total number of board members 15

 
 
 Please specify any resignations from the Board of Directors as occurred during the 
period: 
 
 
Name or company name of the member Capacity of member at 

the time of resignation 
Date of leave

FRANCISCO CONSTANS ROS Independent 26/06/2008
 
 
B.1.3 Please complete the following tables about the board members and their different 
capacities: 
 
EXECUTIVE BOARD MEMBERS 
 

Name or company name of the member Committee that 
proposed appointment 

Position on the 
organization 
chart of the 

company 
JAVIER MONZON DE CACERES APPOINTMENT, 

REMUNERATION AND 
CORPORATE 
GOVERNANCE 
COMMITTE 

CHAIRMAN 

REGINO MORANCHEL FERNÁNDEZ APPOINTMENT, 
REMUNERATION AND 
CORPORATE 
GOVERNANCE 
COMMITTE 

CHIEF 
EXECUTIVE 

OFFICER 

 
 
Total number of executive board members 2
Total % of board 13.333
 
 
FULL EXTERNAL MEMBERS 
 

Name or company name of the 
member 

Committee that proposed 
appointment  

Name or company name 
of significant 

shareholder represented 
by the member, or that 
proposed appointment 

MEDIACION Y DIAGNOSTICOS, S.A. APPOINTMENT, 
REMUNERATION AND 
CORPORATE GOVERNANCE 
COMMITTEE 

CAJA DE AHORROS Y 
MONTE DE PIEDAD DE 
MADRID 



MR. PEDRO LÓPEZ JIMÉNEZ APPOINTMENT, 
REMUNERATION AND 
CORPORATE GOVERNANCE 
COMMITTEE 

UNIÓN FENOSA, S.A. 

ADMINISTRADORA VALTENAS, 
S.L. 

APPOINTMENT, 
REMUNERATION AND 
CORPORATE GOVERNANCE 
COMMITTEE 

CAJA DE AHORROS 
DE ASTURIAS 

CASA GRANDE DE CARTAGENA, 
S.L. 

APPOINTMENT, 
REMUNERATION AND 
CORPORATE GOVERNANCE 
COMMITTEE 

CASA GRANDE DE 
CARTAGENA, S.L. 

MR. HONORATO LÓPEZ ISLA APPOINTMENT, 
REMUNERATION AND 
CORPORATE GOVERNANCE 
COMMITTEE 

UNIÓN FENOSA, S.A. 

PARTICIPACIONES Y CARTERA DE 
INVERSIÓN, S.L. 

APPOINTMENT, 
REMUNERATION AND 
CORPORATE GOVERNANCE 
COMMITTEE 

CAJA DE AHORROS Y 
MONTE DE PIEDAD DE 
MADRID 

 
 
Total number of full external board members 6 
Total % of board 40.000 
 
 
INDEPENDENT EXTERNAL MEMBERS 
 
Name or company name of the member 
 
  Mr. MANUEL SOTO SERRANO 
Profile 

Aged 68 and holder of a University Degree in Business Administration, 
he was the Chairman of the World Board of Members of Arthur 
Andersen and one of their international partner-managers. 

 
He is Vice-Chairman of Banco de Santander and member of the Board of 
Corporación Financiera Alba. 

 
Name or company name of the member 
 
  Ms. ISABEL AGUILERA NAVARRO 
Profile 

Aged 48 and an architect and town planner, holder of a MBA by Instituto 
de Empresa and PDG by IESE, she has developed her professional 
trajectory in different information technology companies, such as Olivetti, 
Compaq, Hewlett Packard, Airtel (Vodafone), Dell (where she was the 
Chair and first executive office for Spain, Portugal and Italy), NH 
Hoteles (where she was the Managing Director); and Google Inc., (where 
she was also the Managing Director of operations for Spain and Portugal 
up to January 2008). She currently chairs general Electric for Spain and 
Portugal.  

 
 



Name or company name of the member 
 
  Mr. JOAQUIN MOYA-ANGELER CABRERA 
Profile 

Aged 59 and holder of a University Degree in Mathematics and a MBA 
by the Massachusetts Institute of Technology (MIT), he developed a 
significant part of his career in IBM, which he joined in 1977; and he 
held various types of responsible functions concerning operations and 
control and management in Spain, Europe and Saudi Arabia. He chaired 
IBM Spain from 1991 to 1994. From 1994 to 1997, he chaired Grupo 
Leche Pascual, and from 1999 to 2002, Meta4. 
He currently chairs Corporación Tecnológica de Andalucía and is a 
member of the board and investor in different European and American 
companies. 

 
Name or company name of the member 
 
  Mr. LUÍS LADA DÍAZ 
Profile 

Aged 59 and a Telecommunications Engineer with a long professional 
trajectory in the Grupo Telefónica, where he has been President of 
Telefónica Móviles and Telefónica de España. Furthermore, he has been 
a member of the board and important member of numerous companies 
and forums related to the Information Technologies industry. 
 
He is a consultant for the company TELDAT, S.A., member of the Board 
of Telefónica ID, S.A.U. and of other companies. 

 
Name or company name of the member 
 
  Ms. MÓNICA DE ORIOL ICAZA 
Profile 

Aged 47 and holder of a PhD in Economic and Business science by the 
Complutense University of Madrid, and a diploma by the London School 
of Economics, she has combined her business trajectory with teaching at 
the Complutense University of Madrid, at the Centro de Estudios 
Universitarios (CEU) and at Saint Louis University. 
 
Since 1989 she has been the main shareholder and founding member of 
the Grupo Seguriber and she is currently the Single Director of the 
companies that form the aforesaid Group. 

 
Name or company name of the member 
 
  Mr. PEDRO RAMÓN Y CAJAL AGÜERAS 
Profile 

Aged 55 and holder of a University Degree in Law and Treasury Counsel 
on leave of absence, he is highly experience in the exercise of 
administrative and mercantile law. He was General Assistant Director for 
Resources at the Ministry of Economy and Public Finances. Since 1994 



he is a partner of the firm Ramon y Cajal Abogados. He is also a member 
of the board of different companies. 

 
Name or company name of the member 
 
  Ms. ROSA SUGRAÑES ARIMANY 
Profile 

Aged 51, holder of a university degree in business administration, 
founding member and chair of the Board of Directors of Iberia Tiles, she 
was a member of the Board of Directors of Florida East Coast Industries 
from 2006 until the company was sold. She is a member of the board of 
Transatlantic Bank of Miami (Banco Sabadell Group) and of Grupo Rosa 
Gres from Barcelona. 

 
Total number of independent board members 7 
Total % of board 46.667 
 
 
OTHER EXTERNAL MEMBERS 
 
Please explain the reasons why they cannot be considered full or independent and their 
connections with the company or its officers, or with the company shareholders. 
 
 
Please specify any variations, if applicable, as may have occurred during the period as 
to each type of member: 
 
 
B.1.4 If applicable, please explain the reasons why full board members have been 
appointed at the request of shareholders whose share percentage in the capital is lower 
than 5%. 
 
 
Please specify if formal requests have not been met to appoint members to the Board as 
made by shareholders whose share percentage is equivalent to or higher than that of 
others at whose request full members have been designated. If this is the case, please 
explain why said requests were not met. 
 
    NO 
 
B.1.5 Please specify if any member of the Board has resigned from the Board before 
their mandate was completed; if said member explained to the Board the reasons for 
resignation and how, and if it was in writing and addressed to the whole Board, please 
explained the reasons given: 
 
    NO 
 
B.1.6 Please specify, if any, the powers delegated to the chief executive officer/s: 
 
Name or company name of the member 



 
  Mr. JAVIER MONZON CACERES 
Brief description 

 
All the powers of the Board, except those that may not be delegated 
under the Act and those established in Art. 5.3 of the Rules of the Board. 

 
Name or company name of the member 
 
  Mr. REGINO MORANCHEL FERNANDEZ 
Brief description 

All the powers of the Board, except those that may not be delegated 
under the Act and those established in Art. 5.3 of the Rules of the Board. 

  
B.1.7 Please identify, if applicable, the board members who assume positions as 
directors or officers in other companies that form part of the listed company: 
 
 
B.1.8 Please detail, if applicable, the board members of your company who are 
members of the Board of Directors of other companies listed on official securities 
markets in Spain - other than your Group companies – and about which the company 
has been notified: 
 
 

Name or company name of member of 
the Board Name of the listed company Position 

MR. JAVIER MONZON DE CACERES ACS ACTIVIDADES DE 
CONSTRUCCIÓN Y 
SERVICIOS, S.A. 

BOARD MEMBER 

MR. MANUEL SOTO SERRANO CARTERA INDUSTRIAL 
REA, S.A. 

BOARD MEMBER 

MR. MANUEL SOTO SERRANO CORPORACIÓN 
FINANCIERA ALBA, S.A. 

BOARD MEMBER 

MR. MANUEL SOTO SERRANO BANCO SANTANDER, S.A. VICE-CHAIRMAN 
MR. PEDRO LÓPEZ JIMÉNEZ ACS ACTIVIDADES DE 

CONSTRUCCIÓN Y 
SERVICIOS, S.A. 

BOARD MEMBER 

MR. PEDRO LÓPEZ JIMÉNEZ COMPAÑÍA ESPAÑOLA DE 
PETRÓLEOS, S.A. 

BOARD MEMBER 

MR. PEDRO LÓPEZ JIMÉNEZ UNIÓN FENOSA, S.A. CHAIRMAN 
MR. HONORATO LÓPEZ ISLA UNIÓN FENOSA, S.A. VICE-CHAIRMAN 

CHIEF EXECUTIVE 
OFFICER 

MR. PEDRO RAMON Y CAJAL 
AGÜERAS 

ANTENA 3 DE TELEVISIÓN, 
S.A. 

BOARD MEMBER 

 
 
B.1.9 Please specify and, if applicable, explain if the company has established rules 
concerning the number of boards of which the company’s board members can form 
part: 
 
    NO  



B.1.10 In relation to recommendation number 8 of the Unified Code, please mark the 
general policies and strategies of the company which the whole Board has reserved to 
approve: 
 
Investment and financing policy Yes 
Definition of company group structure Yes 
Corporate governance policy Yes 
Corporate social responsibility policy Yes 
Strategic or Business Plan, as well as annual management goals and budget Yes 
Policy concerning senior officers’ remuneration and performance assessment  Yes 
Risk control and management policy, as well as periodic monitoring of internal 
information and control systems 

Yes 

Policy concerning dividends, as well as own securities portfolio policy and, 
particularly, their limits 

Yes 

 
B.1.11 Please complete the following tables in respect of aggregate remuneration of the 
board members as accrued during the year: 
 
a) In the company subject-matter of this report: 
 

Remuneration Items Data in thousands of 
Euros 

Fixed remuneration 1.710
Variable remuneration 1,710
Allowances 0
Statutory benefits 2,096
Stock options and/or other financial instruments 0
Other 2,347
Total 7,863
 
 

Other benefits Data in thousands of 
Euros 

Advances 0
Granted loans 0
Pension Funds and Plans: Contributions 0
Pension Funds and Plan: Undertaken obligations 0
Life insurance premiums 0
Guarantees constituted by the company in favour of the board 
members 

0

 
b) Due to the board members of the company belonging to other board of directors 
and/or top management of companies within the group: 
 
 

Remuneration Items Data in thousands of 
Euros 

Fixed remuneration 0
Variable remuneration 0
Allowances 0
Statutory benefits 0
Stock options and/or other financial instruments 0



Other 0
Total 0
 
 

Other benefits Data in thousands of 
Euros 

Advances 0
Granted loans 0
Pension Funds and Plans: Contributions 0
Pension Funds and Plan: Undertaken obligations 0
Life insurance premiums 0
Guarantees constituted by the company in favour of the board 
members 

0

 
c) Total remuneration by type of member: 
 

Type of member By company By group 
Executive members 6,046 0
Full external members 802 0
Independent external members 1,015 0
Other external members 0 0
Total 7,863 0
 
d) In respect of profit attributed to parent company: 
 
Total remuneration of Board members (in thousands of Euros) 7,863
Total remuneration of Board members/profit attributed to parent 
company (in %) 

 
4.3

 
B.1.12 Please identify top management members who, in turn, are not executive board 
members, and total remuneration accrued thereto during the year: 
 
 

Name or company name  Position 
MR. JOSE MARIA OTERO 
GONZALEZ 

GENERAL MANAGER ASSISTANT TO CHIEF 
EXECUTIVE OFFICER 

MR. RAFAEL GALLEGO 
CARBONELL 

GENERAL MANAGER - OPERATIONS 

MR. JOAQUIN UGUET 
CARRASQUER 

GENERAL MANAGER - OPERATIONS 

MR. JAVIER DE ANDRES 
GONZALEZ 

GENERAL MANAGER – CORPORATE 
CONTROL, PROCUREMENT AND LOGISTIC 
SERVICES 

MS. EMMA FERNANDEZ ALONSO GENERAL MANAGER – TALENT, 
INNOVATION AND STRATEGY 

MR. JAVIER PIERA SERRA GENERAL MANAGER - OPERATIONS 
MR. JOSEP MARIA VILA SOLANES GENERAL MANAGER ASSISTANT TO CHIEF 

EXECUTIVE OFFICER 
MR. CRISTOBAL MORALES 
BUITRAGO 

GENERAL MANAGER - INTERNATIONAL 

MR. SANTIAGO ROURA LAMA GENERAL MANAGER - OPERATIONS 
MR. JUAN CARLOS BAENA MARTIN GENERAL MANAGER – FINANCES AND 



CORPORATE DEVELOPMENT 
MR. ANGEL LUCIO MARTIN GENERAL MANAGER - OPERATIONS 
 
Top Management total remuneration (in thousands of Euros) 8,775
 
B.1.13 Please identify in aggregate form if there are any guarantee or “watertight” 
clauses, for dismissal or control change situations, in favour of top management 
members of the company or its group, including executive board members. Please 
specify if these agreements must be notified to and/or approved by the bodies of the 
company or its group: 
 
 
Number of beneficiaries 13
 
 Board of Directors General Meeting 
Company Body that authorizes clauses NO YES 
 
Is the General Meeting notified about the clauses? Yes
 
 
B.1.14 Please explain process to determine remuneration of the members of the Board 
of Directors and the relevant statutory clauses. 
 
Process to determine remuneration of the members of the Board of Directors and 
relevant statutory clauses 
Pursuant to what is established in article 127 of the Articles of Association, the 
remuneration of the Board is a fixed amount, the maximum limit of which is 
determined by the General Meeting of Shareholders, and a share in the company’s 
profit. Furthermore, remuneration may consist of delivery of shares or stock options, 
upon resolution by the General Meeting in this respect. 
The Board of Directors is statutorily authorized to distribute amongst its members 
global consideration as fixed by the Assembly. 
In 2008 the Board thought it was fit to review its remuneration plan, and it passed the 
relevant proposal on to the Appointment, Remuneration and Corporate Governance 
Committee; for these purposes, said Committee analyzed market practices, both in Ibex 
35 companies comparable to INDRA and on other similar international markets. The 
proposal by the Committee, which the Board assumed as its own and the General 
Meeting of Shareholders approved at session held in June 2008, was as follows: 

- Establishing the remuneration of the Board for a valid three-year term (years 
2008, 2009 and 2010), during which period remuneration shall not change, 
except if specific circumstances make it advisable to change it, which, if 
applicable, would be submitted to the General Meeting for approval. 

- Establishing the fixed amount at a maximum of Euro 875,000 per year. 
- As for the share in profit, apart from the statutorily established limitations, it 

was resolved to keep the following additional limitations: (i) its maximum 
annual amount may not exceed 1.4 times the maximum fixed amount, i.e., Euro 
1,225,000; and (ii) 50% of its gross amount shall be received through delivery 
of shares of the Company. 

 
Pursuant to what was resolved by the Board of Directors, which is statutorily 



authorized to distribute amongst its members the global consideration determined by 
the General Meeting, this global consideration is distributed amongst the board 
members in the following way: 

(i) The fixed amount, at the rate of Euro 32,000 for Board membership; Euro 
18,000 for Delegate Committee membership; Euro 24,000, for Audit and 
Compliance Committee membership; and Euro 18,000 for Appointment, 
Remuneration and Corporate Governance membership. The members 
chairing the aforesaid Committees, except the Delegate Committee, receive 
an amount equivalent to 1.5 times the amounts mentioned. 

(ii) (ii) The share in profit is distributed on an equal basis amongst all the board 
members, in proportion to the actual time they have held their positions 
during the year. 

The board members have undertaken to keep the ownership of the shares received 
as remuneration during the time they hold their positions. 
The Board has agreed from year to year that, in the event that the growth and 
profitability objectives for each year, as publicly communicated, are not achieved, 
it would reconsider the amount of profit share, submitting, if applicable, the 
relevant proposal to the General Meeting. This has not applied in any of the years 
following the time when this statutory remuneration was fixed in 1999, since the 
Company has achieved or exceeded the published objectives each and every year. 
The statutory remuneration of the Board as described above is compatible with and 
independent from the salary received by the executive board members due to their 
working relationship with the Company. 

 
Please specify if the Board in full has reserved approval of the following decisions: 
 
Upon the proposal by the first executive of the company, the 
appointment and possible removal of top managers, as well as 
compensation clauses. 

 
Yes

Remuneration of the board members, as well as, in the case of 
executive members, additional remuneration for their executive 
functions, and any other conditions to be observed under their 
contracts.  

 
Yes

 
 
B.1.15 Please specify if the Board of Directors approves a detailed remuneration policy 
and the issues on which the Board gives an opinion: 
 
    YES 
 
Amount of fixed elements, with breakdown, if applicable, of 
allowances for participating in the Board and Committees thereof 
and estimate of annual fixed remuneration as applicable. 

 
Yes

Variable remuneration elements  
Yes

Main characteristics of welfare system, with estimate of amount 
thereof or equivalent annual cost. 

 
Yes

Conditions to be observed under the contracts of the members 
that hold top management functions as executive members. 

 
Yes

 
 



B.1.16 Please explain if the Board puts to the vote by the General Meeting, as a separate 
item on the agenda, and for consultation purposes, a report on the policy concerning 
remuneration of the board members. If so, please explain the aspects of the report 
related to the remuneration policy approved by the Board for future years, the most 
significant changes in said policies if compared to the policy applied during the year 
and a global summary on how the remuneration policy was applied during the year. 
Please detail the role played by the Remuneration Committee and whether external 
advice was used and the identity of the external consultants who gave said advice: 
 
    NO 
 
 

Questions considered in the remuneration policy 
The Report on the Policy concerning Remuneration of the board members and the 
top management positions in INDRA is prepared by the Board of Directors 
following a proposal by the Appointment, Remuneration and Corporate 
Governance Committee, pursuant to what is established in article 29 of the Rules of 
the Board. Said report on the Remuneration Policy is submitted to the 
Shareholders’ Meeting, with the contents established in recommendation 40 of 
section F of this report. In 2008, it was thus submitted within the agenda item 
concerning proposal on remuneration of the Board as detailed in B.1.14 above. 
 
The Report on the Policy concerning Remuneration of the Board members and the 
Top Management positions in INDRA, as submitted to the General Meeting of 
Shareholders in 2008, considered the following points: 
 
1. – Remuneration policy, structure and amounts of remuneration of the board 

members due to their being members of the Board of Directors. 
Detailed description of the elements making up said remuneration, criteria for 
accrual, and way of payment, with itemized information being provided as to the 
amount received by each member of the Board and explanation of related 
remuneration element, with comparison between 2007 and 2008, together with 
indicators showing what the remuneration of the board members represents in 
relation to the results of the Company. 
For the 2008-2010 period, the Ordinary General Meeting approved new 
remuneration for the Board, which implied annual average remuneration of 
approximately Euro 140,000 per member, of which 58,333 relate to the fixed 
amount, and 81,667 (1.4 times the fixed amount) to the share in profit (50% of the 
gross amount of this profit share shall continue to be paid in shares of the 
Company). 
Increase as approved means that average remuneration per member in 2010 will 
have increased at 3.1% annual average rate since 2005. 
The Board understands that total average remuneration as approved for the 2008-
2010 period is reasonable, if the comparative analysis made is borne in mind, and it 
is appropriate to the characteristics of the Company, the professional profiles that 
the Company requires for its board members, and the availability and dedication 
required for the good performance of the position involved. 
Similarly, the new fixed amount meets what is established in the Rules of the Board 
as to the remuneration of external members being appropriate to their dedication, 
qualifications and responsibility, but not becoming, in the case of independent 



members, an obstacle to their independence. It also fulfils the principle that the 
fixed amount in relation to total remuneration of the board members should be kept 
moderate, it being taken into account, for distribution thereof, the different types of 
dedication required by the various Board Committees. 
 
2. – Remuneration policy, structure and amounts of remuneration of top managers. 
Detailed description of the elements making up said remuneration, criteria for 
accrual, and way of payment, as well as information as to the global amounts 
received by top managers as a whole for each related remuneration element, with 
comparison between 2007 and 2008, with separate breakdown for the top managers 
who are also members of the Board of Directors. Similarly, indicators will be 
included, showing what the remuneration of the top managers represents in relation 
to the results of the Company. 
The remuneration policy of the Company in respect of top managers is based on the 
fundamental criteria of attracting, retaining and motivating these professionals 
under the commitment that INDRA can achieve its strategic objectives for the year 
and in the middle term within the more and more competitive and international 
environment where INDRA develops its business. 
In 2008, the Board reviewed the remuneration framework for top managers, and for 
this independent experts were consulted with. To determine the terms and amounts 
of each element in the new remuneration framework for top managers the following 
principles were kept: variable remuneration should represent a substantial portion 
of total remuneration; middle-term remuneration should have a relevant weight; 
and remuneration referenced to the stock exchange value should be significant, but 
not excessive. 
The resolution by the Board of Directors established a remuneration framework 
valid for 2008, 2009 and 2010. 
Remuneration keeps elements similar to those in place for the previous period: 
some on an annual basis and some on a multi-annual basis. 
The new fixed amounts as resolved imply that fixed remuneration will have 
increased at 3.6% annual average rate in the 2005-2010 period for the average 
number of top managers. Similarly, if it is determined that the established 
objectives have been satisfactorily achieved, 60 of total remuneration for the top 
managers as a whole would be variable and 40% of said total would be middle-term 
remuneration. 
Both the Appointment, Remuneration and Corporate Governance Committee and 
the Board of Directors understand that the remuneration framework established for 
the three-year 2008-2010 period, as well as the remuneration amounts and the 
variation which they represent in relation to those applied in the 2005-2007 period, 
are adequate and reasonable, if market practices, the characteristics of the Company 
and the profiles and circumstances surrounding each top manager are taken into 
account. Note 37 of the financial statements of the Company for 2008, which are 
published together with this report, includes detailed and broken down information 
about the remuneration of the Board of Directors and Top Management. 
3. – Contractual framework of the working relationship of Top Managers. 
Detailed description of conditions as applicable to cases of termination of working 
relationship on grounds not attributable to top managers, as well as content of non-
competition commitments signed between the Company and some of them.  

 



 
Role played by the Remuneration Committee 

Under what is established in article 29 of the Rules of the Board, the remuneration 
policy report is prepared by the Board of Directors every year, on the basis of proposal 
submitted by the Appointment, Remuneration and Corporate Governance Committee. 
 
 
Was external advice used? YES 
 

Identification of External Consultants 
Corporate Governance Consultants: Mercer, Garrigues Human capital 
 
 
B.1.17 Please identify, if applicable, the board members who are also members of the 
Board of Directors, managers or employees of companies holding significant ownership 
interests in the listed company and/or in companies of its Group: 
 
Name or company name of the 
member 

Company name of 
significant shareholder 

Position 

MR. PEDRO LÓPEZ JIMÉNEZ UNIÓN FENOSA, S.A. CHAIRMAN 
Mr. HONORATO LÓPEZ ISLA UNIÓN FENOSA, S.A. 1ST VICE-CHAIRMAN 

AND CHIEF EXECUTIVE 
OFFICER 

 
Please detail, if applicable, relevant relationships other than those in B.1.17 which relate 
the members of the Board of Directors to significant shareholders and/or companies in 
the group: 
 
 
B.1.18 Please specify if the rules of the board were amended during the year: 
 
    NO 
 
B.1.19 Please specify the procedures for appointment, re-election, assessment and 
removal of the board members; the competent bodies, steps to follow and criteria to 
apply in each procedure. 
 
APPOINTMENT: 
 
As established in Article 21 of the Rules of the Board, the members are designated or 
ratified by the General Shareholders’ Meeting or by the Board pursuant to the 
provisions contained in the Ley de Sociedades Anónimas [Spanish Companies Act] and 
in the Articles of Association. 
 
Proposal for appointment of the members as submitted by the Board to the General 
Shareholders’ Meeting for consideration, and decisions on interim appointment as taken 
by said body pursuant to its legally attributed co-opting powers, shall be based on 
related proposal by the Appointment, Remuneration and Corporate Governance 
Committee, in the case of independent board members; and on a report by said 
Committee in any other cases. 



 
Where the Board does not follow the recommendations expressed by the Appointment, 
Remuneration and Corporate Governance Committee, the Board shall explain the 
reasons and state them for the record in the minutes. 
 
Any proposal for appointment shall relate to people of recognized personal and 
professional reputation, with sufficient capacity to work with dedication and without 
any interests incompatible with the position involved. 
 
If the member of the board is a body corporate, the suitability criteria applicable to the 
members shall apply to the natural person representing said body corporate. This natural 
person shall be personally subject to the duties of confidentiality, loyalty and diligence 
as established for board members in the Act, the Articles of Association and the Rules 
of the Board. 
The Board and the Appointment, Remuneration and Corporate Governance Committee, 
within the scope of their respective competences, shall be extremely rigorous in relation 
to the people proposed for positions as external members. 
 
As established in article 21 of the Rules of the Board, the Board shall propose to the 
General Meeting that the proposals for appointment of board members be put the vote 
separately for each member. 
 
This separate voting procedure for each appointment and re-election of board members 
has been applied at all General Shareholders’ Meetings since 2005, where appointment 
or re-election of board members has taken place. 
 
RE-ELECTION: 
 
As established in Article 21 of the Rules of the Board, the members are re-elected by 
the General Shareholders’ Meeting or by the Board pursuant to the provisions contained 
in the Ley de Sociedades Anónimas [Spanish Companies Act] and in the Articles of 
Association. 
 
Proposal for re-election of members as submitted by the Board to the General 
Shareholders’ Meeting for consideration, shall be based on related proposal by the 
Appointment, Remuneration and Corporate Governance Committee, in the case of 
independent board members; and on a report by said Committee in any other cases. 
 
Where the Board does not follow the recommendations expressed by the Appointment, 
Remuneration and Corporate Governance Committee, the Board shall explain the 
reasons and state them for the record in the minutes. 
 
Any proposal for re-election shall relate to people of recognized personal and 
professional reputation, with sufficient capacity to work with dedication and without 
any interests incompatible with the position involved. 
 
If the member of the board is a body corporate, the suitability criteria applicable to the 
members shall apply to the natural person representing said body corporate. This natural 
person shall be personally subject to the duties of confidentiality, loyalty and diligence 



as established for board members in the Act, the Articles of Association and the Rules 
of the Board. 
 
The Board and the Appointment, Remuneration and Corporate Governance Committee, 
within the scope of their respective competences, shall be extremely rigorous in relation 
to the people proposed for positions as external members. 
 
As established in article 21 of the Rules of the Board, the Board shall propose to the 
General Meeting that the proposals for re-election of board members be put the vote 
separately for each member. 
 
This separate voting procedure for each appointment and re-election of board members 
has been applied at all General Shareholders’ Meetings since 2005, where appointment 
or re-election of board members has taken place. 
 
ASSESSMENT: 
 
Pursuant to what is established in article 14 of the Rules of the Board, the Board of 
Directors makes, on an annual basis, an assessment on its proceedings and the quality of 
its work, as well as in relation to its committees. For these purposes, each of these 
bodies implements its own assessment and prepares a report on its activities and actions 
during the year, which is then submitted to the Board. 
To carry out the assessment for financial year 2007, the Board did not think it necessary 
to have external advice again, as it did for 2005, because the Board understands that the 
participation of external consultants in this process is efficient, in a company with the 
experience and trajectory of INDRA in this matter, if it is implemented from time to 
time (every two or three years or if new circumstances so advise). So the Board resolved 
to have the participation of external consultants for the assessment related to 2008 – a 
process which is taking place while this report is prepared. 
Assessment for 2007 was implemented through a formal process to assess multiple 
aspects related to composition and proceedings of the Board and its Committees, as well 
as to the efficiency of their actions and the contributions of their members, under the 
coordination and supervision of the Chair of the Board and that for the Appointment, 
Remuneration and Corporate Governance Committee, with 72 variables as structured 
into six separate sections being considered: Structure and Composition of the Board; 
Board Committees; Proceedings of the Board; Delegate Committee; Audit and 
Compliance Committee and Appointment, Remuneration and Corporate Governance 
Committee. These sections were all assessed separately by each member of the board. 
The views expressed by each member were considered confidential and so was the 
report prepared on the result of the different assessments and comments from the board 
members. Said report and its conclusions were submitted by the Chair of the 
Appointment, Remuneration and Corporate Governance Committee to the Board of 
Directors at session held on 13 March 2008. 
The Board of Directors examined carefully the conclusions contained in said report and 
issued a positive opinion on the dedication, attendance and availability of the members, 
the proceedings of the Board and its Committees, and the quality of the work carried out 
in 2007, while at the same time specific actions were identified within the identified 
scopes for improvement. 
Similarly, article 17 of the Rules of the Board establishes that the Board Committees 
shall report to the Board of Directors, on an annual basis, in respect of actions carried 



out in the year, for which the relevant Activity Reports are approved. Following 
recommendation by the CNMV (Spanish Securities and Exchange Commission) in this 
respect and as it has been done since 2003, this year the Audit and Compliance 
Committee Activity Report for 2008 will be published, together with any other 
information made available to the shareholders on the occasion of notice of meeting of 
Ordinary General Shareholders’ Meeting. 
On the other hand, as established in article 11 of the Rules of the Board, the Board must 
issue annual assessment on the work developed by the Chair of the Board in said 
capacity and, separately, in the Chair’s capacity as first executive, if applicable. If the 
Chair does not do this, the Vice-Chair as designated from among the independent 
members shall do it. The Chair shall be absent when said assessment is discussed, and 
the aforesaid Vice-Chair shall preside the meeting. 
In this respect, article 20.4 k) of the Rules of the Board establishes that the Appointment, 
Remuneration and Corporate Governance Committee shall submit report to the Board of 
Directors for the purpose of annual assessment on the Chair of the Board in said 
capacity. 
 
For assessment on the Chairman of the Board in 2008, the duties pertaining to the 
position were considered and, particularly, the following: 

(i) exercise of the chair of the Board in a form sufficiently differentiated from 
the exercise of the position of first executive; 

(ii) leadership for the Board to exercise its functions and competences efficiently, 
ensuring that, on the basis of the right information, the issues established in 
the Rules and any other relevant questions in the interest of the Company are 
submitted to the Board for consideration; 

(iii) promoting active participation by the board members, analysis and 
discussion, to achieve sufficient understanding of the issues discussed and 
take decisions based on justified criteria; 

(iv) boosting relations with shareholders and investors, as well as information 
and transparency policies. 

 
On the basis of the assessment implemented in March 2008, the Board issued a 
remarkably positive unanimous opinion on the Chairman of the Board, as it considered 
that the Chairman complied at all times with the Rules of the Board and the functions 
described above. 
 
REMOVAL: 
 
As established in article 24 of the Rules of the Board, the members shall be relieved of 
their duties where they are removed by the General Meeting, where they submit their 
resignation to the Company and where the term of their mandate is completed, in 
accordance with article 145 of the Rules of the Trade Register. 
 
If the Board proposes exceptionally that an independent member be removed before the 
term of said member’s mandate is completed, said proposal shall be accompanied with 
reasoned justification and the prior report from the Appointment, Remuneration and 
Corporate Governance Committee. If the member in question does not take any notice 
of the request made by the Board, the Board shall submit the relevant proposal for 
removal to the General Meeting. 
 



Article 24 of the Rules of the Board establishes that the Company shall explain in the 
Annual Corporate Governance Report the reasons for removal of members before the 
term of their mandates is over. 
 
 
B.1.20 Please specify the situation in which the board members must resign: 
 
As established in article 24 of the Rules of the Board, the members, independently from 
the capacity in which they have been appointed, shall hand in their resignation and take 
formal steps  for the purpose where the Board so requests, in the following situations: 
 

a) Where they are involved in any legally established incompatibility or prohibition 
situation or situation leading to resignation or removal. 

b) Where they incur in serious breach of their obligations as members or where 
they have done acts or incurred in omission contrary to the diligence and 
responsibility they must show in the performance of their duties. 

c) Where if they continue to hold their positions they may place at risk the interests 
of the Company or affect adversely the credibility or reputation thereof or the 
way in which the Board proceeds. 

d) Where the reasons why they were appointed disappear. 
e) Where the member in question cannot keep up the necessary dedication to 

perform its duties efficiently. 
f) Where the shareholder represented by full members sells its whole shareholding 

percentage or where said shareholder reduces this percentage to a level that 
requires a drop in the number of full members designated to represent said 
shareholding interest. 

g) Where procedural, penal or administrative action is taken and it might involve 
disciplinary proceedings, for serious or severe negligence or misconduct, by the 
Securities Market supervisory authorities, when said event might seriously affect 
the credibility and reputation of the Company. 

h) In the case of independent members, where a change occurs in the conditions or 
circumstances concerning the member in question, which may affect the 
member’s independent status. 

i) In the case of executive members, where they leave, on any grounds, the 
executive positions to which their appointments as members are related. 

 
The member involved in any of the situations above shall notify the Company as soon 
as said member is aware. 
 
B.1.12 Please specify if the first executive function in the company is taken by the 
member holding the chair of the Board of Directors. If so, please explain the measures 
taken to limit the risk of powers being held by one single person: 
 
    YES 
 

Measures to limit risks 
Articles 11.6 and 12 of the Rules of the Board establish that a Vice-Chair shall be 
designated from among the independent members, and said Vice-chair shall be 
empowered to: 

(i) call meetings of the Board or include new items in the agenda; 



(ii) call the Board once a year, or include an item in the agenda for a session, in 
order to assess the work developed by the Chair in this capacity and as first 
executive of the Company. The Chair shall leave the meeting while said 
assessment is discussed, and the meeting shall be chaired by the Vice-Chair; 

(iii) coordinate and process as applicable the concerns as expressed by external 
members and, particularly, by independent members.  

 
The Chair must call the Board, in accordance with article 14 of the Rules of the Board, 
if so formally requested by a Vice-Chair or one third of the members in the exercise of 
their duties. If the Chair is absent, or if the Chair does not answer the aforesaid request, 
any Vice-Chair may call a meeting of the Board. 
 
Any member of the board may propose issues for discussion by the Board, and request 
the inclusion of items in the agenda for any meeting as called, in accordance with 
article 14 of the Rules of the Board. 
The Board of Directors designated a Chief Executive Officer, who was vested with the 
same powers as the Chair of the Board. 
 
The monitoring functions attributed to the Board Committees, as well as the fact that 
these Committees, except the Delegate Committee, are made up of external members 
only, the majority of their members, as well as their chairs, being independent (articles 
19 and 20 of the Rules of the Board).  
 
Please specify and, if applicable, explain if rules have been established to authorize any 
independent member of the board to request that a meeting of the Board be called, or 
that new items be included in the agenda, in order to coordinate and reflect the concerns 
of external members and to head assessment by the Board of Directors. 
 
    YES 
 
 

Explanation of rules 
As explained in the section above, pursuant to the Rules of the Board, any member 
may propose issues for discussion by the Board, and request the inclusion of items in 
the agenda for any meeting as called. Furthermore, any Vice-Chair, including the Vice-
Chair designated from among the independent members, may request formally that a 
meeting of the Board is called and, if the Chair is absent, or if the Chair does not 
answer said request, any Vice-Chair may call a meeting of the Board. 
 
As established in the Rules of the Board, the Vice-Chair of the Board as designated 
from among the independent members coordinates and voices the concerns of external 
members and, particularly, of independent members, and is empowered to call a 
meeting of the Board once a year or include an item in the agenda for a session, in 
order to assess the work developed by the Chair in this capacity and as first executive 
of the Company.  
 
B.1.22 Are there any reinforced majorities, other than the legally established ones, 
required for any specific decision? 
 
    NO 



 
Please explain how resolutions are passed by the Board of Directors, and specify at least 
minimum quorum of members present and the majorities required for resolutions to be 
passed: 
 
 
B.1.23 Please explain if there are any specific requirements, other than those relating to 
board members, to be appointed chair of the board. 
 
    NO 
 
B.1.24 Please specify if the chair has a casting vote: 
 
    YES 
 

Matters for which there is a casting vote 
All, except for sessions which, according to the Rules of the Board, the Chair must not 
attend or in which the Chair must abstain.  
 
 
B.1.25 Please specify if the articles of association or the rules of the board establish any 
limit as to the age of board members: 
 
    NO 
 
Limit to chair’s age Limit to CEO’s age Limit to member’s age 

0 0 0
 
 
B.1.26 Please specify if the articles of association or the rules of the board establish any 
limit to the mandate given to independent members: 
  
    NO 
 

Maximum number of years for mandate 0 
 
 
B.1.27 If the number of female members is low or nil, please explain the reasons and 
the initiatives taken to change this situation. 
 
 
Please explain, specifically, if the Appointment and Remuneration Committee has 
established procedures so that selection processes are not implicitly biased in such a 
way that the selection of female members is hindered, and so that candidates fulfilling 
the required profile are deliberately sought: 
 
    YES 
 
 

Please specify main procedures 



Article 21.3 of the Rules of the Board establishes that any proposal for appointment 
shall relate to people of recognized personal and professional reputation, with sufficient 
capacity to work with dedication and without any interests incompatible with the 
position involved. 
Furthermore, article 9 of said Rules says that the Board of Directors and the 
Appointment, Remuneration and Corporate Governance Committee shall take special 
care that, when selecting the people that must perform the duties of a member of the 
board, criteria and policies intended to have both genders on the Board are applied. 
To further complete the above, Article 20.4 of the Rules of the Board establishes that 
the Appointment, Remuneration and Corporate Governance Committee is responsible, 
inter alia, for ensuring that selection procedures include criteria conducive to both 
genders sitting on the Board. 
Since before 2005 the Board has been particularly careful so that, when new members 
are to join, particularly independent ones, the Company has a diversity of gender in its 
governing bodies. 
 
The aforesaid criteria included in the Rules of the Board started to be applied in 2005 
when Ms. Isabel Aguilera was appointed independent member. It continued in 2007, 
with the appointment of Ms. Mónica de Oriol as independent member, and in 2008, 
with the appointment of Ms. Rosa Sugrañes as independent member in replacement of 
Mr. Francisco Constans. 
 
The three female board members account for 20% of the total number of members, 
23% of the external members (independent plus full), and 43% of independent 
members, which is the category in respect of which the Board has more capacity to 
exercise its influence in order to apply policies concerning gender diversity. 
 
In effect, it must be borne in mind that, in the case of executive members, the Chair and 
the CEO – both men – have been the same throughout this period. As for full members, 
the Board and the Appointment, Remuneration and Corporate Governance Committee 
can only recommend shareholders to consider designating women to positions as board 
members in INDRA in representation of their shareholding interest, although this is 
conditioned to their being women at the first level of their respective organizations, as 
it is in the interest of the Company that full members belong to said level. It is within 
the scope of independent members that the Board and the Appointment, Remuneration 
and Corporate Governance Committee has more capacity to manoeuvre as it can take 
into consideration a much higher number of potential candidates to the position of 
member of the board. 
  
B.1.28 Please specify if there are any formal processes to delegate votes to the Board of 
Directors. If so, please explain briefly. 
 
Apart from those as legally established, article 15.2 of the Rules of the Board 
establishes that if a member cannot attend a meeting, the member shall try and give its 
proxy, preferably with voting instructions, unless, in the member’s opinion, it is not 
applicable. Said proxy may be given through e-mail, letter, fax, telegram or any other 
valid means the forwarding of which can be recorded. Independent members shall try 
and grant their proxy to another member with the same status. 
 



B.1.29 Please specify the number of meetings held by the Board of Directors during the 
year, and if any, the number of times that the Board met without the Chair being present. 
 
 
Number of meetings of the Board 11
Number of meetings of the Board without the Chair being present 2
 
Please specify the number of meetings held by the different Board committees in the 
year: 
 
 
Number of meetings of the executive or delegate committee 11
Number of meetings of the audit committee 8
Number of meetings of the appointment and remuneration committee 10
Number of meetings of the appointment committee 0
Number of meetings of the remuneration committee 0
 
 
B.1.30 Please specify the number of meetings held by the Board of Directors during the 
year when some of its members were present. For the calculation, proxies given without 
any specific instructions shall be considered non-attendance: 
 
Number of non-attendances of members in the year 0
% of non-attendance over total votes in the year 0.000
 
B.1.31 Please specify if separate and consolidated financial statements as submitted to 
the Board for approval are previously certified: 
 
    YES 
 
Please specify, if applicable, the person/s who has/have certified the separate and 
consolidated financial statements of the company, for preparation by the board: 
 

Name Position 
Mr. REGINO MORANCHEL FERNANDEZ CHIEF EXECUTIVE OFFICER 
Mr. JUAN CARLOS BAENA MARTIN FINANCES AND CORPORATE 

DEVELOPMENT GENERAL 
MANAGER 

 
 
B.1.32 Please explain the mechanisms, if any, as established by the Board of Directors 
to prevent separate and consolidated financial statements, as prepared by the Board, 
from being submitted to the General Meeting with a qualified opinion contained in the 
audit report. 
 
Article 42.2 of the Rules of the Board establishes that the Board of Directors must 
prepare the financial statements in such a way that there is no cause for qualified 
opinions by the auditor, and the obligation of explaining the content and extent of any 
differences to the shareholders if there is an unqualified opinion. 
 



On the other hand, the Audit and Compliance Committee carries out comprehensive and 
detailed monitoring of the preparation of financial statements and of the audit process 
right from initial planning, holding for the purpose the necessary meetings and 
conversations with the audit firm and obtaining, if applicable, specific reports from the 
audit firm in relation to main aspects and the development and degree of advance of the 
audit process. It also evaluates the responses from the management team to 
recommendations by external auditors and intermediates in the case of differences 
between the former and the latter in respect of the principles and criteria applicable to 
the preparation of the financial statements. 
 
Before the financial statements are prepared by the Board, the Audit and Compliance 
Committee issues a report or recommendation to the Board in this respect, where one of 
the main factors taken into account is to express overtly the aspects that might lead, as 
the case might be, to qualified opinions in INDRA’s audit report, making any relevant 
recommendations so that there is no qualified opinion. 
 
B.1. 33 Is the secretary of the board a director? 
 
    NO 
 
B.1.34 Please explain procedures for appointment and removal of the Secretary of the 
Board, specifying if said appointment and removal are based on report by the 
Appointment Committee and approved by the Board in full. 
 
 

Appointment and removal procedure 
Article 13 of the Rules of the Board establishes that appointment, remuneration and 
removal of the Secretary shall be approved by the Board, upon report by the 
Appointment, Remuneration and Corporate Governance Committee. Furthermore, as 
established in article 20 of said Rules, one of the duties of the Appointment, 
Remuneration and Corporate Governance Committee is to issue report on proposals for 
appointment or removal of the Secretary and the Vice-Secretary of the Board. 
 
The duties of Secretary and lawyer-advisor to the Board shall be exercised by the 
person designated by the Board. To be the Secretary of the Board it is not necessary to 
be a director. When the Secretary is also the lawyer-advisor, a law professional of 
proven prestige and experience shall be designated. 
  
 
Does the Appointment Committee issue report on appointment? Yes
Does the Appointment Committee issue report on removal? Yes
Is the appointment approved by the Board in full? Yes
Is the removal approved by the Board in full? Yes
 
Is it the duty of the Secretary of the Board to take care specially of the recommendation 
on good governance? 
 
    YES 
 

Observations 



Pursuant to article 13.3 of the Rules of the Board, the Secretary of the Board shall take 
care that actions and resolutions by the Board and its Committees are materially and 
formally legal, as well as that governance rules and procedures thereof are observed. 
 
B.1.35 Please specify the mechanisms, if any, as established by the company to ensure 
the independence of the auditor, the financial analysts, the investment banks and the 
rating agencies. 
 
Article 19.4 (f) of the Rules of the Board establishes that one of the duties of the Audit 
and Compliance Committee is to establish measures to safeguard the independence of 
the external auditor and, for the purpose: 
(i) to propose to the Board communication as a relevant fact on change of auditor, 
together with statement about existing differences with the outgoing auditor and, if 
applicable, the contents thereof; 
(ii) to ensure that the Company and the auditor observe the regulations in force 
concerning provision of services other than audit services; 
(iii) if the external auditor resigns, to examine the circumstances leading to said 
resignation. 
 
Furthermore, article 42 of the Rules of the Board establishes measures to ensure the 
auditor’s independence, mentioning expressly that: 
 
- The Board shall refrain from commissioning the audit of financial statements from 
firms in respect of which the fees that the Board plans to pay for all items account for 
over 10% of total income thereof in the last financial year. 
 
- The Board shall publish, with the frequency and the content as established each time 
by the applicable regulations, the fees that the Company has paid the audit firm for 
services other than audit services. 
 
- The professional responsible for the audit and the external audit team members shall 
rotate from time to time, as legally established and in accordance with the criteria that, 
as the case may be, the Board may determine following proposal by the Audit and 
Compliance Committee. 
 
B.1.36 Please specify if the Company changed the external auditor in the year. If so, 
please identify the incoming and the outgoing auditors: 
 
    NO 
 

Outgoing auditor Incoming auditor 
 
 
 
If there were any differences with the outgoing auditor, please explain content thereof: 
 
    NO 
 



B.1.37 Please specify if the audit firm does any other jobs for the company and/or its 
group other than audit services and, if so, the fees paid for said jobs and the percentage 
over the fees billed to the company and/or its group: 
 
    YES 
 
 Company Group Total 
Amount for services other than audit 
services (thousands of Euros) 

89 0 89

Amount for services other than audit 
services/total amount billed by the 
audit firm (%) 

 
9.000

 
0.000 

 
9.000

   
 
B.1.38 Please specify if the audit report for the financial statements of the preceding 
year contains a qualified opinion or reservations. If so, please explain reasons given by 
the Chair of the Audit Committee to explain the content and extent of said qualified 
opinion or reservations. 
 
    NO 
 
B.1.39 Please write down the number of years that the current audit firm has been 
auditing the financial statements of the company and/or its group. Furthermore, please 
specify the percentage represented by the number of years audited by the current audit 
firm over the total number of years that the financial statements have been audited: 
 

 Company Group 
Number of uninterrupted years 17 17
 
 

 Company Group 
Number of years audited by the current audit 
firm/number of years that the company has been 
audited (%) 

 
94.0 

 
94.0

 
B.1.40 Please write down shareholding percentage held by the members of the Board of 
Directors of the company in the capital of companies with the same, similar or 
additional type of activity as the authorized activity of the company and its group, and 
which the company has been notified of. Furthermore, please write down the positions 
or duties held by the members in question in said companies: 
 
  

Name or company name of board 
member 

Name of the target 
company 

Shareholding 
%  Position or duties 

MR. JAVIER MONZON DE 
CACERES 

ACS SERVICIOS Y 
CONCESIONES, S.L. 

0.000 BOARD MEMBER 

MR. JAVIER MONZON DE 
CACERES 

LAGARDERE SCA 
(FRANCIA) 

0.000 SUPERVISORY BOARD 
MEMBER 

MR. JAVIER MONZON DE 
CACERES 

BANCO INVERSIS, S.A. 0.000 REPRESENTANTIVE 
NATURAL PERSON OF 

THE BOARD INDRA 
SISTEMAS, S.A. 



MR. JAVIER MONZON DE 
CACERES 

YPF, S.A. 0.000 PERMANENT DIRECTOR 

MR. JAVIER MONZON DE 
CACERES 

ACS, ACTIVIDADES DE 
CONSTRUCCIÓN Y 
SERVICIOS, S.A. 

0.001 BOARD MEMBER 

MR. MANUEL SOTO SERRANO CARTERA INDUSTRIAL 
REA, S.A. 

3.272 BOARD MEMBER 

MR. MANUEL SOTO SERRANO INVERSIONES 
INMOBILIARIAS LAR, 
S.A. 

0.200 BOARD MEMBER  

MR. MANUEL SOTO SERRANO MERCAPITAL, S.A. 0.000 CHAIRMAN OF 
ADVISORY BOARD 

MR. MANUEL SOTO SERRANO BANCO SANTANDER, 
S.A. 

0.000 4TH VICE-
CHAIRMANPRESIDENTE 

OF THE BOARD OF 
DIRECTORS 

MR. MANUEL SOTO SERRANO CORPORACIÓN 
FINANCIERA ALBA, S.A. 

0.064 BOARD MEMBER 

MR. PEDRO LÓPEZ JIMÉNEZ ACS SERVICIOS Y 
CONCESIONES, S.L. 

0.000 BOARD MEMBER  

MR. PEDRO LÓPEZ JIMÉNEZ GRUPO TERRATEST 45.000 CHAIRMAN (THROUGH 
FAPINDUS, S.L.) 

MR. PEDRO LÓPEZ JIMÉNEZ DRAGADOS, S.A. 0.000 VICE-CHAIRMAN 
MR. PEDRO LÓPEZ JIMÉNEZ COMPAÑÍA ESPAÑOLA 

DE PETRÓLEOS, S.A. 
0.000 BOARD MEMBER 

MR. PEDRO LÓPEZ JIMÉNEZ ACS ACTIVIDADES DE 
CONSTRUCCIÓN Y 
SERVICIOS, S.A. 

0.615 BOARD MEMBER  

MR. PEDRO LÓPEZ JIMÉNEZ UNIÓN FENOSA, S.A. 0.098 CHAIRMAN OF THE 
BOARD OF DIRECTORS 

MR. HONORATO LÓPEZ ISLA R CABLE Y 
TELECOMUNICACIONES 
GALICIA, S.A. 

0.000 CHAIRMAN OF THE 
BOARD OF DIRECTORS 
IN REPRESENTATION 

OF SHAREHOLDER 
UNIÓN FENOSA, S.A. 

MR. HONORATO LÓPEZ ISLA FUNDACIÓN CENTRO 
TECNOLÓXICO DE 
EFICIENCIA Y 
SOSTENIBILIDADE 
ENERXÉTICA 

0.000 EMPLOYER 

MR. JOAQUIN MOYA-ANGELER 
CABRERA 

REDSA, SA. 50.000 CHAIRMAN OF THE 
BOARD OF DIRECTORS 

MR. JOAQUIN MOYA-ANGELER 
CABRERA 

SCITUM 3.900 BOARD MEMBER 

MR. JOAQUIN MOYA-ANGELER 
CABRERA 

PULSAR 
TECHNOLOGIES 

32.000 CHAIRMAN OF THE 
BOARD OF DIRECTORS 

MR. JOAQUIN MOYA-ANGELER 
CABRERA 

BETY BYTE, S.L. 22.000 VICE-CHAIRMAN OF 
THE BOARD OF 

DIRECTORS 
MR. JOAQUIN MOYA-ANGELER 
CABRERA 

HILDEBRANDO 
(MÉJICO) 

2.920 CHAIRMAN OF THE 
BOARD OF DIRECTORS 

MR. JOAQUIN MOYA-ANGELER 
CABRERA 

PREZENZIA.NET 85.000 CHAIRMAN OF THE 
BOARD OF DIRECTORS 

MR. LUIS LADA DÍAZ RIBAFUERTE, S.L. 0.000 ADMINISTRATOR / 
GENERAL MANAGER 
(ACTIVITY FOR OWN 

ACCOUNT) 
MR. LUIS LADA DÍAZ YDILO, AVS, S.A. 0.000 BOARD MEMBER 
MR. LUIS LADA DÍAZ TELEFÓNICA ID, S.A.U. 0.000 BOARD MEMBER 



MR. LUIS LADA DÍAZ TELDAT, S.A. 0.000 ADVISOR 
MS. MÓNICA DE ORIOL ICAZA ALARTEC ENTIDAD DE 

TELEVIGILANCIA, S.L.U. 
41.850 SINGLE DIRECTOR 

MS. MÓNICA DE ORIOL ICAZA SEGURIBER, S.L.U. 41.850 SINGLE DIRECTOR 
PARTICIPACIONES Y CARTERA 
DE INVERSIÓN, S.L. 

EUROBITS 
TECHNOLOGIES, S.L. 

0.000 BOARD MEMBER 

MR. PEDRO RAMON Y CAJAL 
AGÜERAS 

ANTENA 3 DE 
TELEVISIÓN, S.A. 

0.000 BOARD MEMBER AND 
VICE-CHAIRMAN OF 

THE AUDIT & CONTROL 
COMMITTEE  

 
 

B.1.41 Please specify and, if the answer is positive, explain if there is a procedure 
for board members to have external advice: 
 
    YES 
 

Explanation of procedure 
Article 27 of the Rules of the Board establishes that, in order to have appropriate 
information and advice in the exercise of their duties, the board members may ask the 
Company to engage legal, accounting or financial advisors, or any other experts. 
 
Said engagement shall focus necessarily on specific, relevant and complex problems as 
may arise in the performance of the duties of a board member. 
The Chair shall be notified of the decision to engage external advice and the Board 
may veto said decision if the following is proved: 

(i) that the Board does not require any external advice for the performance of 
the duties placed with external members; 

(ii) that the related cost is not reasonable in view of the amount thereof or the 
importance of the problem; or 

(iii) that the assistance or advice required can be appropriately given by the 
Company’s experts and technical personnel. 

 
Furthermore, article 28 of the Rules of the Board establishes that the Board may 
designate permanent advisors, on an individual basis or as member of an Advisory 
Board. 
 
Where so required by the nature of a specific matter, the Chair, at its own discretion or 
upon the request made by a Vice-Chair or one third of the board members, shall require 
the presence of the Advisory Board at the relevant meetings of the Board of Directors 
or its Committees. In the latter case, also at the discretion or upon the request of the 
person chairing the Committee in question. 

  
 
B.1.42 Please specify and, if the answer is positive, explain if there is a procedure 
for the board members to have the information needed to prepare the meetings of the 
administration bodies sufficiently in advance: 

 
  YES 
 

Explanation of procedure 



Article 14 of the Rules of the Board establishes that the Board shall prepare an annual 
schedule of ordinary meetings and shall approve a formal list of the issues to discuss 
thereat, and that the notice of meeting shall always include the agenda for the meeting 
and shall be accompanied by any relevant information on the issues to discuss, and the 
notice of meeting shall be sent, except in an urgent situation, no later than the third day 
prior to the date of the meeting. In accordance with article 11 of the Rules of the Board, 
the Chair of the Board takes care that the board members receive sufficiently in 
advance of any meeting of the Board appropriate information on the issues to discuss 
thereat. 
 
On the other hand, article 26 of the Rules of the Board establishes that any board 
member has the widest authority to get information on any aspect related to the 
Company, to examine the books, records, documents and any other background details 
concerning the operations of the company, and to inspect all the Company’s facilities. 
 
Additionally, article 30 of the Rules of the Board establishes that any board member 
must obtain diligently information about the position and evolution of the Company, 
and prepare the meetings of the Board and of the Committees to which they belong.  
 
 
B.1.43 Please specify and, if the answer is positive, explain if the company has 
established rules whereby the board members must provide information and, if 
applicable, resign in situations that may damage the credibility and reputation of the 
company: 
  YES 
 
 

Explanation of rules 
Article 24 of the Rules of the Board establishes that any board member that incurs in 
any of the situations established in said article must inform the Company as soon as he 
is aware. Some situations, inter alia, are the following: (i) where the member’s 
continuance in its position may place the Company’s interests at risk or affect 
adversely the credibility or reputation of the Company, or the proceedings of the 
Board; or (ii) where procedural, penal or administrative action is taken and it might 
involve disciplinary proceedings, for serious or severe negligence or misconduct, by 
the Securities Market supervisory authorities, when said event might seriously affect 
the credibility and reputation of the Company. 
 
B.1.44 Please specify if any member of the Board of Directors has notified the 
Company that they have been tried or that order to initiate trial with witnesses has been 
ruled against them, on the grounds of any offences established in section 124 of the Ley 
de Sociedades Anónimas [Spanish Companies Act]. 
 
  NO 
 
Please explain if the Board of Directors has examined the case. If the answer is positive, 
please explain and give reasons about the decision taken on whether it is convenient that 
the board member in question continues in its position or not. 
 
 NO 



Decision 
taken 

Reasoned explanation 

  
 
B.2 Board of Directors’ Committees 
 
B.2.1 Please provide details of all committees of the Board of Directors and their 
membership: 
 
EXECUTIVE OR DELEGATE COMMITTEE 
 

Name Position held Category 
JAVIER MONZON DE CACERES CHAIRMAN EXECUTIVE 
HONORATO LOPEZ ISLA MEMBER DOMANIAL 
ISABEL AGUILERA NAVARRO MEMBER INDEPENDENT 
JOAQUIN MOYA-ANGELER 
CABRERA 

MEMBER INDEPENDENT 

MEDIACIÓN Y DIAGNÓSTICOS, S.A. MEMBER DOMANIAL 
PEDRO RAMÓN Y CAJA AGÜERAS MEMBER INDEPENDENT 
REGINO MORANCHEL FERNANDEZ MEMBER EXECUTIVE 
ROSA SUGRAÑES ARIMANY MEMBER INDEPENDENT 
 
AUDIT COMMITTEE  
 

Name Position held Category 
MANUEL SOTO SERRANO CHAIRMAN INDEPENDENT 
HONORATO LOPEZ ISLA MEMBER DOMANIAL 
ISABEL AGUILERA NAVARRO MEMBER INDEPENDENT 
MONICA DE ORIOL ICAZA MEMBER INDEPENDENT 
PARTICIPACIONES Y CARTERA DE 
INVERSIONES, S.L. 

MEMBER DOMANIAL 

 
 
 
APPOINTMENTS, REMUNERATION AND CORPORATE GOVERNANCE 
COMMITTEE 
 

Name Position held Category 
JOAQUIN MOYA-ANGELER 
CABRERA 

CHAIRMAN INDEPENDENT 

LUIS LADA DIAZ MEMBER INDEPENDENT 
MEDIACIÓN Y DIAGNÓSTICOS, S.A. MEMBER DOMANIAL 
MONICA DE ORIOL ICAZA MEMBER INDEPENDENT 
PEDRO LÓPEZ JIMÉNEZ MEMBER DOMANIAL 
 
 
B.2.2 Please indicate whether the Audit Committee assumes the following functions: 
 
 
 



Supervise the process of preparation and the integrity of the financial 
information relating to the Company and, where appropriate, to the Group, 
reviewing compliance with regulatory requirements, the proper delimitation 
of the consolidation scope, and the correct application of accounting 
principles.  

YES 

Periodically review the internal control and risk management systems, to 
ensure that the main risks are properly identified, managed and made known.  
 

YES 

Ensure that the internal audit service is both independent and efficient; 
propose the selection, appointment, re-election and dismissal of the head of 
the internal audit service; propose the budget for such service; receive 
periodic information regarding its activities; and check that senior 
management takes into consideration the conclusions and recommendations 
contained in its reports.  

YES 

Establish and supervise a mechanism whereby the employees can 
communicate confidentially, and anonymously when appropriate, potentially 
significant irregularities which they detect within the Company, especially 
those of a financial or accounting nature. 

YES 

Submit to the Board proposals for the selection, appointment, re-election and 
replacement of the external auditor, as well as the contractual terms under 
which this auditor should be hired. 
 
 

YES 

Regularly receive from the external auditor information regarding the audit 
plan and the results of its implementation, and check that senior management 
takes its recommendations into account.  

YES 

Ensure that the external auditor is independent.  YES 
In the case of corporate groups, favour the assuming by the group auditor of 
responsibility for the audits of the group companies.  

YES 

 
 
B.2.3. Please describe the organisational and operational rules and areas of 
responsibility assigned to each Board committee. 
 
Committee name 
 
APPOINTMENTS, REMUNERATION AND CORPORATE GOVERNANCE 
COMMITTEE 
 
Brief description 
 
In accordance with Article 20 of the Board Regulations, this Committee is made up of 5 
directors, all external, the majority (3) of which are independent. 
 
This Committee is required to be chaired by an independent director. When the 
Chairman is absent, meetings are to be chaired by the independent director named by 
the Committee for this purpose. In any event, the Chairman of the Board – if executive 
– or the Managing Director are to be consulted and called to meetings of the Committee 
which are to deliberate upon issues relating to Senior Management personnel other than 
themselves. 



 
Without prejudice to such other tasks as may be assigned to it by the Board or its 
Regulations, the powers of the Appointments, Remuneration and Corporate Governance 
Committee are as follows: 
 
a) To report on the composition of the Board of Directors, subsequent board 
membership profiles required, and the criteria to be applied in the selection of members. 
The Committee is responsible for verifying that the selection procedures applied include 
criteria favourable to gender diversity in the composition of the Board. 
 
b) Assess the extent to which the knowledge, skills and experience of  proposed 
candidates for membership of the Board and of its various Committees conform to the 
required profiles, and verify compliance with applicable requirements considering the 
category of board membership position in question. 
 
The Committee is required to consider possible candidacies for vacancies on the Board 
suggested by other Board members. 
 
c) Present to the Board, prior to the re-election of directors, a report on the 
performance of their directorship duties to date. 
 
d) Check annually that the category of board membership position to which each 
director is appointed remains correct; this information is required to be included in the 
Annual Corporate Governance Report. 
 
e) Report to the Board on the process of succession to the Chairmanship and to the 
position of chief executive officer, and supervise plans for successions to Senior 
Management positions. 
 
f) Report on proposals for the appointment or dismissal of the Secretary and Vice-
secretary of the Board. 
 
g) Present to the Board proposals regarding the system for the remuneration of 
board members, the composition of such remuneration and amounts, within the limits 
established in the Articles of Association and by resolutions of the General Meeting. 
The Committee is also required to report on the remuneration of the Secretary if this is a 
non-voting position. 
 
h) Report to the Board on proposals for appointments and dismissals of Company 
Senior Management personnel, and report – prior to approval by the Board – on the 
remunerative conditions of such personnel and the terms and conditions of their 
employment contracts with the Company, including clauses envisaging compensation 
for termination of the employment relationship. 
 
i) Present to the Board an annual assessment evaluating the performance by Senior 
Management personnel of their duties, including the Chairman if the chairmanship is an 
executive position. 
 
j) Propose the annual report on remuneration policy to be presented by the Board 
to the General Meeting – prior to its issue by the Board – in accordance with Article 30 



of the Regulations, as well as the information with respect to remuneration which is 
made public by the Company. 
 
k) Present a report to the Board of Directors for the purposes of the annual 
assessment of the Chairman of the Board. 
 
l) Report to the Board of Directors – prior to approval by the Board –  on related-
party transactions with directors, with significant shareholders or parties represented on 
the Board, with Senior Management personnel or with persons related to any of the 
above. 
 
m) Make period evaluations of the extent to which the Company’s rules, procedures 
and practices with respect to Corporate Governance conform to national and 
international rules, recommendations and best practice in this area. 
 
n) Evaluate annually the efficacy of, and compliance with, the Company’s 
Corporate Governance rules and procedures, and review periodically the information in 
this connection which the Board of Directors is required to approve and include in its 
annual public report. 
 
o) Propose to the Board amendments to the Company’s Corporate Governance 
rules, explaining why it considers such amendments to be advisable. 
 
p) Report to the Board of Directors – prior to approval by the Board – on the 
information which the Company discloses publicly in relation to those matters falling 
within its area of competence. 
 
q) Consider suggestions on issues falling within its area of competence made to it 
by shareholders, directors or Senior Management personnel of the Company. 
 
 
Committee name 
 
EXECUTIVE OR DELEGATE COMMITTEE 
 
Brief description 
 
The Delegate Committee has 8 members (Article 18 of the Board Regulations states that 
the number of directors is to be established in each case by the Board, the minimum 
number being 4 and the maximum being 9), and is required to be chaired by the 
Chairman of the Board or, if the Board Chairman is not a Committee member, by the 
Managing Director. 
 
The composition of the Delegate Committee in qualitative terms is required to reflect to 
a reasonable extent the composition of the Board and the proportions established within 
the Board between directors of the different categories. 
 
The appointment of members of the Delegate Committee and the permanent delegation 
of powers to such Committee by the Board requires the vote in favour of at least two 
thirds of Board Members. Such delegated powers may include all the powers of the 



Board except for those which cannot, by Law or by virtue of the Articles of Association 
and Article 5 of the Board Regulations, be delegated. 
 
Article 5 of the Board Regulations stipulates that the Board cannot delegate those 
powers which are required by law or by the Articles of Association to be exercised 
directly by the Board itself. Neither can the Board delegate those powers necessary for 
the responsible exercising of its general supervisory function, such as the approval of: 
 
a) The Company’s general strategies and, where appropriate,  specific strategic 
plans, and annual targets and budgets. 
 
b) The general policy with respect to risk management and the definition of  
suitable control and reporting systems. 
 
c) The policy with respect to financing, treasury stock and shareholder returns. 
 
d) The corporate structure, including all the various activities in which the 
Company engages. 
 
e) Operations involving the acquisition and disposal of Company assets and 
corporate transactions of amounts in excess of EUR 30 million. 
 
f) Related-party transactions, in accordance with pertinent legal provisions and the 
stipulations of these Regulations. 
 
g) The creation or acquisition of stakeholdings in special purposes entities or 
entities domiciled in countries or territories classed as tax havens, and any other similar 
transactions which could prove detrimental to the Group’s transparency. 
 
h) Operations which have an effect equivalent to the winding up of the Company. 
 
i) The conversion of the Company into a mere holding company, through the 
subsidiarisation of its businesses and activities. 
 
j) The policy for reporting to and communications with shareholders, markets, and 
public opinion in general, and in particular: 
 
i) the preparation and approval of the information which the Company issues 
publicly on an annual basis together with the Financial Statements which are submitted 
to the General Meeting for approval; and 
 
ii) the approval of the financial information which the Company is required to 
make public periodically in accordance with current legislation. 
 
k) Proposals regarding directors’ remuneration and the determination of the 
resulting amounts, in accordance with the pertinent provisions of the Articles of 
Association and resolutions of the General Meeting. 
 



l) The appointment, terms of contract – including indemnification clauses in 
particular – remuneration, dismissal, and control of the management performance of 
Senior Management personnel. 
 
m) General Corporate Responsibility policies. 
 
n) Corporate Governance policies and the rules governing the internal functioning 
of the Board and its Committees, and the evaluation of the quality and efficacy of such 
functioning and the work of the Board and its Committees. 
 
o) And all other matters specifically envisaged in the Board Regulations. 
 
The resolutions passed by the Committee in the performance of its functions are to be 
submitted to the Board in plenary session for ratification whenever the chairman or a 
third of members of the Delegate Committee consider such measure to be advisable in 
view of the importance of the issue in question. The same rule shall apply in relation to 
matters which the Board has referred to the Delegate Committee to be studied yet 
reserving for itself final decision-making authority. 
 
In all other cases, the resolutions passed by the Delegate Committee shall be valid and 
binding without any need for subsequent ratification by the Board in plenary session. 
 
 
 
Committee name 
 
AUDIT COMMITTEE 
 
Brief description 
 
The Audit Committee in 2008, in accordance with the Articles of Association and 
Board Regulations, has been made up of 5 directors, all of whom are external, 3 of these 
being independent directors. 
 
The Chairman of the Committee is required to be an independent director who must be 
replaced at least once every four years, with the possibility of re-election once one year 
has elapsed from the date of his/her/its dismissal. Special consideration is to be given in 
the appointment of Chairman to the candidate’s knowledge, skills and experience in the 
areas involved in the functions of this Committee. 
 
If the Chairman is absent, the meeting is to be chaired by such independent director as 
may be named for this purpose by the Committee, or otherwise by a director named by 
the Committee. 
 
The responsibilities of the Committee are regulated by Article 30 of the Articles of 
Association and Article 19 of the Board Regulations and are as follows: 
 
a) Report to the General Shareholders’ Meeting on points raised by the shareholders 
regarding matters which fall within the Committee’s area of competence.  

  



b) Submit to the Board of Directors the proposal for the appointment of the external 
auditor and related contractual terms, the scope of the mandate and, where appropriate, 
revocation or non-renewal of appointment.  

  
c) Liaise directly with the external auditor, and evaluate the development and results of 
its work, paying special attention to any issues which might pose a threat to its 
independence and any other issues related to the execution of the financial audit process, 
and maintain all other communications required by audit legislation and technical audit 
rules. 
 
d) Supervise the functioning of the Company’s internal audit area.  

  
e) Know the workings of the financial reporting process and internal control systems 
and verify their adequacy and integrity. 
 
f) Supervise the process of preparation and the integrity of the financial information 
relating to the Company and, where appropriate, to the consolidated Group, reviewing 
compliance with regulatory requirements, the proper delimitation of the consolidation 
scope, and the correct application of accounting principles.  
 
g) Serve as a channel of communication between the Board and the external 
auditor, from whom it is to receive regular information on the audit plan and 
the results of its implementation. It is also to evaluate the 
management team’s responses to the external auditor’s recommendations and  arbitrate 
in the event of any discrepancies between the external auditor and the management team 
in relation to the principles and standards 
applicable in the preparation of financial statements. The Committee must 
favour the assuming by the auditor of the group’s controlling company of responsibility 
for the audits of all the group companies. 
 
h) Report to the Board - prior to adoption by it of the corresponding decisions – on the 
creation or acquisition of conduit companies or companies domiciled in tax 
havens, and on any other transaction or operation that could jeopardise the Company’s 
transparency. 
 
i) Review issue brochures. 
 
j) Report to the Board - prior to adoption by it of the corresponding decisions – ,  
regarding the financial information which the Company, as a listed entity, is required to 
publish periodically. The Committee must ensure that the quarterly and six-monthly 
accounting statements are drawn up using the same accounting standards as in the 
annual statements. 
 
k) Establish measures to safeguard the independence of the external auditor 
and, to that effect: 
 
i) propose to Board the communication as a significant event of the change of auditor, 
accompanying such communication with a declaration of the existence of disputes with 
the outgoing auditor, the content of which is to be described where appropriate; 
 



ii) ensure that both the Company and auditor respect the current 
rules regarding the provision of services other than audit services, in 
accordance with the provisions of article 43 of these Regulations, and; 
 
iii) in the event of resignation of the external auditor, examine the 
circumstances that led to such resignation. 
 
l) Oversee the performance of the audit contract, endeavouring to ensure that the 
opinion on the financial statements and main content of the audit report are written up in 
clear and precise terms. 
 
m) Periodically review the Company's internal control and risk management 
systems. 
 
n) Ensure that the internal audit service is both independent and efficient; propose the 
selection, appointment, re-election and dismissal of the head of the internal audit 
service; propose the budget for such service; receive periodic information regarding its 
activities; and check that senior management takes into consideration the conclusions 
and recommendations contained in its reports. 
 
o) Establish and supervise a mechanism whereby employees can communicate 
confidentially any potentially significant irregularities which they detect in the 
functioning of the Company, especially those of a financial or accounting nature. 
 
p) Consider suggestions put to it by shareholders, directors and Senior 
Management personnel of the Company on matters falling within its area of competence. 
 
q) Exercise all other functions attributed to it by the Board Regulations or by the 
Board of Directors. 
 
 
B.2.4. Please indicate the advisory and consulting functions and any delegated 
powers corresponding to each of the committees:  
 
Committee name 
 
APPOINTMENTS, REMUNERATION AND CORPORATE GOVERNANCE 
COMMITTEE 
 
Brief description 
 
The function of this committee is primarily to advise and make proposals to the Board 
of Directors, and to the General Shareholders’ Meeting where appropriate, in respect of 
the issues falling within its area of responsibility, as listed in section B.2.3. above. 
 
Committee name 
 
EXECUTIVE OR DELEGATE COMMITTEE 
 
Brief description 



 
All powers of the Board of Directors are permanently delegated to this Committee, 
except for those which are reserved by law or by the Articles of Association for the 
Board and those envisaged in Article 5 of the Board Regulations, the Committee being 
able to adopt executive resolutions in the exercising of such delegated powers. These 
powers are listed in detail in section B.2.3. above. 
 
Committee name 
 
AUDIT COMMITTEE 
 
Brief description 
 
The function of this committee is primarily to advise and make proposals to the Board 
of Directors, and to the General Shareholders’ Meeting where appropriate, in respect of 
issues falling within its area of responsibility, as listed in section B.2.3. above. 
 
B.2.5. Please indicate, where applicable, the existence of regulations of the Board 
committees, the place where such regulations may be consulted, and any 
amendments made to them during the year. Please also state whether any annual 
report on the activities performed by each committee has been voluntarily 
prepared.  
 
Committee name 
 
APPOINTMENTS, REMUNERATION AND CORPORATE GOVERNANCE 
COMMITTEE 
 
Brief description 
 
The composition, organisation and areas of competence of the Appointments, 
Remuneration and Corporate Governance Committee are regulated by the Articles of 
Association and by the Board Regulations, which are permanently available for 
consultation on the Company’s web site (www.indra.es) and on the web site of the 
National Securities Market Commission. 
 
No amendments have been made to the regulations governing this committee during 
2008. 
 
This Committee, like the other committees, prepares each year a report detailing its 
activities and action taken during the year, as envisaged in the Board Regulations. This 
report is submitted to the Board for the purposes of its annual evaluation of its own 
operation and the quality of its work and the operation and quality of work of its 
committees.  
 
Committee name 
 
EXECUTIVE OR DELEGATE COMMITTEE 
 
Brief description 



 
The composition, organisation and areas of competence of the Delegate Committee are 
regulated by the Articles of Association and by the Board Regulations, which are 
permanently available for consultation on the Company’s web site (www.indra.es) and 
on the web site of the National Securities Market Commission. 
 
No amendments have been made to the regulations governing this committee during 
2008. 
 
This Committee, like the other committees and the Board itself, prepares each year a 
report detailing its activities and action taken during the year, as envisaged in the Board 
Regulations. This report is submitted to the Board for the purposes of its annual 
evaluation of its own operation and the quality of its work and the operation and quality 
of work of its committees.  
 
 
Committee name 
 
AUDIT COMMITTEE 
 
Brief description 
 
The composition, organisation and areas of competence of the Audit and Compliance 
Committee are regulated by the Articles of Association and by the Board Regulations, 
which are permanently available for consultation on the Company’s web site 
(www.indra.es) and on the web site of the National Securities Market Commission. 
 
No amendments have been made to the regulations governing this committee during 
2008. 
 
This Committee, like the other committees and the Board itself, prepares each year a 
report detailing its activities and action taken during the year, as envisaged in the Board 
Regulations. This report is submitted to the Board for the purposes of its annual 
evaluation of its own operation and the quality of its work and the operation and quality 
of work of its committees.  
 
In accordance with the recommendation made by the National Securities Market 
Commission, and as has been the practice since 2003, the Report on Activities of the 
Audit and Compliance Committee was published at the time of calling the Ordinary 
General Meeting of Shareholders for 2008 along with the rest of the information placed 
at the disposal of the shareholders. 
 
B.2.6. Please indicate whether the composition of the Executive Committee reflects 
the participation of the different directors in the Board of Directors in terms of 
category:  
 
YES 
 
C RELATED-PARTY TRANSACTIONS  
 



C.1. Please state whether the approval - following a favourable report by the Audit 
Committee or other committee entrusted with such task - of transactions 
performed by the company with directors, with significant shareholders or 
shareholders represented on the Board, or with persons related to any of the above, 
is reserved for the Board in plenary session:  
 
YES   
 
C.2. Please describe relevant transactions involving a transfer of resources or 
obligations between the company or entities within its group and the company’s 
significant shareholders: 
 
Name or 
company 
name of 
significant 
shareholder 

Name or 
company name 
of company or 
group entity 

Nature of 
relationship 

Type of 
operation 

Amount (in 
thousand 
Euros) 

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

BANCO 
INVERSIS 
NET, S.A. 

COMMERCIAL Leases 72

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Receipt of 
services 

16

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Other expenses 187

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Commitments 
assumed 

82,881

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Financing 
agreements, 
loans and 
contributions 
of capital 
(borrower) 

87,620

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Financial 
income 

8

CAJA DE 
AHORROS Y 

VARIOUS 
GROUP 

CORPORATE Dividends and 
other 

12,170



MONTE DE 
PIEDAD DE 
MADRID 

COMPANIES distributions of 
profits 

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Finance lease 
contracts 
(lessee) 

167

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Financing 
agreements, 
loans and 
contributions 
of capital 
(borrower) 

73,925

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Financial 
expenses 

1,571

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Provision of 
services 

11,997

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

CONTRACTUAL Repayment or 
cancellation of 
loans and lease 
contracts 
(lessee) 

129

CAJA DE 
AHORROS Y 
MONTE DE 
PIEDAD DE 
MADRID 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Leases 251

UNION 
FENOSA, 
S.A. 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Leases 1,484

UNION 
FENOSA, 
S.A. 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Receipt of 
services 

3,157

UNION 
FENOSA, 
S.A. 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Provision of 
services 

72,784

UNION 
FENOSA, 
S.A. 

VARIOUS 
GROUP 
COMPANIES 

CORPORATE Dividends and 
other 
distributions of 
profits 

12,319

LOLLAND, 
S.A. 

CASA 
GRANDE DE 
CARTAGENA, 

CORPORATE Dividends and 
other 
distributions of 

4,664



S.L. profits 
CAJA DE 
AHORROS 
DE 
ASTURIAS 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Provision of 
services 

281

CAJA DE 
AHORROS 
DE 
ASTURIAS 

VARIOUS 
GROUP 
COMPANIES 

CORPORATE Dividends and 
other 
distributions of 
profits 

4,106

 
C.3. Please describe relevant transactions which involve a transfer of resources or 
obligations between the company or entities within its group and the directors or 
management personnel of the company: 
 
Name or 
company name 
of directors or 
management 
personnel 

Name or 
company name 
of company or 
group  entity 

Nature of 
operation 

Type of 
operation 

Amount (in 
thousand 
Euros) 

JOAQUIN 
MOYA-
ANGELER 
CABRERA 

VARIOUS 
GROUP 
COMPANIES 

COMMERCIAL Leases 249

MONICA DE 
ORIOL 
ICAZA 

INDRA 
SISTEMAS, 
S.A. 

COMMERCIAL Receipt of 
services 

787

PEDRO 
RAMÓN Y 
CAJAL 
AGÜERAS 

INDRA 
SISTEMAS, 
S.A. 

COMMERCIAL Leases 368

 
C.4. Please describe relevant transactions performed by the company with other 
companies belonging to the same group, provided that these are not eliminated in 
the preparation of the consolidated financial statements and do not – considered in 
terms of their purpose and conditions - form part of the company’s ordinary 
business activities. 
 
C.5. Please state whether the members of the Board of Directors have been in any 
situation during the year which is regarded as a conflict of interests pursuant to 
the provisions of Article 127 ter of the Spanish Companies Act. 
 
No. 
 
C.6. Please describe the mechanisms in place to detect, determine and resolve 
potential conflicts of interests between the company and/or its Group, and its 
directors, management personnel or significant shareholders. 
 
1. Directors are required by Article 33 of the Board Regulations to inform the Board of 
any situation of direct or indirect conflict with the interests of the Company which may 
arise. They are required to report, in particular, any stakes held in capital or office held 



or provision of services in/to other companies or entities which are, or may foreseeably 
become, competitors of the Company, or which are, or could foreseeably come to be, in 
a situation of conflict of interests with respect to the Company. 
 
In the cases specified in the preceding paragraph, the Board, following a report from the 
Appointments, Remuneration and Corporate Governance Committee, is required to 
order the adoption of such measures as it considers necessary to safeguard the interests 
of the Company. If the director in question fails to act in accordance with such order, 
the Board is required to present the corresponding proposal to the General Meeting of 
Shareholders for his/her/its dismissal. 
 
Directors must refrain from attending and taking part in any deliberations, 
decisions and resolutions involving matters in relation to which they are in a situation of 
conflict of interests. 
 
The Company is required to make public any situations of conflict of interests in which 
directors may find themselves, in the terms envisaged in applicable legislation. 
 
On the other hand, Article 32 of the Board Regulations stipulates that: 
 
a) Directors may not make use of Company assets nor take advantage of their position 
in the company for personal gain without providing adequate compensation. 
 
In exceptional cases, directors may be released from the obligation to provide such 
compensation, although in this case the resulting gain is to be regarded as indirect 
remuneration requiring authorisation by the Board, following a report from the 
Appointments, Remuneration and Corporate Governance Committee. 
 
b) Directors may not use any non-public Company information for private 
purposes without prior authorisation from the Board, which must first request 
a report from the Appointments, Remuneration and Corporate Governance 
Committee. 
 
These provisions are understood to be without prejudice to the applicable 
rules of the Company’s Internal Code of Conduct in Matters 
Relating to Securities Markets. 
 
c) The directors may not perform, for their own benefit, investment or any other 
operations linked to the Company’s assets which have come to their knowledge through 
the performance of their duties, when the investment or operation in question has been 
offered to the Company or when the Company has an interest in it, unless the Company 
has decided not to make the investment or perform the operation, without the director in 
question having influenced such decision. 
 
d) Directors are required to inform the Company of any event or situation that may 
prove harmful to its reputation and, in particular, of any criminal procedures in which 
they may be involved, the initiation of administrative procedures which may result in a 
disciplinary penalty for serious or very serious offences imposed by the Securities 
Market supervisory authorities, and subsequent procedural events related to the above. 
 



e) A director may not use the name of the Company nor use his/her/its status as 
administrator thereof to carry out operations on his/her/its own behalf. 
 
Similarly, it is stipulated in Article 34 of the Board Regulations that the Directors must 
dedicate the necessary time and effort to perform their functions 
correctly. To this end, they are required to inform the Board of any other activities 
which may significantly affect their commitment as a director of the Company. 
 
C.7. Is there more than one Group company listed in Spain? 
 
NO 
 
Please name the listed subsidiaries: 
 
 
 
D - RISKS CONTROL SYSTEMS  
 
D.1 General description of the company's and/or group’s risk policy by detailing and 
assessing risks covered by the system together with justification of appropriation of 
these systems to the profile of each type of risk. 
 
The group’s risk policy is based on maintenance of a full risk map where different 
potential risks are classified and assessed based on their probability of occurrence and 
intensity of financial impact. Once prioritised, these risks are managed internally or 
transferred to a third party as described below. 
 
The principal risks are grouped into the following categories: 
 
(i) Technical and operational risks 
(ii) Financial risks 
(iii) Technological risks 
(iv) Human capital risks 
(v) Knowledge protection risks 
(vi) Risks on regulatory compliance 
 
(i) Technical and operational risks 
 
This section identifies risks related to the generation and preparation of the supply in 
addition to subsequent implementation of projects in addition to those of internal 
control, patrimony-related projects, and those arising from responsibility assumed 
before third parties because of Indra’s own activity. 
 
Indra has the following means to minimise risks of this type:  
 
An organisation aimed as a whole at prevention of risks ranging from initial supply 
phase to final delivery of projects, understood as the basic unit of management, 
permanently assessing risks. Noteworthy within the scope of prevention, is the supply 
committee, comprised of the areas of operations and management control and 
responsible for approval of supplies before delivery to the end customer. 



 
Also noteworthy in this field is the presence of a specific directorate-general for 
management control, responsible for performing follow-up of all phases of projects 
starting with supply, and providing information to management and business units in 
time and form and anticipating assessing all risks. In addition, within this area there is a 
specialised risk management service for management of patrimonial risks and 
responsibility whose mission is to define the coverage policy of these by means of 
internal prevention measures in addition to their transfer to third parties (insurance 
companies). 
 
This management prepares a full risk map by separating risks subject to insurance for 
quantification of their impact and subsequent transfer to insurance companies and those 
not subject to insurance for prevention by means of coverage with the preparation of 
specific regulations. Coverage is carried out for all accidental risks and all kinds of 
responsibility (products, operation, professional, management, etc). The proper 
definition of these risks related to Indra’s activity provided by the map ensures correct 
coverage and/or prevention of these. 
 
Full regulations for the entire group together with a methodology for management of 
projects divided into two phases: pre-contractual and implementation. This 
methodology includes the definition of a risks plan and its subsequent follow-up to 
assess and manage them from their supply phase and subsequently during the 
implementation phase. 
 
Some tools based on internal information systems, aimed at follow up of risks, 
informing and controlling all pre-planned key parameters, the risk plan and its follow-
up, implementation deadlines and compliance with established milestones, technical and 
financial progress, follow-up of projected expenses, invoicing, payment, etc. These 
systems include a series of indices and alarm mechanisms with the aim of anticipating 
any problem that may affect the correct development of projects. 
 
An internal audit area responsible for verifying compliance with regulations in addition 
to its assessment, for continuous improvement of internal control processes in all the 
group’s areas and companies. Annual planning of internal auditing activities is based on 
prior definition of the risks map, prioritising its actions based on the latter. 
 
During this year, an intense programme of communication, training and implementation 
of the regulations, methodology and computerised tools that support them has continued 
to be carried out. This effort has been essential to ensure appropriate internal control 
and prevention of risks in all the group’s companies. 
 
Indra has also continued to strengthen knowledge of its professionals in project 
management methodology who it continues to certify as PMP (project management 
professionals). To date, more than 90 professionals have been certified from the start of 
this initiative, a figure that positions Indra as the Spanish company with the highest 
number of PMPs. In this context, the recognition of Indra in previous years as one of the 
best organisations globally with regard to project management, is noteworthy. 
 



The audit and compliance commission periodically reviews the internal control systems 
described each year by means of meetings with their managers and the information 
transmitted by the internal audit area. 
 
(ii) Financial risks 
 
The main aims of the Indra group’s risk management are: to ensure availability of 
necessary funds to meet financial undertakings and protect the value in Euros of 
financial flows expressed in foreign currencies with which Indra operates. 
 
The volatility of foreign exchange markets and increasing globalisation of the group 
means that the risk of foreign exchange transactions is more relevant for Indra. The 
management of foreign exchange currencies is performed in a centralised way from the 
cash flow area and is subject to strict internal regulations that require all products 
underway to have their net flows in foreign currencies hedged right from the outset in 
order to guarantee expected profitability and avoid this being compromised by 
performance of exchange rates. 
 
Liquidity to tackle financial undertakings arising from transactions and work capital 
needs is assured by committed and flexible loan policies contracted with various 
financial entities. Indra negotiates centrally from the cash flow area obtaining these 
short-term loans at the best market prices. 
 
The variation in interest rates may affect the effective cost of loan policies disposed 
making the cost of the debt more expensive. To manage risks arising from fluctuation in 
interest rates, the company considers the possibility of using existing hedging 
instruments on the market. 
 
Any exception to the regulations both to perform hedges for exchange rate risk and for 
fluctuations in interest rates must go through some special authorisation mechanisms. 
 
The internal auditing area is responsible, among other things, for monitoring the correct 
application of regulations in force to inform the audit and compliance commission, in 
addition to reviewing this periodically. 
 
(iii) Technological risks 
 
It would be difficult to find a business that does not depend on information technologies 
and the information they process. Information systems are essential today both in 
society and organisations. Dependence between systems and the information that these 
manage is increasingly becoming absolute. 
 
Inside Indra, protection of information and technological assets that process and/or 
manage information is vitally important and we understand that the information and the 
knowledge that supports it are the foundations of the business. 
 
Therefore, management of information security and associated technological assets is 
based on internationally recognised standards, specifically on international regulation 
UNE-ISO/IEC 27001 in which Indra was recently certified by AENOR with an 
advanced degree of progress. 



 
The identification of risks inherent to the different assets is basic in this management 
model: 
 
• Information. Structured data that represent knowledge. 
• Software. Applications that manage, analyse and transform the data. 
• Hardware. Technological platforms that support applications and data. 
• Infrastructures. 
• Storage means. 
• Communications elements. 
• People. 
 
Once risks are identified, a plan of action is set out which identifies necessary measures 
and controls to minimise these risks. These measures are grouped into the following 
sections. 
 
• Security policy and regulations. 
• Security technology. 
• Monitoring and auditing. 
• Training and dissemination on security. 
• Compliance with the organic law on data protection. 
 
As for technological measures that guarantee risk management of the company’s assets, 
Indra has implemented a security model by layers: 
 
• Protection of Internet: firewalls, Internet antivirus, content filter by categories and 
intrusion detection waves. 
• Perimeter protection: firewalls and intruder detection waves. 
• Internal network: consoles for detection of alerts in network traffic and continuous 
monitoring. 
• Systems and platforms: their security is managed by means of antivirus consoles, 
critical security updates and management consoles for critical security events. 
• Access: managed by means of an access control system based on roles and a public 
key infrastructure (PKI) by means of our single employee card which guarantees 
authentication of users and confidentiality of information by means of signed and 
encrypted certificates. 
• Applications: developed considering security requirements recommended by the 
industry. 
• Communications: all elements are monitored (switches, routers, backbones, etc) and 
platforms that facilitate mobility (Citrix, vpn’s, wireless) have the same security 
measures implanted as the remainder of the platforms. 
 
All applications and critical business services are subject to a backup policy audited 
annually by AENOR and supported by a disaster recovery plan with a personal backup 
centre. 
 
It is also important to point out that to guarantee compliance with all security measures, 
Indra has an auditing system implemented which verifies the state of security of all its 
systems and appropriation to the organic law as to the confidentiality of personal data. 
 



(iv) Human capital risks 
 
Our biggest asset is the nearly 25,000 Indra professionals all over the world. Having 
excellent talent management processes is one of the keys to Indra’s strategy and an 
essential tool to retain our professionals. 
 
In this context, Indra has continued to revise and approve people management tools and 
processes ranging from performance assessment and estimate of potential to our general 
training development plan followed by remuneration and staff planning processes in 
order to give us the best means to appropriately manage the our employees’ career. 
 
In this way, we will manage to attract, retain, and motivate the best professionals at each 
moment and avoid loss of talent that could limit our capacity for response to 
successfully tackle important challenges awaiting us in the future. 
 
(v) Risks related to protection of knowledge 
 
The group’s knowledge in certain areas, services and solutions is one of Indra's most 
valuable intangible assets. Protection of this knowledge is assigned to all its 
professionals, in particular the legal services. 
 
In accordance with point 6 of the Code of Professional Conduct, all employees are 
obliged to protect the result of the work and information generated in the company 
whether this is software, hardware or computer or technological applications in the 
broadest sense, including “know-how”. Specifically, legal services deal with the 
safeguarding the group’s intellectual and industrial property and its “know-how” by 
means of: 
 
- appropriate contractual protection in relationships held with customers and suppliers 
including signing appropriate confidentiality, licence, and marketing agreements etc.  
- active management of industrial property rights by means of registry and follow-up of 
patents and trademarks and defence of these against illegitimate interference by third 
parties. 
- active management of their copyright by means of implementation of protection 
measures considered most appropriate at each time based on the asset under protection, 
in addition to scope of protection. 
 
(vi) Regulatory compliance risks 
 
The code of professional conduct to which all our professionals are subject obliges 
compliance with the different laws, regulations and rules to which our company is 
subject. 
 
There are two main areas of risk to note in our activities within this section; risks at 
work and environmental risks: 
 
 
- Risks at work  
 



Indra undertakes to comply with that established in applicable legislation on prevention 
of risks at work not only regarding ordering of obligations and responsibilities on health 
and safety of the hierarchical structure but also aiming to encourage a culture of 
prevention in all activities carried out by the company and all from a viewpoint of 
continuous improvement. 
 
Indra’s specialised resources are first the Department of Own Joint Prevention 
comprised by specialised professionals and secondly external departments specialised in 
prevention of risks at work, and occupational medicine which support and advise and 
are integrated into the preventive management of Indra. 
 
The Department of Own Joint Prevention depends on management attached to the 
human resources area specialised in the management of this kind of risk, responsible for 
activities on prevention of risks at work and also coordinating external speciality actions. 
 
With the aim of verifying the efficacy of the preventive management system, external 
audits are performed periodically by entities accredited by the Ministry of Work which 
have enabled us to establish plans of action and appropriation policies aimed at 
continuous improvement on prevention of risks at work. 
 
Obtaining the rating of conformity in the regulatory audit represents for Indra, in 
addition to the legally established compliance a guarantee of efficacy and improvement 
of our management system on prevention of risks at work and guaranteed compliance of 
coordination of corporate activities with our customers and suppliers. 
 
- Environmental risks 
 
Indra continues to apply and improve its environmental policy in its different work 
centres. Indra’s activities are centred on intensive solutions and services in the use of 
communications and information technology for which reason these do not include 
contaminant processes.  However, given that this is a multinational company present in 
nearly 30 countries and a staff which at year end 2007 was almost 27,000 employees, it 
is inevitable to consider that its activity produces a certain impact on the environment. 
Indra is aware of this and therefore has assumed the undertaking of limiting the negative 
effects that this impact might produce as much as possible. 
 
This undertaking is framed within the concept of Corporate Social Responsibility and is 
translated into implementation of an environmental management system based on rule 
UNE-EN ISO 14001 in its most important work centres. 
 
Specifically, during 2008 certification was obtained for two new work centres: Ciudad 
Real and Anabel Segura (Alcobendas). The aim of the company is to certify two new 
centres during 2009. 
 
Indra’s quality and environment directorate responsible for implementation of the 
environmental management system ensures by means of compliance with the 
requirements of its general manuals and procedures uniformity of criteria and 
application of its environmental policy. This system, based as indicated on rule UNE-
EN 14001 and out of scrupulous respect for legislation in force, minimises as much as 



possible the risks produced in any Indra work centre caused by significant impacts on 
the environment and consequently any legal problem associated with them. 
 
D.2 Please specify whether some of the different kinds of risk (operational, 
technological, financial, legal, reputational or, tax-related) that affect the company 
and/or its group have occurred during the year, 
 

YES 
 
If yes, please specify the circumstances that caused these and whether established 
control systems worked. 
 
Risks materialised over the year 
 Cost delays and deviations during implementation of some projects 
Circumstances that caused this 
 Unforeseen changes in scope 
Operation of control systems 
 The continuous follow-up of risk plans of projects in accordance with Indra 
methodology and alarm systems that arise from financial follow-up have minimised 
their potential impact on cost and timeline. 
 
D.3 Please specify whether there is any commission or other governing body 
responsible for establishing and supervising these control devices 
 

YES 
 
If yes, detail its functions. 
 
Name of the commission or body 
 Audit and compliance commission 
Description of functions 
 In accordance with article 5 of its regulations the Board of Directors reserves as 
a  subject that cannot be delegated the general policy for management of risk and 
 definition of control and information systems appropriated to this. 
 
 This function of the Board of Directors is completed with the function attributed 
to the  audit and compliance commission to periodically review internal control systems 
and  the company’s risk management. 
 
 In practice, the audit and compliance commission meets twice a year with 
 managers of these control systems and in each one of their sessions meets with 
 managers of some of the areas affected with the aim of ascertaining and 
assessing the  appropriation of their organisation, functions and activity and, as 
appropriate, issuing  recommendations in this regard. 
 Of all that dealt with in their sessions in this regard their analysis and assessment 
and,  as appropriate, specific proposals for action are considered in a timely manner 
by  the Board of Directors. 
 After these meetings, the audit and compliance commission gives express 
 instructions to the department of internal audit to carry out appropriate 
verification  processes for compliance with these recommendations. 



 
D.4 Identification and description of processes for compliance with different regulations 
that affect your company and/or your group. 
 
The secretariat-general of the company guarantees by means of a preventive function 
that legal obligations and implications which for Indra arise from all its procedures are 
complied with and appropriately applied. This is performed by means of control of 
compliance with applicable regulatory provisions (both mercantile and administrative 
and relating to stock markets) and timely compliance with legal obligations that affect 
different governing bodies of the company and also by means of definition and control 
of legal conditions in which commercial relations are carried out and correct 
implementation of agreements adopted by governing bodies. 
 
Exercise of this function is supervised annually by the audit and compliance 
commission. 
 
E - GENERAL MEETING  
 
E.1 Please specify and, as appropriate, detail whether there are differences with the 
system of minima foreseen in the law of public trading companies with regard to the 
quorum for constitution of the general meeting 
 
 % quorum different to that 

established in art. 102 of 
the law on public trading 

companies for general 
cases 

 
 

% quorum different to that 
established in art. 103 of the 

law on public trading 
companies for special cases of 

art. 103 

Quorum required 
in 1st call 

0 0 

Quorum required 
in 2nd call 

0 0 

 
E.2 Please specify and as appropriate detail whether there are differences with the 
systems set out in the law of public trading companies for the system to adopt corporate 
agreements. 
 

NO 
 
Please describe the differences with the system set out in the law on public trading 
companies. 
 
E.3. Please list the rights of shareholders in relation to the general meetings which are 
different to those established in the law on public trading companies. 
 
The company has recognised in favour of its shareholders broader rights than the 
minimum content required by law. These rights are regulated in the regulation of the 
board which establishes the following: 
 



Right of information 
 
According to that set out in article 5 of the regulation of the board, shareholders have 
the right to have broader and specific information on matters that should be the object of 
debate and decision in the general meeting.   
 
The board, as soon as it knows the probable date of call and holding of the next general 
meeting, will make this public via a communiqué and by means of the company's web 
page to enable the shareholders to propose matters to deal with or include in the agenda 
of this board which could be carried out both by means of the shareholders office and 
by means of the company's web page. 
 
The Board of Directors should encourage informed participation of shareholders in the 
general meetings and facilitate the general shareholders meeting  effectively exercising 
functions in accordance with the law and corporate articles of association. Therefore, 
the company will provide by means of its web page and the shareholder office detailed 
information on the call, content of different points of the agenda and proposals in 
accordance with these by enabling— via these same means—shareholders to request 
verifications or additional information on these matters. 
 
For the purposes of the above, the Board of Directors will complete, to the extent 
considered necessary, information required in accordance with the law and corporate 
articles of association. When corporate interest so advises, the board may limit 
information made available to shareholders. Under no circumstances may information 
required by the law be limited. 
In this context, since 2003 the Board of Directors has prepared a report that makes 
available to shareholders as of announcement of the call by the board, whose purpose is 
to inform shareholders in as much detail as possible of the content of the different points 
that comprise the agenda of this general meeting as well as proposals that the Board of 
Directors plans to submit in relation to each one of them. Explanatory information of 
each one of the proposals that the board of directors submits to the general meeting is 
included; in spite of not being mandatory, the board understands that this provides 
shareholders with an understanding of these proposals, their most active and informed 
participation on the general meeting, and that they may issue their vote with a more well 
founded knowledge of cause. Except those points in which the law so requires, this 
information deals more with criteria of clarity than legal formality. 
 
Shareholders may also examine in the corporate headquarters the documentation made 
available to them referred to in the previous paragraphs and they may also request 
sending of this documentation to their home free of charge. 
 
Similarly, once the call of the general meeting has been published, a channel is enabled 
so that, by means of the company web page or shareholder office, shareholders can 
make suggestions or proposals on subjects contained in the agenda in addition to the 
possibility of requesting clarifications or additional information on these matters. 
 
Right of attendance 
 
In accordance with article 6 of the regulation of the board, all those shareholders may 
attend the general meeting who can certify ownership of at least 100 shares, or if this 



number of shares were greater than one per thousand of shareholder capital, the lower 
number shows that represents this one per thousand at least five days in advance of the 
date set for holding of the meeting. Shareholders holding less shares may delegate 
representation of these to a shareholder with right of attendance or group together with 
others to attain the minimum required. The group should be carried out especially for 
each meeting and in writing. Grouped shareholders should give their representation to 
one of them. 
 
In compliance with that set out in article 14 (bis) of the corporate articles of association, 
the Board of Directors will make a decision during each meeting on the procedures for 
attendance by remote means of communication which—complying with safety and 
effectiveness requirements set out in this article—are compatible at each moment with 
the state of the art. 
 
Right of representation. 
 
Requests for delegation carried out by the board will offer the alternative of delegating 
to their Chairperson or Deputy Chairperson designated from among the independent 
board members. 
 
Right of intervention in the meeting. 
 
Shareholders who are present in the meeting will have the right to take the floor during 
the meeting as established in article 11 of the regulations of the meeting. 
 
The chairperson will order shareholder interventions so that the session takes place in an 
ordered way and so that shareholders who wish to intervene can do so in a balanced way 
in addition to being able to express their opinion on each one of the topics of the agenda.  
 
Any shareholder who intervenes may request that the full contents of their intervention 
be recorded in minutes as well as have a transcription of these provided to them. 
 
Exercise of rights of representation and vote on the general meeting by remote means of 
communication. 
 
Article 14 bis of the corporate articles of association and article 6 and 8 of the regulation 
of the general meeting establish that the exercise of rights of vote and representation on 
the general meeting may be carried out by means of those remote means of 
communication which, meeting the security requirements required in accordance with 
the law to guarantee the identity of the shareholder and effective exercise of their right, 
are regulated in the regulations of the general meeting or approved in each case by the 
Board of Directors. Similarly, in the call by the general shareholders meeting , the 
procedure and requirements for exercising the right involved by remote means of 
communication that may be used on each occasion, will be detailed. 
 
In this context, since 2005 the company has been enabling the mechanisms by means of 
the company web page and ordinary mail to allow shareholders to exercise these rights. 
The procedure for use of these media is included in the announcement of the call of the 
corresponding general meeting. 
 



E.4. Please specify, as appropriate, measures adopted to encourage the participation of 
shareholders in general meetings. 
 
These measures are detailed in section E.3 above. 
 
E.5 Please specify whether the position of chairperson of the general meeting coincides 
with the position of chairperson of the Board of Directors. Please detail, as appropriate, 
which measures are adopted to guarantee independence and correct operation of the 
general meeting: 
 

YES 
 

Details of measures 

In order to guarantee the correct operation and execution of meetings in addition to 
regulation of the proper and correct exercise by shareholders of their rights, the 
regulation of the meeting establishes practices that the chairperson should follow at all 
times. The function of the chairperson is to moderate interventions and ensure correct 
development of these. All matters that make up the agenda and proposals in 
agreement with what is subject to the board are analysed and approved by the board 
plenary which decides upon its content and scope. 
 
The chairperson of the audit and compliance commission also attends the board 
which, as foreseen by corporate articles of association and the regulation of the 
meeting, should inform in the meeting on matters relating to the competencies of this 
commission. 

 
 
 
 
 
 
E.6 Please specify, as appropriate, modifications introduced during the year in the 
regulation of the general meeting. 
 
E.7 Please specify the attendance data on general meetings held in the year referred to in 
this report: 
 
Attendance data 
 

% distance vote 
 

Date of 
general 
meeting 

 

% 
physical 
presence 

 

% in 
representation

 Electronic 
vote 

 

Others 
 

Total 
 

26/06/2008 
 

42.420 
 

20.170 0.012 
 

0.054 62.656 

 



E.8 Please briefly specify the agreements adopted in the general meetings held in the 
year referred to in this report and percentage of votes with which each agreement was 
adopted. 
 
ONE.- Examination and approval, as appropriate, of the balance sheet, profit and loss 
account, management report (including information set out in article 116 of the law of 
the stock market) of Indra Sistemas, S.A. and its consolidated group corresponding to 
year ending 31 December 2007 in addition to the proposal to apply the result. 
 
Votes in favour: 99.99% 
 
TWO.- Approval, as appropriate, of the management of the Board of Directors 
 
Votes in favour: 99.77% 
 
THREE. Approval as appropriate, as a merger balance, of the balance approved in point 
one of the agenda. Approval as appropriate, of the merger by absorption of “Dimensión 
Informática, S.A. (sole partnership)” and “Radiología Digital y Comunicaciones, S.L. 
(sole partnership)” as absorbed companies and “Indra Sistemas, S.A.” as absorbing 
company in accordance with the merger project approved by the respective governing 
bodies. Approval of subjecting the merger to the system of tax neutrality so that 
legislative royal decree 4/2004 of 5 March, by which the revised text of the law on 
corporate taxes, is approved. 
 
Votes in favour: 99.99% 
 
FOUR.- Appointments and reelection of board members. 
 
Appoint board member for the statutory period of three years as independent board 
member Rosa Sugrañes in replacement of independent board member Francisco 
Constans.  
 
Votes in favour: 99.98% 
 
Re-elect board member for the statutory period of three years as proprietary board 
member the entity Mediación y Diagnósticos, S.A. in representation of the shareholder 
interest of Caja Madrid.  
 
Votes in favour: 99.72% 
 
Re-elect board member for the statutory period of three years as proprietary board 
member the entity Participaciones y Cartera de Inversión, S.L. in representation of the 
shareholder interest of Caja Madrid. 
 
Votes in favour: 99.72% 
 
Re-elect board member for the statutory period of three years as independent board 
member, Isabel Aguilera.  
 
Votes in favour: 99.89% 



 
Re-elect board member for the statutory period of three years as independent board 
member, Joaquín Moya-Angelar Cabrera.  
 
Votes in favour: 99.89% 
 
Re-elect board member for the statutory period of three years as independent board 
member, Pedro Ramón y Cajal Augeras.  
 
Votes in favour: 99.89% 
 
Re-elect board member for the statutory period of three years as independent board 
member, Manuel Soto Serrano.  
 
Votes in favour: 99.89% 
 
Re-elect board member for the statutory period of three years as executive board 
member, Javier Monzón de Cáceres.  
 
Votes in favour: 99.96% 
 
Re-elect board member for the statutory period of three years as executive board 
member, Regino Moranchel Fernández.  
 
Votes in favour: 99.96% 
 
FIVE.- Remuneration of the Board of Directors. 
 
Votes in favour: 99.50% 
 
SIX.- Medium-term remuneration systems by means of handing out shares and 
concession of options 
 
Votes in favour: 99.30% 
 
SEVEN.- Inform shareholders on modifications introduced in the regulation of the 
board in accordance with that set out in article 115 of the law of the stock market. 
 
EIGHT.- Authorise the Board of Directors to make acquisitions arising from own 
company shares directly or by means of subsidiary companies subject to the limits and 
requirements established in article 75, first additional provision, and in accordance with 
the law on public trading companies. 
 
Votes in favour: 99.74% 
 
NINE.- Appoint auditors for the individual and consolidated annual accounts 
corresponding to 2008. 
 
Votes in favour: 99.99% 
 



TEN.- Modify the writing of article 2 of the corporate articles of association with the 
purpose of clarifying the scope of the corporate purpose. 
 
Votes in favour: 99.99% 
 
ELEVEN. Authorisations to make public. 
 
Votes in favour: 99.99% 
 
E.9 Please specify whether there is any statutory restriction which establishes a 
minimum number of shares necessary to attend the general meeting. 
 

YES 
 
 
Number of shares necessary to attend the general meeting 
 

 
100 
 

 
E.10 Please specify and justify the policies followed by the company referring to 
delegations of votes in the general meeting. 
 
Shareholders may give their representation for attendance at the general meeting to any 
person whether or not they are a shareholder. Representation should be in writing and 
specific for each meeting. 
 
In requests for delegation of vote made by the Board or by its members shareholders are 
recommended to give voting instructions on different points of the agenda detailing, as 
appropriate, how the representative should vote if the shareholder does not give specific 
instructions. 
 
Requests for delegation made by the Board will offer the alternative of delegating to its 
Chairperson or Deputy Chairperson appointed from the independent board members. 
 
In compliance with that set out in article 14 (bis) of the corporate articles of association, 
the Board of Directors will take a decision at each meeting on procedures to give their 
representation by remote means of communication which, in compliance with security 
and efficacy requirements in this article, are compatible at each time with the state of 
the art. 
 
E.11 Please specify whether the company is aware of the institutional investors’ policy 
to participate or not participate in company decisions: 
 

YES 
 

Please describe the policy 

 
Please describe the policy 

 



Partially. Upon holding each general shareholders meeting, the company 
contacts institutional investors with the aim of requesting them to participate in 
the meeting or, failing this, to delegate their representation in addition to 
knowing their position and criteria on the different topics included in the agenda. 
 
The company, by means of the periodic contacts with the world of institutional 
investors, also transmits its interest in playing an active role in the general 
meeting and maintaining active communication with the company. 

 
E.12 Please specify the address and mode of access to corporate government content on 
the web page. 
 
www.indra.es 
 
There is a chapter on corporate governance in the shareholders and investors section. 
 
 
 
F - DEGREE OF FOLLOW-UP OF CORPORATE GOVERNANCE 
RECOMMENDATIONS 
 
Please specify the degree of follow-up of the company with regard to recommendations 
from the unified code on correct governance. In case of not complying with any of them, 
explain the recommendations, rules, practices or criteria that the company applies.  
 
1. That the articles of association of quoted companies do not limit the maximum 
number of votes by the shareholder or contain other restrictions that hinder taking 
control by the company by means of acquisition of shares on the market. 
See sections: A.9, B.1.22, B.1.23 and E.1, E.2 
 

Complies 
 
2. That when the parent company and a dependent company quote on the stock 
exchange both publicly and specifically define: 
 a) The respective areas of activity and possible business relationships between 
them, in  addition to those of the quoted dependent company with other group 
companies; 
 b) The mechanisms set out to resolve possible conflicts of interest that may arise. 
 See sections: C.4 and C.7 
 

Not applicable 
 
3. That although not expressly required by mercantile laws, transactions that entail a 
structural modification of the company, and in particular the following, be subject to 
approval of the general shareholders meeting: 
 

a) Transformation of quoted companies into holding companies by means of 
"subsidiarisation” or incorporation into entities dependent on essential activities 
carried out to date by the company itself in spite of the company maintaining full 
control over them; 



b) The acquisition or disposal of essential operational assets when this entails an 
effective modification of the corporate purpose; 
c) The transactions whose effect is equivalent to liquidation of the company. 

 
Complies 

 
4. That the detailed proposals of agreements to adopt in the general meeting including 
the information referred to in recommendation 28 be made public upon publication of 
the announcement of the call of the meeting. 
 

Complies 
 

5. That those topics which are substantially independent be voted upon separately in the 
general meeting so that shareholders can exercise their voting preferences separately. In 
addition, that this rule apply in particular: 

a) To the appointment or ratification of board members who should vote 
individually; 
b) In case of modifications in the articles of association, for each article or group 
of articles which are substantially independent. 
See section: E.8 

 
Complies 

 
6. That companies enable fractioning the vote so that financial intermediaries which are 
legitimised as shareholders can act on behalf of different customers and can issue votes 
in accordance with their instructions. 
 See section: E.4 
 

Complies 
 
7. That the Board execute its functions with one single purpose and independent criteria, 
treat all shareholders the same and be guided by the corporate interest. It is understood 
that it will maximise the financial value of the company in a sustained way. 
The Board will also ensure that in its relationships with interest groups (stakeholders) 
that the company respects laws and regulations; that it complies in good faith with its 
obligations and contracts; that it respects the uses and correct practices of the sectors 
and territories where it exercises its activities; and that it observes those additional 
principles of corporate responsibility that it voluntarily accepted. 
 

Complies 
 
8. That the board assumes—as its central mission—approval of the corporate strategy 
and specific organisation for its implementation, in addition to supervising and ensuring 
that the management complies with the aims set out and respects the corporate purpose 
and interest of the company; and for this purpose, the entire board reserves the 
competency to approve: 

a) the general corporate policies and strategies in particular: 
(i) the strategic or business plan in addition to management aims and annual 
budget; 
(ii) the investment financing policy; 



(iii) definition of the structure of the group of companies; 
(iv) the corporate governance policy; 
(v) the corporate social responsibility policy; 
(vi) the policy for remuneration and performance assessment of senior 
managers; 
(vii) the policy for control and management of risks in addition to periodic 
follow-up of internal information control systems. 
(viii) the dividends and treasury shares policy and especially its limits. 
See sections B..1.10, B..1.13, B.1.14 and D .3 

 
b) The following decisions: 
(i) At the proposal of the most senior company executive, the appointment and 
possible termination of senior managers in addition to their indemnity clauses. 
See sections B.1.14 
(ii) Remuneration of board members as well as, in the case of executives, 
additional remuneration for their executive actions and other conditions that 
should be respected in their contracts. 
See section B.1.14 
(iii) Financial information which, because the company quotes on the stock 
exchange, the company should periodically make public. 
(iv) All kinds of investment or transactions which, because of their high amount 
or special characteristics, are strategic, except when their approval corresponds 
to the general meeting; 
(v) The creation or acquisition of participations in special purpose entities or 
those domiciled in countries or territories considered tax havens as well as any 
other transactions or similar operations which—because of their complexity—
could undermine the group’s transparency. 
(c) The transactions the company carries out with board members, significant 
shareholders or those represented on the board or with people bound to them 
(binding transactions). 
This authorisation of the board will not be understood, however, as specific to 
those binding transactions that simultaneously comply with the three following 
conditions: 
1. That they are carried out by virtue of contracts whose conditions are 
standardised and apply in mass to a large number of customers; 
2. That they be carried out at prices or tariffs established generally by the person 
who acts as a supplier of the good of service involved; 
3. That their amount not exceed 1% of annual company revenue. 
It is recommended that the board approves binding transactions prior a 
favourable report from the auditing committee or, as appropriate, from the body 
to whom this function was entrusted; and that the board members affected, in 
addition to not exercising or delegating their right to vote, be absent from the 
meeting room while the board deliberates and votes on this. 

It is recommended that the competencies attributed here to the Board not be subject to 
delegation except those mentioned in letters b) and c), which may be adopted for 
reasons of urgency by the delegated committee with subsequent ratification by the board 
in plenary session. 
See sections: C.1 and C.6 
 

Complies 



 
9. That the Board have the specific dimension to operate in an effective and 
participatory manner which means that it is advisable that its size be no less than 5 and 
no more than 15 members. 
See section: B.1.1 
 

Complies 
 
10. That dominical and independent external board members constitute a broad majority 
of the board and that the number of executive board members be the minimum 
necessary considering the complexity of the corporate group and percentage 
participation of executive board members in company capital. 
See sections: A .2, A.3, B.1.3 and B.1.14 
 

Complies 
 
11. That if there were to be any external board member who may not be considered 
dominical or independent, the company explain this circumstance and their relationships, 
whether with the company or its managers or shareholders. 
See section: B.1.3 



Not applicable 
 
12. Within the external directors, the relation between the number of directors 
representing substantial shareholders and the independent ones should show the existing 
proportion between the share capital represented by the directors representing 
substantial shareholders and the rest of the capital. 
 
This strict proportionality may be reduced in such a way that the importance of the 
directors representing substantial shareholders will be greater than the total percentage 
of the capital they represent: 
1º Associations with a high capital in which the shareholding legally considered 
significant are scarce or invalid, but there are shareholders whose shareholding stake 
has a high absolute value. 
2º When it is related to associations with a plurality of shareholders represented in the 
Board, and without any kind of link among them. 
 
See sections: B.1.3., A.2. and A.3 
 

In compliance with 
 
13. The number of independent directors represents at least a third of the total amount of 
directors. 
 
See section: B. 1. 3. 
 

In compliance with 
 
14. The title of each director is explained by the Board of Directors to the General 
Board of Shareholders in charge of carrying out or certifying its appointment and it is 
confirmed, or where appropriate, the Annual Report of Corporate Governance is revised 
yearly with a prior verification by the Appointments Commission. Such report must also 
explain the reasons why the directors representing substantial shareholders have been 
appointed at the request of shareholders whose shares are less than 5% of the capital; 
likewise, it must explain the reasons why, where appropriate, formal requests of 
attendance at the Board, by shareholders whose shares are the same or higher than 
others at whose request directors representing substantial shareholders have been 
appointed, had not been submitted. 
 
See sections: B.1.3 and B.1 4 
 

In compliance with 
 
15. When the number of female directors is scarce or invalid, the Board must explain 
the reasons and the initiative adopted to correct such situation; and, particularly, the 
Appointments Commission watches over the fact that, in the case of appearing new 
vacancies: 
a) The selection procedures do not lack implicit slants which hinder the choosing of 
female directors; 
b) The association looks deliberately for, and includes among the potential candidates, 
women who have the necessary professional requirements. 



See sections: B.1.2., B.1.27. and B.2.3. 
 

In compliance with 
 
16. The President, as person in charge of the efficient performance of the Board, makes 
sure that the directors receive beforehand enough information; as well as encouraging 
debates and the active participation of the directors at Board assemblies, while 
maintaining their free opinion; besides, the President must organise and coordinate 
together with the Presidents of the relevant Commissions the periodical evaluation of 
the Board and, where appropriate, of the Managing Director or First Executive Director. 
See section: B.1.42. 
 

In compliance with 
 
17. When the President of the Board is also the First Executive Director of the 
association, one of the independent directors must be authorised to ask for a gathering 
of the Board or the introduction of new subjects in the agenda; likewise, so as to 
coordinate and be aware of the external directors’ concerns, as well as to direct the 
evaluation of the President by the Board. 
See section: B.1.21 
 

In compliance with 
 
18. The Secretary of the Board of Directors must pay special attention for the operations 
of the Board: 
a) To adjust themselves to the philosophy of the Laws and requirements, including 
those approved by the ruling organizations; 
b) To agree with the articles of the association and with the Requirements of the Board 
the association has; 
c) To take into account all the recommendations about how to rule properly which are 
included in this unified code the association has already approved. 
And, in order to keep the independence, impartiality and professionalism of the 
Secretary of the Board, its appointment and ending of functions must be reported to the 
Appointments commission and approved by the plenary of the Board of Directors; and 
such appointment and ending of functions procedure must be included in the regulations 
of the Board. 
See section: B. 1.34 
 

In compliance with 
 
19. The Board meets as regularly as necessary to perform efficiently its functions, 
following the dates and subjects already scheduled at the beginning of the year, each 
director being able to propose any other subjects in the agenda which may not have 
been included beforehand. 
See section: B. 1. 29 
 
 
 
 
 



 
 

In compliance with 
 
20. The Directors’ unattendance must be exceptional and written down in the Annual 
Report of the Corporate Governance. If the representation is essential, some instructions 
will be given. 
See sections: B. 1. 28 and B. 1. 30 
 

In compliance with 
 
21. When the Directors or the Secretary report any concern about any proposal or, in the 
case of the Directors, about the course of events of the association, and such worries are 
not solved by the Board, there must be a written record on behalf of the person who 
proposed them. 
 

In compliance with 
 
22. The plenary of the Board must evaluate once a year: 
a) The quality and efficiency of the Board’s operations; 
b) Taking into account the report by the Appointments Commission, the fulfilment of its 
operations by the President of the Board and the First Executive Director of the 
association; 
c) The fulfilment of its Commissions, taking into account their reports.  
See section: B. 1. 19 
 

In compliance with 
 
23. All the Directors can exercise their rights to obtain the additional information 
considered as necessary about the Board’s competence. Unless the articles of the 
association or the Board’s Regulations say otherwise, they must report such 
requirements to the President or the Secretary of the Board. 
See section: B. 1.42 
 
 

In compliance with 
 
24. All the directors must have the right to be advised by the association to be able to 
carry out their functions properly. The association must arbitrate the adequate 
proceeding for this right to be exercised, which under special conditions will include the 
external counselling charged against the association. 
See section: B. 1. 41. 
 

In compliance with 
 
25. The associations ask the Directors to devote the necessary time and effort so as to 
perform their tasks efficiently and, consequently; 
a) The Directors must report the rest of their professional obligations to the 
Appointments Commission, in case such obligations might interfere in the required 
demand; 



b) The associations must establish the regulations about the number of entities the 
Directors may be part of. 
See sections: B. 1. 8, B. 1. 9 and B. 1. 17 
 

Partially in compliance with 
 
The article number 34 of the Regulations of the Administration Board of the 
Association establishes that the Director will devote the necessary time and effort to the 
fulfilment of its functions for an adequate performance. In order to do so, the Director 
will have to inform the Administration Board about the other activities which may 
interfere relevantly in the performance as a Director of the association. 
Taking into account these activities, the Appointments, Remuneration and Corporate 
Governance Committee together with the Board will evaluate whether such Director’s 
devotion is right for the post; otherwise, the Director will have to place its position at 
the Board’s disposal, according to the article 24 of the Regulations. 
Likewise, the criteria to be followed by the Association are based upon the Director’s 
availability and devotion to fulfil its task, taking into account not only the number of 
committees the Director belongs to (this is not the most relevant aspect) but also other 
circumstances. A director may be part of a reduced number of committees and not have 
the appropriate availability and, on the other hand, another Director may be part of a 
great number of committees and be available at the same time. Establishing a maximum 
number of committees a Director can be part of may imply an inconvenient strictness or 
may include such a high number that it would not be in compliance with the purpose of 
the recommendation. 
 
 
27. The proposal of appointment or re-election of Directors chosen by the Board to be 
part of the General Shareholders Committee, as well as their temporary appointment 
due to cooptation, must be approved by the Board: 
a) At the proposal of the Appointments Commission, in the case of independent 
directors. 
b) With a previous report by the Appointments Commission, in the case of the other 
directors. 
See section: B. 1. 2 
 

In compliance with 
 
28. The associations will publish and update in their website the following information 
about their directors: 
a) Professional and biographical profile; 
b) Other Administration Boards the directors may belong to, without taking into account 
whether they are quoted or they are not; 
c) The Director category, pointing out, where appropriate, in the case of directors 
representing substantial shareholders, the shareholder they represent or they are related 
to.  
d) Date of their first appointment as directors of the association, as well as the next 
appointments, and; 
e) Shares and options they own. 
 
 



In compliance with 
 
29. The independent directors will not remain as such for more than 12 years. 
See section: B.1.2 
 

In compliance with 
 
30. The directors representing substantial shareholders will turn in their resignation 
when the shareholder they represent sells its whole shares, as well as when the 
shareholder they represent reduces its shares up to the point that the number of its 
representing directors must be reduced, too. 
See sections: A.2, A.3 and B. 1.2 
 

In compliance with 
 
31. The Administration Board will not propose the cessation of any independent 
director before reaching the statutory period of time such director was appointed for, 
unless a just cause is declared to the Board with a previous report to the Appointments 
Commission. Particularly, a just cause is considered to exist when the director has not 
fulfilled its inherent tasks or has committed the circumstance described in section 5 of 
chapter III about definitions in the current Code. 
The cessation of independent directors may be proposed as a result of public share 
offering, joint ventures or similar associating operations implying a change in the share 
structure of the association when such changes in the structure of the Board come as a 
consequence of the proportionality criterion the Recommendation 12 deals with. 
See sections: B. 1. 2, B. 1. 5 and B. 1. 26 
 

In compliance with 
 
 
32. The associations will set certain rules so as to force the directors to inform, and 
where appropriate, resign in the case of prejudice of the reliability and reputation of the 
association and, more precisely, so as to force them to report the criminal actions they 
are charged with to the Board, as well as the implicit procedural actions. 
If a director is charged with any oral legal proceeding due to any of the crimes 
explained in the article 124 of the Corporation Act, the Board will investigate the case 
as soon as possible and, based on the precise situation, decide for the director to 
continue with its position. The Board must give a written record of all this, in a 
reasonable way, in the Annual Report of Corporate Governance. 
See sections: B 1.43 and B. 1.44 
 

In compliance with 
 
33. All directors must express clearly their opposition when they consider any proposal 
as opposed to the association’s interest. The same must be applied in the case of 
independent and the rest of directors who may not be affected by the conflict, when 
making decisions which can be detrimental to the shareholders without any 
representation in the Board.  
And when the Board makes significant or reiterative decisions about which the director 
has serious reservations, such director will be able to make the appropriate conclusions 



and, in case of resigning, it will have to explain the reasons why in a letter referred to in 
the following recommendation. 
This recommendation also applies in the case of the Secretary of the Board, although it 
is not appointed as a proper director. 
 

In compliance with 
 
34. Whenever, either because of resignation or due to any other reason, a director leaves 
its position before the completion of its tasks, such director will have to explain the 
reasons why in a letter addressed to all the members of the Board. And, without the 
need of informing the resignation as a relevant event, it must be reported in the Annual 
Report of Corporate Governance. 
See section: B .1.5 
 

Not applicable 
 
35. The retributions policy approved by the Board must establish, at least, the following 
questions: 
a) The price of the fixed components, with a breakdown, where appropriate, of the 
expenses due to the participation at the Board and Commissions and an estimation of 
the yearly fixed retribution which has been originated; 
b) Variable retributive concepts, including, particularly: 
 i) Types of directors to whom they apply, as well as explanations about the 
relative importance of the variable retributive concepts as regards the fixed ones. 
 ii) Result assessment criteria upon which any right to receive remuneration in 
the shape of shares, options or any variable component is based; 
 iii) Fundamental parameters and basis of any system of annual bonuses or other 
benefits not paid in cash; and 
 iv) An estimation of the absolute amount of money from the variable retributions 
which will be given rise by the proposed retributive plan, according to the degree of 
fulfilment of hypotheses or targets taken as a referential point.  
c) Main characteristics of the prediction systems (for instance, complementary pensions, 
life insurance and the like), with an estimation of their equivalent annual cost. 
d) Conditions which must be respected by the contracts of those who hold a senior 
managing post such as executive directors, including: 
 i) Duration; 
 ii) Termination notice; and 
 iii) Any other clauses related to contracting bonus, as well as compensations or 
bailout due to early resolution or ending of the contract between the association and the 
executive director. 
See section: B. 1. 15 
 

In compliance with 
 
36. The executive directors must be confined to the remunerations by means of share 
delivery from the association or the group associations, options or instruments related to 
the value of the share, variable retributions linked to the association’s performance or 
prediction systems. 
This recommendation will not reach the delivery of shares in the case directors keep 
them until they leave their position. 



See sections: A. 3 and B. 1. 3 
 

In compliance with 
 
37. The external directors’ remuneration is high enough to reward the dedication, 
qualification and responsibility the post implies, but not so high to compromise their 
independence. 
 
 
 

In compliance with 
 
38.  The remunerations related to the results of the association must take into account 
the temporal exceptions which are written down in the external auditor’s report and 
which reduce such results. 
 
 

In compliance with 
 
39. In the case of variable retributions, the retributive policies must incorporate the 
necessary technical precautions so as to make sure such retributions are related to the 
professional performance of the beneficiaries and do not derive simply from the general 
evolution of the market or of the activity sector of the association or other similar 
circumstances. 
 

In compliance with 
 
40. The Board must put to the vote by the General Shareholders Committee, as a 
separate point in the agenda, and with the consultative nature a report about the 
remuneration policy of the Directors. And such report must be placed at the 
shareholders’ disposal, either separately or in any other way the association considers as 
convenient. 
Such report will be especially focused on the retributions policy approved by the Board 
for the current year as well as, where appropriate, the prediction for the years to come. It 
will deal with all the questions referred in the Recommendation 35, except the extreme 
ones which may result in the revealing of sensitive trade information. It will highlight 
the most significant changes of such policies about that applied during the last exercise 
referred by the General Committee. It will also include a global summary about the way 
in which the retributions policy was applied during last exercise. 
The Board must inform, likewise, about the role played by the Retributions Commission 
when elaborating the retributions policy and, in case of having used external counselling, 
about the identity of the external directors. 
See section: B. 1. 16 
 

Partially in compliance with 
 
The report was presented to the Ordinary General Shareholders Committee in 2008 with 
the content included in this recommendation, but not as a separate point in the agenda, 
because, due to the fact that there is a specific point related to the Board’s retribution, it 
was widely understood that it was more adequate to include it in the report. 



 
41. The Report must give details about the individual retributions of the directors during 
the exercise and include: 
a) The individual breakdown of each director’s retribution, including, where 
appropriate; 
 i) Attendance allowance or other fixed retributions as a director; 
 ii) The additional remuneration as a president or as a member of any commission 
of the Board; 
 iii) Any remuneration related to the participation in benefits or premium, and the 
reason why it was provided; 
 iv) The contributions in favour of the director to defined-contribution pension 
plans; or the increase in the consolidated right coming from being a director, when such 
contributions are related to defined-benefit plans; 
 v) Any agreed compensation or any paid compensation in case of cessation of 
functions; 
 vi) the received remuneration as a director from other associations of the group; 
 vii) The retributions from the fulfilment of the senior managing tasks by the 
executive directors; 
 viii)Any other retributive concept different from the above mentioned, whatever 
type or group they belong to, especially when they are considered as linked operation or 
their omission distorts the image of the total remunerations received by the director. 
b) The individual breakdown of the eventual deliveries to directors of shares, options or 
any other instrument related to the value of the share, including: 
 i) Number of shares or options given in the current year, and the conditions for 
their exercise; 
 ii) Number of options exercised in the year, indicating the number of affected 
shares and the price of the exercise; 
 iii) The number of options which are to be exercised at the end of the year, 
indicating their price, date and other requirements; 
 iv) Any modification along the year of the conditions for the exercise of the 
options which have already been given. 
c) Information about the relation, in the last exercise, between the retribution obtained 
by the executive directors and the results or other rendering measures of the association. 
 

Partially in compliance with 
 
All the recommendation is complied except the one which is related to the 
individualization of the retributions due to the fulfilment of the senior managing 
functions of the executive directors (section 41 a) vii) whose information is given as a 
whole, but with a full breakdown and detail per retributive concept and of the agreed 
compensations in the case of an ending of working relation by the senior managers 
(section 41 a) v). The Association understands that, in the case of senior managers, the 
individualization of the amounts does not add relevant information to assess the 
retribution of the managing team, taking into account the breakdown and information 
provided by every retributive concept and which could lead to unfavourable 
consequences for the Association’s goals because of its professional activity and 
markets it works in. The Association will publish and will give any demanded 
information in detail about every retributive concept as regards the individual 
breakdown per director of the received retribution thanks to the condition of member of 



the Board. It must be pointed out that there are only two executive directors in the 
Association since mid 2007. 
 
42. When there is a delegate or executive commission (from now onwards, “Delegate 
Commission”), the structure of participation of the different director categories must be 
similar to the own Board and its secretary must be the Board’s secretary. 
 

In compliance with 
 
43. The Board must always know the subjects to deal with and the decisions made by 
the Delegate Commission and that all the members of the Board receive a copy of the 
minutes corresponding to the assemblies of the Delegate Commission. 
 

In compliance with 
 
44. The Administration Board must establish, apart from the Audit Committee obliged 
by the Law of the Equity Market, a commission, or two separate commissions; 
Appointments and Retributions. 
The rules of composition and functioning of the Audit Committee and of the 
Appointments and Retributions commission or commissions must be included within 
the regulations of the Board, including: 

a) The Board must appoint the members of such commissions, taking into account 
the directors’ knowledge, skills and experience and the tasks to be fulfilled by 
each commission; it must discuss about proposals and reports; and it must be 
reported, at the first gathering of the Board after its assemblies, about its activity 
and it will have to answer all the questions about the tasks fulfilled. 

b) Such Commissions must be absolutely formed by external directors, with a 
minimum of three. This is understood without prejudice to the attendance of 
executive directors or senior managers, when demanded by the members of the 
Commission. 

c)  Their presidents must be independent directors. 
d) They will be able to ask for external counselling, if necessary for the fulfilment 

of their functions. 
e) After the meeting, the minutes must be taken, out of which a copy will be made 

and sent to all members of the Board. 
See sections: B. 2. 1 and B. 2. 3 

 
In compliance with 

 
45. The supervision of the compliance of the internal code of behaviour and the 
regulations of the corporate governance must be attributed to the Audit Commission, to 
the Appointments Commission or to the fulfilment or corporate governance in case they 
exist.  
 

In compliance with 
 
46. The members of the Audit committee, and especially its president, must be 
appointed taking into account their knowledge and experience as regards accountancy, 
auditing and risk management. 
 



In compliance with 
 
47. The quoted associations must have a function of internal audit which, being 
supervised by the Audit Committee, watches over the good functioning of the 
information and internal control systems. 
 

In compliance with 
 
48. The person in charge of the function of internal audit must present to the Audit 
Committee its yearly work plan; it must also inform about the incidents which may 
happen during the fulfilment and send at the end of the exercise an activity report.   
 

In compliance with 
 
49. The control and risk management policy must identify at least: 
a) The different types of risk (operative, technological, financial, legal, reputational…) 
the association must confront, including within the financial and economic risks, the 
contingent liabilities and other risks out of balance; 
b) The fixation of a risk level the association deems acceptable; 
c) The measures planned in order to mitigate the impact of the identified risks, in case 
they materialize; 
d) The internal control and information systems which will be used to control and 
manage the mentioned risks, including the contingent liabilities and risks out of balance. 
See section: D 

In compliance with 
 
50. The Audit Committee must be in charge of: 
1st With regard to the information systems and internal control: 

a) Supervise the drawing up and the integrity of the financial information 
related to the association and, if applicable, the group, supervising the 
fulfillment of the normative requirements, the adequate definition of the 
scope of consolidation and the correct application of the accounting criteria. 

b) Revise periodically the internal control systems and risk management, in 
order to identify, manage and recognize the main risks. 

c) Ensure the independence and effectiveness of the internal audit function; 
suggest the selection, appointment, re-election and dismissal of the person in 
charge of the internal audit service; suggest the budget of this service; 
receive information periodically about its activities; and verify that the high 
management takes into account the conclusions and recommendations of the 
reports. 

d) Establish and supervise a mechanism which allows the employees to 
communicate, confidentially and, if they deem it appropriate, anonymously 
the irregularities with potential consequences, especially the financial and 
accounting irregularities, they observe within the company. 

2nd With regard to the external auditor: 



a) Submit to the Board the proposals related to the selection, appointment, re-
election or substitution of the external auditor, as well as the terms of the 
contract. 

b) Receive on regular basis information from the external auditor about the 
audit plan and the execution results and verify that the high management has 
into account the recommendations. 

c) Ensure the independence of the external auditor and, for that purpose: 
i) Ensure that the association communicates as a relevant fact to the 

CNMV the change of auditor and submits a statement regarding 
the possible disagreements with the outgoing auditor and, in that 
case, of the nature of such disagreements. 

ii) Ensure that both the association and the auditor respect the 
regulations in force as regards the rendering of services different 
from auditing, the limits of the auditor’s business concentration 
and, in general, the regulation established in order to guarantee 
the independence of the auditors; 

iii) Ensure that in case of a resignation by the external auditor, the 
circumstances which caused such situation will be examined. 

See sections: B.1.35, B.2.2, B.2.3 and D.3 
 

In compliance with 

51. The Auditing Committee must be able to call any employee or manager of the 
association and even order them to appear without being any other manager present. 
In compliance with 
52. The Auditing Committee must inform the Board, before it had adopted the 
corresponding decisions, about the following issues indicated in Recommendation 8: 
a) The financial information which, since it is quoted, must be made public periodically. 
The Committee must ensure that the intermediate accounts are made according to the 
same accounting criteria than those applied in the annual accounts and, for such 
purpose; the Committee must consider the properness of a limited revision by the 
external auditor. 
b) The creation or acquisition of shares in entities of special purpose or domiciled in 
countries or territories considered as tax haven, as well as any other transaction or 
operation of a similar nature which, because of its complexity, could discredit the 
transparency of the group. 
c) The binding operations, except when that function of preliminary report has been 
assigned to a Commission different from the supervision and control ones. 
See sections: B.2.2 and B.2.3 
In compliance with 
53. The Administrative Board must try to submit the accounts to the General Meeting 
without exceptions or reservations in the audit report and, in the exceptional cases in 
which there are any, the President of the Audit Committee and the auditors must explain 
clearly the content and scope of such reservation or exceptions to the shareholders. 
See section: B.1.38 
In compliance with 



54. The majority of the members of the Appointments Commission- or Appointments 
and Remunerations, in case it is only one- must be independent directors. 
See section: B.2.1 
In compliance with 
55. Apart from functions indicated in the preceding Recommendations, the following 
functions must also correspond to the Appointments Commission: 
a) Evaluate the competences, knowledge and experience necessary in the Board and 
define, consequently, the functions and aptitudes necessary in the candidates who 
should fill the vacancies and evaluate the time and dedication needed to perform their 
duties. 
b) Examine or organize, in the most appropriate way, the succession of the President 
and the first executive and, when appropriate, make proposals to The Board, in order to 
have a well planned and ordered succession. 
c) Inform about the appointments and dismissals of senior managers proposed by the 
first executive to the Board. 
d) Inform the Board about questions related to gender diversity included in 
Recommendation 14 of this Code. 
See section: B.2.3 

In compliance with 
56. The Appointments Committee must discuss with the President and the first 
executive of the association, especially as regards the executive directors. 
Any director can ask the Appointments Committee to consider, in case it regards them 
as appropriate, potential candidates to fill in a director vacancy.  

In compliance with 
57. Not only the functions indicated in the previous Recommendations correspond to 
the Remuneration Committee but also the following functions correspond to it: 
a) Suggest to the Administrative Board: 
 i) The remuneration policy of directors and senior managers; 

ii) The individual remuneration of the executive directors and the conditions and 
terms of their contracts. 

 iii) The basic conditions of the contracts of the senior managers. 
b) Ensure the compliance of the remuneration policy established by the association. 
See section: B.1.14 and B.2.3 

In compliance with 
58. The Remuneration Committee must discus with the president and the first executive 
of the association, especially as regards subjects concerning the executive directors and 
senior managers. 

In compliance with 
 
 
 
G. FURTHER INTERESTING INFORMATION 
If you consider that there is any relevant aspect or term related to the corporate 
governance proceeding applied by your association which has not been dealt with in the 
current report, indicate and explain its content below. 
With regard to point B.1.8. related to the directors of the association who are members 
of the Administrative Board of other entities quoted in official equity markets in Spain, 
Mr. Estanislao Rodríguez-Ponga, natural person representative of the director of 
Participaciones y Cartera de Inversión S.L., has informed the association about his post 
as Director of Testa Inmuebles S.A. 



With regard to point B.1.9 dealing with the fact that the Association may have 
established regulations about the number of boards its directors can participate in, it is 
made clear that the article 34 of the Regulations of the Administrative Board of the 
Association established that the advisor devote to the exercise of his duties the time and 
effort necessary for an adequate carrying out of his functions.  So that, he must inform 
the Administration Board of the activities which may affect in a relevant way to his 
dedication as director of the Association. In this sense the criteria followed by INDRA 
included in the Board Regulations is to comply with the availability and dedication 
capacity of the director for the post. That is the reason why not only the number of 
Boards in which he participates is taken into account but also the rest of circumstances. 
This is important since there are some administrative boards which, together with the 
commission, may demand an important dedication, whereas others may demand less 
dedication. 
With regard to point B.1.11 c) and d) about the remuneration of directors, it must be 
indicated that in Note 37 of the annual accounts of the association corresponding to 
2008, which are made public together with the current report, detailed and 
individualized information is also included. 
With regard to point B.1.12 about the remuneration of the members of the senior 
management who are not executive directors, it must be indicated that in Note 37 of the 
annual accounts of the association corresponding to 2008, which are made public 
together with the current report, detailed and individualized information is also included 
with its corresponding breakdown. 
With regard to point B 1.13 about the existence of pledge clauses or bailout clauses, in 
the event of dismissals or change of control, in favor of the member of the senior 
management, including the executive directors, it must be indicated that each senior 
manager has signed with the association a contract which regulates the conditions 
applicable to his labor relation. Such contracts have been authorized by the 
Administrative Board, after the favorable report and proposal of the Appointments, 
Remuneration and Corporate Governance Committee and were submitted to the 
Ordinary General Meeting of Shareholders in 2007. By virtue of what has been 
established in such contracts, the senior managers are entitled, in the event of  the 
completion of the labour relation with the association, except if it is due to a voluntary 
redundancy or a fair dismissal, to receive a compensation equivalent to the specified one 
in the article 56 of the National Labour Relations Act, that is, 45 days of their annual 
remuneration per year of permanence in the Association, with a limit of 3.45 annuities 
and a minimum of three annuities in the case of the President and the Managing 
Director.  Additionally, the Executive Directors and the Chief Operating Officers 
(including the General International Director) have signed a non-competence agreement, 
which is applicable up to two years after the completion of their labour relation with the 
dominant Association and a compensatory amount ranging from 0.5 and 0.75 of their 
annual remuneration per year of non-competence. 
At the end of the 2008 exercise the general directors Mr. Otero and Vilá finished their 
labour relation with the Company, and the terms established for each case were applied. 
In addition to the current report, the Association informs publicly of the existence of the 
mentioned compensation clauses in the Annual Accounts which are submitted to the 
endorsement by the General Meeting of Shareholders and in the Report about the 
Remuneration Policy. 
 
With regard to section B.1.16 as regards the question of putting  to the vote   of the 
General Meeting, as a separate point in the agenda, and with a consultative nature a 



report  about the remuneration policy of the directors, it must be pointed out that the 
report about the Remuneration Policy of Directors and Senior  Managers of INDRA is 
written by the Administrative Board at the proposal of the Appointments, Remuneration 
and Corporate Governance Committee, according to the article 26 of the Board 
Regulations. Such report about the Remuneration Policy is submitted to the Board with 
the contents planned in the 40 recommendation of section F of the current report. In 
2208 it was carried out as a point in the agenda related to the proposal of remuneration 
of the Board detailed in section B.1.14 above. 
The report about the Remuneration Policy of the Directors of INDRA submitted to the 
General Meeting of Shareholders in 2008 includes the following aspects: 
 
 
 
1. - Remuneration policy, structure and amounts of the remunerations to Directors based 
on their membership of the Administration Board 
Detailed description of the components of their allowances, the criteria for their accrual 
and remuneration type and information of the total amounts received by the senior 
managers for every payable concept, in a comparative way in the exercises 2007 and 
2008 together with indicators representing the senior managers’ allowances compared to 
the result of the Association. 
For the period 2008-2010, the Ordinary General Meeting 2008 approved a new 
remuneration of the Board which implies a net annual remuneration, per director, of 
approximately 140,000 Euros, 58,000 € corresponding to the fixed allowance and 
81,667 (1.4 times the fixed allowance) corresponding to their participation in benefits 
whose gross amount will be perceived, in a 50%, in shares of the association. 
The approved increase means that the average remuneration per director in 2010 will 
have increased to an average annual rate of 3.1% since 2005. 
The Board understands that the total average allowance per director for the period 2008-
2010 is reasonable according to the comparative analysis carried out and it is adequate 
as regards the characteristics of society, the professional profiles it demands and the 
availability and dedication it demands for a diligent carrying out of the post. 
The new amount fixed comply with the Board regulations as regards the condition that 
the allowance to external directors must be adequate in terms of their dedication, 
qualification and responsibility, provided that it does not constitute, in the case of 
independent directors, an obstacle for their independence, and it also complies with the 
criteria which states that the fixed allowance as compared with the total remuneration of 
the Directors to remain at a moderate level considering in order to distribute it, the 
different dedication that the different Commissions of the Board demand. 
2. - Remuneration policy, structure and senior managers’ remunerations 
Detailed description of the components of their allowances, the criteria for their accrual 
and remuneration type and information of the total amounts received by the senior 
managers for every payable concept, in a comparative way in the exercises 2007 and 
2008 together with a breakdown account in case the senior managers are also members 
of the Administration Board. Likewise, indicators representing the senior managers’ 
allowances compared to the result of the Association will be included. 
The remuneration policies of the Association as regards the senior managers is based on 
attracting, keep and motivate such professionals in the commitment of reaching 
INDRA’s annual strategic objectives and in the half-term in the more and more 
competitive international environment where it carries out its business. 



In 2008 exercise, the Board revised the remuneration framework of the senior managers 
with the advice of independent experts. In order to determine the terms and amounts for 
every different components of the new remuneration framework for the senior managers 
the following principles have been maintained:  the variable remuneration represents a 
substantial part of the total remuneration; the half-term remuneration has a relevant 
weight; and the reference to market value is significant but not excessive. 
The agreement of the Administrative Board established a remuneration framework valid 
for 2008, 2009 and 2010. The remunerations keep components, annual and long-term, 
similar to those existing in the previous period.  
The new amounts agreed as fixed remuneration imply its increase to an average annual 
rate of 3.6% in 2005-2010 for the average senior managers. Likewise, if the valuation of 
the established objectives is positive,  that would mean that for all senior managers  that 
a 60% of their total remuneration would be of a variable character and a 40% would be 
half-term remunerations. 
The Appointments, Remuneration and Corporate Governance Committee and the 
administrative Board understand that the remuneration framework established for the 
period 2008-2010 as well as the remuneration amounts and the variations they represent 
as compared to those applied in the period between 2005 and 2007, are adequate and 
reasonable as regards the market, the characteristics of the association and the profiles 
and circumstances of each senior manager. 
 
3. - Contractual Framework 
Detailed description of the applicable conditions in the cases of extinction of the labor 
relations for reasons which cannot be attributed to the senior managers, as well as the 
content of the non-competence underwritten by the Association with some of them 
With regard to the point B. 1.17 related to the identity of the members of the Board who 
are, at the same time, members of the administrative board, managers of employees of 
societies which held significant shares in the listed association and/or entities belonging 
to the group, it is informed that in 2008: 

‐ D. Mariano Pérez Claver (natural person representative of Mediación y 
Diagnósticos S.A.) is the general manager of Caja Madrid.  

‐ D. Estanislao Rodríguez-Ponga (natural person representative of Participaciones 
y Cartera de Inversión S.L.) is the deputy chairman of the Board of Caja Madrid. 

‐ D. Felipe Fernández Fernández (natural person representative of Administradora 
Valtenas, S.L.) is the general manager of Caja de Ahorros de Asturias. 

‐ D. Eusebio Vidal-Ribas (natural person representative of the Casa Grande de 
Cartagena, S.L) is the director-general manager of Casa Grande de Cartagena, 
S.L. 

‐ D. Pedro López Jiménez id the president of Unión Fenosa. 
‐ D. Honorato López Isla is the deputy chairman and the managing director of 

Unión Fenosa 

With regard to the point B 1.26 related to the question of the establishment of a 
limited term of office for the independent directors, it is informed that the 
Association has specifically established criteria about the maximum duration of the 
term of office of the independent directors as well as their renewal; although it is 
understood that this is a matter which cannot be strictly regulated in the Board of 
Directors Regulations or in the articles of the association. 



Specifically, in accordance with the principle established in the article 22 of the 
Board of Directors Regulations about the periodic renewal of its composition, the 
Administration Board agreed at the beginning of 2005 to apply the following criteria, 
according to the instructions submitted by the Appointments, Remuneration and 
Corporate Governance Committee: the continuous presence of the independent 
directors in the Board must not be longer, except for some justified cases, four terms 
term of office as stipulated in the bylaws  (whose duration is established for 3 
years); and the process of renewal must be carried out in a gradual and progressive 
way. 
The implementation of such criteria began on the occasion of the ordinary general 
meeting of shareholders in 2005, in which the appointment of Mrs. Isabel Aguileras 
independent director replacing Mr. Moya Francés was agreed; it continued in 2007 
with the appointment of Mrs. Mónica de Oriol and Mr Luís Lada replacing Mr. 
Manuel Azpilicueta and Mr. Juan Carlos Ureta and in 2008 with the appointment of 
Mrs. Rosa Sugrañes replacing Mr. Francisco Constant. 
In section B.1.29 regarding the participation of the members of the Administrative 
Board of the association in the capital of entities which have the same , similar of 
complementary professional activity to  the corporate purpose not only of the 
association but also of its group: (i) Mr. Estanislao Rodríguez-Ponga natural person 
representative of the Board  of Participaciones y Cartera de Inversión S.L. has 
informed the association of the fact that he is the vice-chairman of the 
Administrative Board of Caja de Ahorros y Monte de Piedad de Madrid, he is the 
director and holds 21 shares of radio Popular,  he is also the  director of Testa 
Inmuebles en Renta S.A., UTISA Tableros del Mediterráneo S.L., Asón 
Inmobiliaria de Arriendos S.L. and management assistant of Corte Inglés S.A. and 
(ii) Mr. Felipe Fernández Fernández natural person representative of the director of 
Administradora Valtenas S.L. has informed of his post as President of the 
Administrative Board and President of the Executive Committee of Infocaja S.L. 
 With regard to point C.2 in which there is a detailed account of the relevant 
operations which mean a transfer of resources or obligations between the association 
or entities within its group, and the significant shareholders of the association, it is 
made clear that all transactions with significant shareholders have been authorized 
according to the Board Regulations and have been carried out in the ordinary course 
of the operations of the Group and according to the market conditions, not 
representing, either as a whole or individually, a significant amount in relation to the 
assets, financial situation and turnover of the Group. 
‐ The concept of financial expenses refers to expenses and interests due to 

financial intermediation services and layout of credit lines. 
‐ Inversis figures as a society of Caja Madrid group being under the joint control 

of INDRA with Caja Madrid. 
‐ The reception of services refers to services rendered by INDRA to the specified 

shareholders in the context of the ordinary activities. 
‐ The amounts classified as other expenses refer to expenses due to guarantees 

management (187 m Euros) 
‐ The financial income refers to the interests received by INDRA due to financial 

short-term deposits. 
‐ Within the category of financing agreements several concepts are included. 

73,925m Euros correspond to the maximum limit of annual term credit lines 



(11,000m Euros); financing of commercial operations (70,620m Euros) and 
collars of lending rates (6,000m Euros). The three last concepts are included in 
the half-yearly income tax return under the category of other operations, not 
available in this form. 

‐ The acquired compromises correspond to the maximum limit of annual term 
credit lines 

With regard to point C.3 which details the operations which mean a relevant transfer 
of resources or obligations between the Association or entities of its group and the 
administrators or managers of the Association, it is stated that all transactions with 
significant shareholders have been authorized according to the Board Regulations 
and the market conditions, not representing, either as a whole or individually, a 
significant amount in relation to the assets, financial situation and turnover of the 
Group. 
The renting with the director Mr. Joaquín Moya-Angeler refers to the amount paid 
due to the renting of a building located in Torrejón de Ardoz, with 4,226m2 to 
Inmoan society, in which Mr. Moya-Angeler has 100% participation. The renting 
contract was signed in 1999 for 8 years, being extended in December 2007 under the 
terms and conditions of this contract. The terms of this renting were negotiated with 
Mr. Moya-Angeler before his appointment as director of INDRA, after which, and 
at the request of Mr. Moya-Angeler, the Board clearly authorized this transaction, 
with a favorable report by the Appointments, Remuneration and Corporate 
Governance Committee. 
The renting with the director Mr. Pedro Ramón y Cajal refers to the renting of a 
building located in Alcobendas, with 4,084.12 m2 to Edificios Alcobendas S.A. 
society in which Mr. Ramón y Cajal holds 10% participation. The renting contract 
was signed at the end of 2005 until May 2011 which can be extended until 2015. 
 
The reception of services by the director Mr. Mónica de Oriol refers to the security 
services rendered by Seguriber society, in which Mrs. Oriol hold and indirect 
participation of 41.85% and she is its only administrator. Seguriber had commercial 
relations with Indra before the appointment of Mrs. Oriol as director. 
Under this section any other information, explanation or clarifications related to the 
previous sections of the report can be included, If they are relevant and not 
reiterative. 
Specifically, indicate if the association goes under legislation different from the 
Spanish one as regard corporate governance and, in that case, include all the 
information, different than the information asked in the present report, you are 
obliged to submit. 
Binding definition of independent director: 
Indicate if any of the independent directors has or has had any relation with the 
association, its significant shareholders or its managers, and in case this relation was 
significant or important, it determined the impossibility for the director to be 
considered independent according to the definition given in section 5 of the Unified 
good governance Code. 

NOT 
 
Signature and date 
This Corporate Governance Annual report has been approved by the Administration 
Board of the association in the session dated 



26/03/2009 
Indicate if any directors have voted against or refrained from voting the current 
report. 
 

NOT 
 

 


