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CARTA DEL PRESIDENTE

 A. Ownership structure

A.1 Complete the following tables on the company’s share capital:

Last    Number of 
modifi ed Share capital (€) Number of shares voting rights held

11-07-2007 3,362,889,837.00 3,362,889,837 3,362,889,837

If there are different types of shares, please list them in the table below:

 YES  NO

A.2 List the direct and indirect holders of signifi cant shares in your company at the end of 
the year, excluding members of its Board of Directors:

Name or corporate  Number of voting  Number of voting  % of total 
name of shareholder rights held directly rights held indirectly (*)  voting rights

Caja de Ahorros y Pensiones 2,671,699,600 0 79.447
de Barcelona, “la Caixa”

Indicate the most signifi cant movements in the ownership structure during the year:

A.3 Complete the following tables on voting rights held by directors:

Name or corporate  Number of voting  Number of voting  % of total 
name of director rights held directly rights held indirectly (*)  voting rights

Ricardo Fornesa Ribó 633,095 0 0.019

Isidro Fainé Casas 270,005 0 0.008

Alain Minc 10,000 0 0.000

Isabel Estapé Tous 129,872 1,090 0.004

Javier Godó Muntañola 0 1,230,000 0.037

Jorge Mercader Miró 1,496 0 0.000

Juan María Nin Génova 234,491 0 0.007

Juan Rosell Lastortras 0 32,382 0.001

Manuel García Biel 7,649 3,423 0.000

Manuel Raventós Negra 17,330 0 0.001

María Amparo Camarasa Carrasco 4,273 0 0.000

Miquel Noguer Planas 3,561 0 0.000

Salvador Gabarró Serra 7,003 0 0.000

Susana Gallardo Torrededia 0 58,700 0.002

% of total voting rights held by the Board of Directors 0.079
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Complete the following tables on share options held by directors:

A.4 Where applicable indicate any family, commercial, contractual or corporate relation-
ships between owners of signifi cant shareholdings as they become known to the company, 
unless they are insignifi cant or derive from ordinary trading or exchange activities:

A.5 Where applicable indicate any commercial, contractual or corporate relationships be-
tween owners of signifi cant shareholdings as they become known to the company, unless 
they are insignifi cant or derive from ordinary trading or exchange activities:

Related name  
or corporate name  Type of relationship: Brief description:

Caja de Ahorros y Pensiones  Commercial There are commercial and contractual relationships  
de Barcelona, “la Caixa”  which derive from ordinary trading or exchange  
  activities and which are regulated by the Internal
  Protocol of Relationships between Criteria CaixaCorp  
  and “la Caixa” submitted to the CNMV on 
  October 4, 2007.

A.6 Indicate any shareholders’ agreements that have been reported to the company accord-
ing to article 112 of the Securities’ Market Law. Briefl y indicate these agreements and the 
shareholders involved:

 YES  NO

Indicate any concerted actions among shareholders of which the company is aware. If so, list 
briefl y:

 YES  NO

Expressly indicate any amendment to or termination of such agreements or concerted actions dur-
ing the year:

A.7 Indicate whether any person or company exercises control or may exercise control over 
the company under the terms set forth in article 4 of the Securities’ Market Law: If so, 
identify:

 YES  NO
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Name or corporate name

Caja de Ahorros y Pensiones de Barcelona, “la Caixa”

Comments

Caja de Ahorros y Pensiones de Barcelona, “la Caixa” exercises control over Criteria CaixaCorp as established by Article 
4 of the Spanish Securities Market Act (Ley de Mercado de Valores). 
In order to foster the Company’s transparency, autonomy and good governance, and in accordance with recommenda-
tion two of the Unifi ed Good Governance Code, Criteria CaixaCorp and “la Caixa”, as controlling shareholder, signed 
an Internal Protocol of Relationships. This Protocol aims to demarcate Criteria CaixaCorp’s area of activity, the general 
parameters governing any mutual business or social dealings between Criteria CaixaCorp and “la Caixa” and other 
companies belonging to” la Caixa” group, as well as a correct fl ow of information allowing “la Caixa” and the Company 
to draw up its Financial Statements and comply with the requirement to issue periodical information to the Bank of 
Spain and other regulatory bodies.

A.8 Complete the following tables about the company’s treasury shares:

At year end:

Number of shares   Number of shares  % of total  
held directly held indirectly (*) share capital

6,534,397 0 0.194

(*) Through:

Total 0

List any signifi cant changes as per Royal Decree 1362/2007, during the year:

Gain/(loss) on sale of treasury shares in the period 0

A.9 Detail the terms and conditions of any authorization(s) conferred on the Board of Di-
rectors by the General Shareholders’ Meeting to purchase and/or transfer the treasury 
shares.

On June 5, 2008, the Ordinary Shareholder Meeting rendered null the decision adopted on September 6, 
2007 and agreed to grant Criteria CaixaCorp’s Board of Directors a new authorization for derivative acquisi-
tion of its own shares directly or through group companies for the purpose of either transfer, redemption 
or to use these shares on the compensation plans specifi ed on Art 75, section 1, paragraph 3 of the LSA 
according to the following terms:

(a) the acquisition may be in the form of a trade, swap or dation in payment, in one or more installments, 
provided that the shares acquired do not amount to more than 5% of the share capital when added to 
those already owned by the Company;

(b) the price or equivalent value shall be the price of Criteria CaixaCorp’s shares on the Continuous Market 
at the close of the day prior to the acquisition, +/-15%; and

(c) the authorization shall be valid for 18 months from the day after the date of this resolution.

Additionally, the Board was designed to delegate that authorization to anybody at its convenience.
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A.10 Indicate any restrictions under law or the company’s articles of association on exercis-
ing voting rights and any legal restrictions on the acquisition and/or transfer in the share 
capital. Indicate any legal restrictions on voting rights:

 YES  NO

Maximum percentage of legal restrictions on voting rights a shareholder 
can exercise 0

Indicate any restrictions included in company’s articles of association on exercising voting rights:

 YES  NO

Maximum percentage of restrictions on voting rights a shareholder can exercise under 
the company’s articles of association 0

Indicate if there are any legal restrictions on the acquisition or transfer of share capital:

 YES  NO

A.11 Indicate if neutralization measures in the event of a takeover bid were agreed upon at 
the General Shareholders’ Meeting pursuant to Law 6/2007.

 YES  NO

If so, explain the measures approved and the terms under which the ineffi ciency of restrictions would 
occur:
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B.1 The Board of Directors

B.1.1 List the maximum and minimum number of directorships stipulated by the articles of association:

 Maximum number of Directors 17

 Minimum number of Directors 12

B.1.2 Complete the following table with Board members’ details:

Name or  
corporate name    Position on   Date of fi rst  Date of last  Election
of director Representative the Board appointment appointment procedure

Ricardo  Chairman & CEO 07-07-2000 05-02-2005 Vote at   
Fornesa Ribó     Shareholders’ Meeting

Isidro Fainé Casas  Deputy-chairman 07-07-2000 05-02-2005 Vote at 
     Shareholders’ Meeting

Alain Minc  Director 09-06-2007 09-06-2007 Vote at 
     Shareholders’ Meeting

David K. P. Li  Director 09-06-2007 09-06-2007 Vote at 
     Shareholders’ Meeting

Francesc Xavier  Director 06-05-2008 06-05-2008 Vote at   
Vives Torrents     Shareholders’ Meeting

Isabel  Director 09-06-2007 09-06-2007 Vote at 
Estapé Tous     Shareholders’ Meeting

Javier  Director 05-02-2005 05-02-2005 Vote at 
Godó Muntañola     Shareholders’ Meeting

Jorge Mercader Miró  Director 07-07-2000 05-02-2005 Vote at 
     Shareholders’ Meeting

Juan María   Director 06-21-2007 06-21-2007 Vote at 
Nin Génova     Shareholders’ Meeting

Juan Rosell  Director 09-06-2007 09-06-2007 Vote at 
Lastortras     Shareholders’ Meeting

Manuel García Biel  Director 06-06-2003 06-05-2008 Vote at 
     Shareholders’ Meeting

Manuel  Director 07-07-2000 05-02-2005 Vote at   
Raventós Negra     Shareholders’ Meeting

María Amparo  Director 05-02-2005 05-02-2005 Vote at   
Camarasa Carrasco     Shareholders’ Meeting

Miquel  Director 06-06-2003 06-05-2008 Vote at 
Noguer Planas     Shareholders’ Meeting

Rodrigo  Director 06-05-2008 06-05-2008 Vote at   
De Rato y Figaredo     Shareholders’ Meeting

Salvador  Director 06-06-2003 06-05-2008 Vote at 
Gabarró Serra     Shareholders’ Meeting

Susana  Director 09-06-2007 09-06-2007 Vote at   
Gallardo Torrededia     Shareholders’ Meeting

B - Structure of Corporate Administration
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Total number of Directors 17  

Indicate any directors leaving the Board during this period: 

B.1.3 Complete the following tables on Board members and their directorships:

EXECUTIVE DIRECTORS

Name or corporate  Committee proposing  Post held in
name of director the appointment the company

Ricardo Fornesa Ribó  Executive Chairman

Total number of Executive Directors 1
 

% of the Board 5.882

 
EXTERNAL PROPRIETARY DIRECTORS

   Name or corporate name  
  of signifi cant shareholder 
Name or corporate Committee proposing represented or proposing 
name of director the appointment the appointment

Isidro Fainé Casas  Caja de Ahorros y Pensiones 
  de Barcelona, “la Caixa”

Javier Godó Muntañola  Caja de Ahorros y Pensiones 
  de Barcelona, “la Caixa”

Jorge Mercader Miró  Caja de Ahorros y Pensiones 
  de Barcelona, “la Caixa”

Juan María Nin Génova  Caja de Ahorros y Pensiones 
  de Barcelona, “la Caixa”

Manuel García Biel Appointments and  Caja de Ahorros y Pensiones 
 Remuneration Committee de Barcelona, “la Caixa”

Manuel Raventós Negra  Caja de Ahorros y Pensiones 
  de Barcelona, “la Caixa”

María Amparo  Caja de Ahorros y Pensiones 
Camarasa Carrasco  de Barcelona, “la Caixa”

Miquel Noguer Planas Appointments and   Caja de Ahorros y Pensiones 
 Remuneration Committee de Barcelona, “la Caixa”

Salvador Gabarró Serra Appointments and   Caja de Ahorros y Pensiones 
 Remuneration Committee de Barcelona, “la Caixa”

Total number of external proprietary directors 9
 

% of the Board 52.941
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INDEPENDENT DIRECTORS

Name or corporate  
name of director Background

Alain Minc In 1991 he founded his own consultancy fi rm, AM Conseil. Born in 1949, 
he is a graduate of the École des Mines de Paris and the École Nationale 
d’Administration (ENA). He is currently Chairman of the board of the French 
daily Le Monde. Ha has acted as vice-chairman to Compagnie Industriali Riunite 
International and has held the position of general manager of Compagnies 
Européennes Réunies. He was also a fi nance inspector, and subsequently CFO, 
at Saint-Gobain. He has also written over 20 books since 1978, many of them 
best-sellers which include Une sorte de Diable, les vies de John M. Keynes; Le Cré-
puscule des petits dieux; Ce monde qui vient; Les Prophètes du bonheur: historie 
personnelle de la pensée économique; Epître à nos nouveaux maîtres, Rapport sur 
la France de l’an 2000; Le Nouveau Moyen-âge; Les vengeances des Nations; La 
Machine égalitaire, i Rapport sur l´informatisation de la société.

Francesc Xavier Vives Torrents Professor of Economics and Finances, and Academic Director of the IESE 
Business School. Francesc Xavier Vives Torrent has a PhD on Economics from 
Berkeley University in California. He was also professor of European Studies at 
INSEAD between 2001-2005; Director of the Economic Analysis Institute at the 
Consejo Superior de Investigaciones Científi cas (a Spanish governmental body 
for Scientifi c Research) between 1991-2001; Visiting professor at Berkeley, Har-
vard, New York University (lectures on King Juan Carlos I between 1999-2000) 
and Pennsylvania University, as well as at Universitat Autònoma de Barcelona 
and at Universitat Pompeu Fabra. He has published numerous articles in inter-
national journals and directed many books. Mr. Vives has also been and Advisor 
for the World Bank, the Inter-American Development Bank, the European 
Commission and several international companies. He has received the King Juan 
Carlos I National Award on Social Science Research, 1988; the Catalan Society 
Award on Economy, 1996; the Narcis Monturiol Medal from the Generalitat de 
Catalunya, 2002; and the Catalunya Award on Economy, 2005. He is currently 
Chairman of the Economy Spanish Association (2008); vice-chairman of the 
Energetic Spanish Economy Association; member of the European Academy of 
Siences and Arts; Research Fellow of the CESifo and of the Center for Economic 
Policy Research; Fellow of the European Economic Association and member of 
its Executive Committee since 1998; Fellow of the Econometric Society since 
1992 and member of its Committee since 2006.

Isabel Estapé Tous Graduated fi rst of her class, cum laude, from the University of Barcelona in 
1981 with a degree in Economics and Business, receiving an extraordinary prize. 
In 1982 she joined the Stock Exchange as a broker, working as such until 1989. 
She served on the Boards of Directors of the Barcelona (1989-1991) and Ma-
drid (1990-1995) Stock Exchange. Since 2000 she has been a Notary Public of 
Madrid. She is also an Academic Director, member of the Advisory Board of the 
Institute of Market Studies (Instituto de Estudios Bursátiles) and member of the 
Spanish Directors’ Association (A.E.D). In 2006 she joined the Royal Academy 
of Economics and Finance and in May 2007 she was awarded the “Women 
Together” prize by the United Nations.

Juan Rosell Lastortras Chairman of OMB, Sistemas Integrados para la Higiene Urbana and Congost 
Plastic. Born in 1957, he is industrial engineering graduate from the Polytechnic 
University of Barcelona. and has been awarded the Gold Medal of Merit from the 
Feria Ofi cial e Internacional de Muestras de Barcelona; the Silver Medal from the 
Barcelona Chamber of Commerce; the Commendatore al Merito della Repubblica 
Italiana, and the Keys to the City of Barcelona. He has served as Managing Direc-
tor of Juguetes Congost and has been Chairman of Enher (1996-1999), Fecsa-En-
her (1999-2002) and Corporación Unliand (2005-2006). He is a director of Agbar, 
Siemens España, Endesa Italia, Endesa, Applus Servicios Tecnológicos, Corporación 
Uniland and member of the Barcelona Zona Franca Consortium. He is also chair-
man of the Fomento de Trabajo Nacional, the Instituto de Logística Internacional, 
patron of the Barcelona Football Club Foundation, Vice-Chairman of the Spanish 
federation of modern pentathlon and a member of the Mont Pelerin Society.
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Name or corporate  
name of director Background

Susana Gallardo Torrededia Born in Barcelona in 1964, she holds a degree in Politics and Economics from 
Oxford Brookes University (UK). She has worked as a money market trader at 
the Bank of Europe and as a fi nancial advisor to REVELAM S.L. She is a member 
of the Landon Grupo Corporativo’s investment committee, a member of its 
board and a member of the board of Picking Pack. She is also Chairman of the 
Bienvenido Foundation, a member of the board of trustees of Fundación Palau 
de la Música Catalana and of the Fundación Hospitalitat Mare de Déu 
de Lourdes.

Total number of independent directors 5
 

% of the Board 29.412

OTHER EXTERNAL DIRECTORS

Name or corporate  Committee proposing 
name of director the appointment

David K.P. Li 

Rodrigo de Rato y Figaredo Appointments and Remuneration Committee 

Total number of external directors 2
 

% of the Board 11.765

Indicate why these directors cannot be considered proprietary or independent and their links, either 
with the company, its directors or shareholders.

Name or corporate  Company, directors  
name of director or shareholder links Motives 

Rodrigo  Criteria CaixaCorp, S.A. Mr. Rodrigo Rato y Figaredo is not - neither does he 
de Rato y Figaredo   represent - a shareholder with representation  
   rights at Criteria CaixaCorp’s Board of Directors, and so
   he can’t be considered a Proprietary Director. Likewise,
   given that on February 7, 2008 he was appointed 
   member of Criteria CaixaCorp’s International Advisory
   Board and pursuant of the Unifi ed Good Governance
   Code’s binding defi nitions, Mr. Rato can neither be
   considered an Independent Director.
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Name or corporate  Company, directors  
name of director or shareholder links Motives 

David K. P. Li The Bank of East Asia, Limited. Mr. David K. P. Li is not - neither does he represent - a
  shareholder with representation rights on Criteria  
  CaixaCorp’s Board of Directors, and so he cannot be  
  considered a Proprietary Director. Mr. Li has been a  
  member of Criteria CaixaCorp’s Board of Directors  
  and an Independent Director since September 6, 2007. 
  However, once Criteria’s participation in The Bank of  
  East Asia exceeded 5%, the Appointments and 
  Remuneration Committee revised Mr. Li’s position and  
  decided – at the Ordinary Shareholder Meeting on 
  June 5, 2008 – to change his status from Independent  
  Director to External Director following what Art 16.4  
  on Criteria CaixaCorp’s IOM (International Offering  
  Memorandum) brochure establishes. 

List any changes in the classifi cation of each director which have occurred during the period:

Name or corporate   
name of director Modifi cation date Previous post Current post

David K. P. Li 06-05-2008 Independent Other External

B.1.4 Explain, if appropriate, the reasons why they have been appointed proprietary directors by 
shareholders whose stakes are less than 5% of the share capital:

Indicate any rejection of a formal request for a board place from shareholders whose equity stake 
is equal to or greater than that of others applying successfully for a proprietary directorship. If so, 
explain why these requests have been rejected:

 YES  NO

B.1.5 Directors who give up their place before their tenure expires, through resignation or otherwise, 
should state their reasons in a letter to be sent to all members of the board. Indicate if any directors 
have given up their place before their tenure expires, through resignation or otherwise and state 
their reasons by what channel. If this was made in writing to the Board, explain the reasons given:

 YES  NO

B.1.6 Indicate, where applicable, any powers delegated to managing directors:  

Name or corporate    
name of director Brief description

Ricardo Fornesa Ribó He is Chairman and CEO and has been delegated all the Board’s powers expect for  
 those which are undelegable by law or under the terms of the company’s By-laws
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B.1.7 List any Board members holding senior management or directive positions in other companies 
belonging to the listed company’s group:

Name or corporate   Name of group  
name of director company Post

Ricardo Fornesa Ribó SegurCaixa Holding, S. A.  Chairman
 (previously CaiFor, S.A.)

Ricardo Fornesa Ribó VidaCaixa, S.A. de Seguros y Reaseguros Chairman

Isidro Fainé Casas Port Aventura, S.A. Director
  (until 10-08-2008)

Isidro Fainé Casas SegurCaixa Holding, S. A.  Director 
 (previously CaiFor, S.A.) (until 05-22-2008)

Javier Godó Muntañola Port Aventura, S.A. Director 
  (until 01-09-2008)

Javier Godó Muntañola SegurCaixa Holding, S. A.  Director
 (previously CaiFor, S.A.) 

Jorge Mercader Miró SegurCaixa Holding, S. A.  Director
 (previously CaiFor, S.A.)

Juan María Nin Génova SegurCaixa Holding, S. A.  Director
 (previously CaiFor, S.A.)

Juan Rosell Lastortras Port Aventura, S.A. Director

Manuel Raventós Negra SegurCaixa Holding, S. A.  Director
 (previously CaiFor, S.A.)

María Amparo Port Aventura, S. A. Director
Camarasa Carrasco

 
B.1.8 List all board members who are also members of the board of directors of other companies 
listed on offi cial securities markets in Spain, other than your own group, that have been reported to 
the company:

Name or corporate   Name of group  
name of director company Post

Ricardo Fornesa Ribó Sociedad General de Aguas de Barcelona, S. A. Chairman

Isidro Fainé Casas Abertis Infraestructuras, S. A. Chairman

Isidro Fainé Casas Telefónica, S. A. 1st Vice-Chairman

Isidro Fainé Casas Repsol YPF, S. A. 2nd Vice-Chairman

Jorge Mercader Miró Miquel & Costas & Miquel, S. A. Chairman

Jorge Mercader Miró Sociedad General de Aguas de Barcelona, S. A. Chairman

Juan María Nin Génova Repsol YPF, S. A. Director

Juan María Nin Génova Gas Natural S.D.G., S. A. Director

Juan Rosell Lastortras Sociedad General de Aguas de Barcelona, S. A. Director

Juan Rosell Lastortras Endesa, S. A. Director

Manuel Raventós Negra Abertis Infraestructuras, S. A. Director

Manuel Raventós Negra Sociedad General de Aguas de Barcelona, S. A. 2nd Vice-Chairman

Miquel Noguer Planas Abertis Infraestructuras, S. A. Director

Miquel Noguer Planas Sociedad General de Aguas de Barcelona, S. A. Director

Salvador Gabarró Serra Enagás, S. A. Director

Salvador Gabarró Serra Gas Natural, S.D.G., S. A. Chairman
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B.1.9 Indicate and explain if the company has established rules about the number of directorships 
their board members can holds:

 YES  NO

Explanation

Article 32. 4 of the Board of Directors’ Regulations states that Criteria CaixaCorp directors may not form part - apart 
from the Company’s Board - of more than four Boards of Directors of commercial companies.

It also stipulates that for purposes of computing the number of Boards, the following rules shall be borne in mind:

a) those boards of which he/she forms part as a stakeholding director proposed by the Company or by any company 
belonging to its group shall not be computed. 
b) all boards of companies that form part of the same group, as well as those of which he forms part as a stakeholding 
director of any group company shall be computed as one single board, although the stake in the capital of the 
company or its degree of control does not allow considering it to form part of the group;
c) those boards of asset-holding companies or companies that constitute vehicles or complements for the 
professional exercise of the Director himself, his spouse or a person having an analogous affective relationship, or his 
closest relatives shall not be computed; and
d) those boards of companies, even though they are commercial in nature, whose purpose is complementary or 
accessory to another activity which for the Director implies an activity related to leisure, assistance or aid to third 
parties, or any other one which does not imply for the Director a true dedication to a commercial business shall not 
be considered for computation.

B.1.10 Regarding Recommendation 8 of the Unifi ed Code, indicate the company’s general policies 
and strategies which the Board in full should reserve the right to approve:

 Yes No

Investment and fi nancing policy X 

Design of the structure of the corporate group X 

Corporate Governance policy X 

Corporate social responsibility policy X 

The strategic or business plan, management targets and annual budgets X 

Remuneration and evaluation of senior offi cers X

Risk control and management, and the periodic monitoring of   X
internal information and control systems

Dividend policy, as well as the policies and limits applying to treasury stock X 

B.1.11 Complete the following tables indicating the aggregate remuneration paid to directors during 
the year:

a) For directors of the company subject to this report:



15

 Criteria CaixaCorp annual report on corporate governance 2008 _ B. Structure of corporate administration

Concept Thousands of euros

Fixed remuneration 2,917

Variable remuneration 0

Per diems 0

Statutory compensation 0

Options on shares and/or other fi nancial instruments 0

Other 0

Total 2,917

Other benefi ts Thousands of euros

Advances 0

Loans 0

Funds and pension plans: contributions 0

Funds and pension plans: obligations 0

Life insurance premiums 0

Guarantees issued by the company in favor of directors 0

b) For directors belonging to other boards of directors and/or holding senior management posts in group 
companies:

Concept Thousands of euros

Fixed remuneration 1,491

Variable remuneration 0

Per diems 0

Statutory compensation 0

Options on shares and/or other fi nancial instruments 0

Other 0

Total 1,491

Other benefi ts Thousands of euros

Advances 0

Loans 0

Funds and pension plans: contributions 0

Funds and pension plans: obligations 0

Life insurance premiums 0

Guarantees issued by the company in favor of directors 0
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c) Total remuneration by type of directorship:

Type of directorship Company Group

Executive 1,112 1,000

Proprietary 870 467

Independent 525 24

Other External Directors 410 0

Total 2,917 1,491

d) Remuneration as a percentage of parent company attributable profi t:

Total remuneration received by directors (in thousands of euros) 4,408
 

Total remuneration received by directors/parent company attributable profi t (%) 0.4

B.1.12 List senior management members who are not executive directors and indicate the total re-
muneration accruing to them during the year:

Name or corporate name Post

Francisco Reynés Massanet Managing Director 

Adolfo Feijoo Rey Secretary of the Board 

Almudena Gallo Martínez Director of Human Resources and Corporate Social Responsibility

Carmen Gimeno Olmos Director of Insurance and Financial Services Investment Portfolio

Antoni Garriga Torres Director of Corporate Offi ce and Investor Relations 

Francesc Bellavista Auladell Director of Internal Audit and Risk Control

Juan Maria Hernández Puertolas Director of External Communications

Xavier Moragas Freixa Director of Finance

Jordi Morera Conde Director of Bank Investment Portfolio

Lluis Vendrell Pi General Counsel

Total remuneration received by senior directors (in thousands of euros) 3,385

B.1.13 Identify in aggregate terms any guarantee or protective clauses benefi ting senior manage-
ment (including executive directors) of the company or its group. Indicate whether these clauses 
have to be reported to and/or authorized by the governing bodies of the company or its group:

Number of benefi ciaries 3

 Board of Directors Shareholders’ Meeting

Body authorising clauses Yes No

 

Is the General Shareholders’ Meeting informed of these clauses? No
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B.1.14 Indicate the procedures for establishing board members’ remuneration and any relevant 
clauses in the Articles of Association regarding this payment.

Procedures for establishing board members’ remuneration and relevant clauses in the Articles of Association

Article 4 of the Regulation of the Board of Directors of Criteria CaixaCorp states that the Board shall approve, subse-
quent to a report from the Appointments and Remuneration Committee, the remuneration of Directors, as well as, in 
the case of executive Directors, additional remuneration for their executive duties and other conditions which their 
contracts must respect. 

This is within the system and the limits stipulated in Article 34 of the By-laws.

Indicate if the Board acting in full has approved the following decisions:

 Yes  No

On the proposal of the company’s chief executive, the appointment and   X 
removal of senior offi cers, and their compensation clauses. 

Directors’ remuneration and, in the case of executive directors, the additional   X
consideration for their management duties and other contract conditions. 

B.1.15 Indicate whether the Board of Directors approves a detailed remuneration policy and specify 
the points included:

 YES  NO

 Yes  No

The amount of the fi xed components, itemized where necessary, of board  X
and board committee attendance fees, with an estimate of the fi xed 
annual payment they give rise to

Variable components X

The main characteristics of pension systems, with an estimate of their amount    X
of annual equivalent cos 

The conditions to apply to the contracts of executive directors exercising   X
senior management functions among them 

B.1.16 Indicate whether the Board submits a report on the directors’ remuneration policy to the advi-
sory vote of the General Shareholders’ Meeting, as a separate point on the agenda. Explain the most 
points regarding the remuneration policy as approved by the Board for forthcoming years, the most 
signifi cant changes in remuneration policy made this year and a global summary of how the policy 
was applied over the period in question. Provide details of the role of the Remunerations Committee, 
along with the identity of any external advisors engaged:

 YES  NO
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Aspects taken into account by the remuneration policy

Even though a report about the remuneration policies of directors was not submitted to vote at the General Meet-
ing as a separated point on the agenda, Criteria CaixaCorp – at the proposal of the Appointments and Remuneration 
Committee - has elaborated a report regarding the remuneration policy for the members of the Board of Directors, 
adopting principles of transparency and information, and including separately the remunerations for Executive 
Directors and for non-Executive ones. 

This report contains the general principles that are to be applied to directors’ remunerations, the remuneration 
structure established on the corporate documentation and the remuneration details regarding the corresponding 
fi scal year.

Role of the Remuneration Committee

According to what Art 14 on the Board of Directors’ Regulation establishes, it is the responsibility of the Appoint-
ments and Remuneration Committee to propose to the Board of Directors the remuneration system to apply and the 
amounts the Directors should receive per year, as well as the Executive Directors individual remuneration and all the 
other terms on their contracts.

 

Has an external advisor been engaged? 

Identity of external advisors

B.1.17 Indicate the identity of any board members who sit on board(s) of directors or hold senior 
management posts in companies having signifi cant shareholdings in the listed company and/or its 
group companies:

Name or corporate   Corporate name of 
name of director signifi cant shareholder Post

Isidro Fainé Casas Caja de Ahorros y Pensiones  Chairman 
 de Barcelona, “la Caixa” 

Javier Godó Muntañola Caja de Ahorros y Pensiones  Director
 de Barcelona, “la Caixa” 

Jorge Mercader Miró Caja de Ahorros y Pensiones  2nd Vice Chairman
 de Barcelona, “la Caixa” 

Juan María Nin Génova Caja de Ahorros y Pensiones  General Manager
 de Barcelona, “la Caixa” 

Manuel García Biel Caja de Ahorros y Pensiones  Director
 de Barcelona, “la Caixa” 

Manuel Raventós Negra Caja de Ahorros y Pensiones  3rd Vice Chairman
 de Barcelona, “la Caixa” 

María Amparo  Caja de Ahorros y Pensiones Director
Camarasa Carrasco de Barcelona, “la Caixa” 

Miquel Noguer Planas Caja de Ahorros y Pensiones  Director
 de Barcelona, “la Caixa” 

Salvador Gabarró Serra Caja de Ahorros y Pensiones  1st Vice Chairman
 de Barcelona, “la Caixa” 

List, if appropriate, any relevant relations other than those indicated in the section above that link 
members of the board of directors with signifi cant shareholders and/or their group companies:
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B.1.18 Indicate any changes made to board regulations during the year:

 YES  NO

B.1.19 Indicate the procedures for the appointment, re-election, assessment and removal of direc-
tors. List the competent bodies, the steps to be followed and the criteria to be applied in each pro-
cedure.

Articles 17-19 of the Regulation of the Board of Directors of Criteria CaixaCorp, stipulate that proposals 
for the appointment of Directors which the Board of Directors submits to the consideration of the General 
Meeting and the resolutions regarding appointments which the said body adopts by virtue of the powers 
of cooption legally attributed to it must be preceded by the pertinent proposal of the Appointments and 
Remuneration Committee, when entailing independent Directors and a report in the case of the remaining 
Directors.

In addition, when exercising its powers to propose appointments to the General Shareholders’ Meeting and 
co-opt directors to cover vacancies, the Board shall endeavor to ensure that external directors or non-exec-
utive directors represent a majority over executive directors and that the latter should be the minimum.

The Board shall also procure that among the group of external directors, there are stable signifi cant share-
holders of the Company or their representatives (stakeholder directors) and persons of recognized experi-
ence who have no relationship with the executive team or signifi cant shareholders (independent directors). 
The above defi nitions of directors’ profi les shall be interpreted in line with the recommendations of good 
corporate governance which are applicable at any given time. 

In particular, with regard to independent directors, Article 18.2 of the Regulation of the Board of Directors of 
Criteria CaixaCorp includes the same restrictions as the Unifi ed Good Governance Code regarding appoint-
ing independent directors.

Its external directors shall include stakeholder and independent directors who refl ect the existing proportion 
of the Company’s share capital represented by stakeholder directors and the rest of its capital. Independent 
directors shall comprise, at least, one third of the Company’s directors.

Directors shall remain in their posts for the term of offi ce stipulated in the By-laws and may be reelected 
one or more times for periods of equal length. In the case of re-election, the procedure shall be the same as 
for the initial appointment.

The directors designated by cooption shall hold their post until the date of the next General Meeting or until 
the legal deadline for holding the General Meeting that is to decide whether to approve the accounts for the 
previous fi nancial year has passed.

Article 15.6 of the Regulation of the Board of Directors stipulates that, at least once per year, the Board as 
a plenary body, shall evaluate the quality and effi ciency of the functioning of the Board; the carrying out 
of the duties on the part of the Chairman of the Board and the chief executive of the Company; and the 
functioning of the Committees.

Directors shall be removed from offi ce when the period for which they were appointed has transpired, when 
decided by the General Meeting in use of the attributes legally or by the By-laws granted thereto, and when 
they resign.

In the event of the conditions described in B.1.20 below, Directors must place their position at the disposal 
of the Board of Directors and formalize, if it deems appropriate, the pertinent resignation.

When a Director leaves offi ce prior to the end of his term, he must explain the reasons in a letter which he 
shall send to all members of the Board of Directors.



20

20

B.1.20 Indicate the circumstances under which directors would be obliged to resign.

Article 20 of the Regulation of the Board of Directors stipulates that the Directors must place their position 
at the disposal of the Board of Directors and formalize, if it deems appropriate, the pertinent resignation, in 
the following cases:

a) when they depart the executive positions with which their appointment as Director was associated;

b) when they are subject to any of the cases of incompatibility or prohibition provided by law;

c) when they are indicted for an allegedly criminal act or are subject to a disciplinary proceeding for serious 
or very serious fault instructed by the supervisory authorities;

d) when their remainder on the Board may place in risk the Company’s interest or when the reason for 
which they were appointed disappear. In particular, in the case of stakeholding external Directors, when the 
shareholder they represent sells its stakeholding in its entirety. They must also do so when the said share-
holder lowers its stakeholding to a level which requires the reduction of the number of external stakeholding 
Directors;

e) when signifi cant changes in their professional status or in the conditions under which they were ap-
pointed director take place; and

f) when due to facts attributable to the Director, his remainder on the Board causes a serious damage to the 
corporate net worth or reputation in the judgment of the Board.

B.1.21 EExplain whether the duties of chief executive offi cer fall upon the Chairman of the Board. If 
so, indicate the measures taken to limit the risk of powers accumulating in a single person:

 YES  NO

Risk-limitation measures

There is no risk of powers accumulating. Even though the duties fall upon the Chairman, the Board shall approve: a) 
the Company’s policies and general strategies; and b) certain operating decisions, such as Financial Information, strate-
gic investments among others and associated transactions as expressed in Article 4 of the Regulation of the Board of 
Directors of Criteria CaixaCorp.
In practice, all signifi cant investments and disposals which constitute the Company’s corporate purpose are previously 
approved by the board.
The Board of Directors of Criteria CaixaCorp also has two committees, the Remuneration and Appointments Commit-
tee and the Audit and Control Committee which are responsible for the tasks assigned to them.

Indicate and explain if an independent director is empowered to request the calling of board meet-
ings or the inclusion of new business on the agenda; coordinate and give voice to the concerns of 
external directors; and lead the board’s evaluation of the Chairman.

 YES  NO

Explanation

Articles 15 and 36.1 of the Regulation of the Board of Directors and Criteria CaixaCorp’s By-laws stipulate that the 
Board of Directors must meet whenever at least two (2) of its members or one of the independent directors so re-
quests, in which case it shall be called by order of the Chairman, through any written means addressed personally to 
each director, to meet within fi fteen (15) days following the request. 
No director has been expressly entrusted with the coordination of external directors. This is not necessary because of 
the qualitative structure of Criteria’s Board of Directors, where almost every member is an external director (16 of a 
total of 17 members).
The performance evaluation of the Executive Chairman, of the quality and effi ciency of the Board of Directors and of 
the Committees are responsibilities of the Board of Directors in plenary sessions; and the Chairman is responsible for 
always moderating such debates. 



21

 Criteria CaixaCorp  annual report on corporate governance 2008 _ B. Structure of corporate administration

B.1.22 Are qualifi ed majorities, other than those established by law, required for certain decisions?:

 YES  NO

Indicate how the Board of Directors adopts resolutions, including at least the minimum quorum of 
attendees and the types of majorities required to pass resolutions:

Description of resolution

Apart from those cases which specifi cally require a larger majority such as resolutions regarding permanently delegat-
ing one of the Board’s powers for which approval is regulated by law, in general an absolute majority is required to 
approve Board resolutions.

Quorum %

Minimum quorum: Half plus one of the members present or represented except for the absence    52.94
of a notice which requires the attendance of all members present of represented (whole board). 

Type of majority %

Absolute majority of the directors present or represented.  0

B.1.23 Explain if there are any requirements, other than those for Directors, for being appointed 
Chairman.

 YES  NO

B.1.24 Indicate whether the chairman has the casting vote:

 YES  NO

B.1.25 Indicate whether the Articles of Association or the Board of Directors Regulations establish 
an age limit for Directors:

 YES  NO

Age limit for Chairman 0

Age limit for CEO 0

Age limit for directors 0

B.1.26 Indicate whether the Articles of Association or the Board of Directors’ Regulations establish a 
limit on the term of offi ce held by independent Directors:

 YES  NO

Maximum number of years in offi ce 0
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B.1.27 When women directors are few or non existent, state the reasons for this situation and the 
measures taken to correct it.

State the reasons and measures taken

see point F.15

In particular, indicate whether the Appointments and Remunerations Committee has established a 
procedure of fi lling board vacancies which has no implicit bias against women candidates:

 YES  NO

Indicate the main procedures

The procedures to select new members for the Board of Directors suffer no bias against women. Article 14 of the Regula-
tion of the Board of Directors of Criteria CaixaCorp stipulates that one of the responsibilities of the Appointments and 
Remuneration Committee’s is to report to the Board on matters of gender diversity.
Two of the Board’s Committees are chaired by women directors.

B.1.28 Indicate whether there are any formal processes for proxy voting on the Board of Directors. 
If so, list briefl y.

Article 16 of the Regulation of the Board of Directors stipulates that Directors shall do everything possible 
to attend the Board meetings. When they are unable to do so in person, they shall procure granting their 
proxy in writing, on a special basis for each meeting, to another Board member, including the appropriate 
instructions therein. The proxy may be granted by any postal, electronic means or by fax, provided that the 
identity of the director is assured.

B.1.29 Indicate the number of sessions held by the Board of Directors during the year. Likewise, indi-
cate the number of times, if any, the Board has met in the absence of its Chairman:

Number of Board meetings 9

Number of Board meetings held at which the Chairman was absent 0

Indicate the number of Board Committee meetings held during the year:

Number of Executive or delegate committee meetings 0

Number of audit. committee meetings 7

Number of Appointments and Remuneration committee meetings 4

Number of Appointments committee meetings 0

Number of Remuneration committee meetings 0

B.1.30 Indicate the number of sessions held by the Board of Directors during the year without all its 
members present. Non-attendance shall also include proxies without specifi c instructions given:

Number of non-attendances in the year 16

% of non-attendances of the total votes deposited during the year 11.190
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B.1.31 Indicate whether the individual and consolidated accounts are certifi ed prior to their presen-
tation to the Board of Directors:

 YES  NO

Identify, if appropriate, the person(s) certifying the individual and consolidated accounts for their 
formulation by the Board:

B.1.32 Explain the mechanisms, if any, established by the Board of Directors to ensure the individual 
and consolidated accounts are not presented at the General Shareholders’ Meeting with qualifi ca-
tions in the auditor’s report.

The Audit and Control Committee is responsible for ensuring that the fi nancial information is correctly 
drawn up in addition to other functions which include the following in order to avoid a qualifi ed audit 
report:

· to serve as a channel of communication between the Board of Directors and the auditors, to evaluate 
the results of each audit and the responses of the management team to its recommendations and to 
mediate in cases of discrepancies between the former and the latter in relation to the principles and 
criteria applicable to the preparation of the fi nancial statements, as well as to examine the circum-
stances which, as the case may be, motivated the resignation of the auditor;

· to carry relations with the external auditors in order to receive information on those matters which 
may place in risk their independence and any others related to the auditing process, as well as such 
other communications as are provided by auditing laws and technical auditing rules;

· to supervise the compliance with the auditing contract, procuring that the opinion of the Annual 
Financial Statements and the principal contents of the auditor’s report are drafted clearly and pre-
cisely;

· to review the Company’s accounts and periodic fi nancial reporting which the Board must furnish to 
the markets and their supervisory bodies and, in general, to monitor compliance with legal requisites 
on this subject matter and the correct application of generally accepted accounting principles, as 
well as to report on proposals for modifi cation of accounting principles and criteria suggested by 
management.

B.1.33 Is the Secretary of the Board also a Director?

 YES  NO

B.1.34 Explain the procedure for appointing and removing the Secretary of the Board and indicate 
whether the Appointments and Remunerations Committee notifi ed his appointment and removal 
and if these were approved by a board meeting in full.

Appointment/removal procedure

Article 9.4 of the Regulation of the Board of Directors stipulates that the Secretary shall be appointed, and, as the case 
may be, removed, by the Board acting as a plenary body, subject to a report, in both cases, of the Appointments and 
Remuneration Committee. 
The appointment of the current Secretary of the Board which was agreed at the same Board meeting which approved 
the Regulation of the Board of Directors was not notifi ed to the Appointments and Remuneration Committee as it did 
not exist at the time of said appointment.
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 Yes  No

Is the appointment announced by the Appointments Committee? X

Is the removal announced by the Appointments Committee? X

Does the Board in full approve the appointment? X

Does the Board in full approve the removal? X

Is the Secretary of the Board especially responsible for overseeing good governance recommenda-
tions?

 YES  NO

B.1.35 Indicate the mechanisms, if any, established by the Company to preserve the independence of 
the auditor, fi nancial analysts, investment banks and rating agencies.

As well as appointing the auditor, the Audit and Control Committee is responsible for maintaining relations 
with the external auditors in order to receive information on those matters that could jeopardize their 
independence and any other matters related to the process of auditing the accounts, as well as the other 
notifi cations envisaged in the auditing legislation and the technical auditing rules.

An additional measure taken to ensure the independence of the auditor is explained in Article 45.4 of the 
By-laws which stipulates that the General Meeting may not dismiss the auditors until the period for which 
they were appointed ends, unless there is just cause.

With regard to its relationship with shareholders, the Company acts on the principles of transparency and 
non-discrimination set out in the applicable legislation and those stated in the Regulation of the Board of 
Directors which stipulate that the Board, through communications of material facts to the Spanish Securi-
ties Market Commission (CNMV) and the corporate website, shall inform the public immediately with re-
gard to any material information. With regard to the Company’s relationship with analysts and investment 
banks, the Investor Relations Department shall coordinate the relationship with analysts, shareholders and 
institutional investors and manage their requests for information in order to ensure they are treated fairly 
and objectively. During 2007 the Company was not assessed by any rating agencies.

B.1.36 Indicate whether the Company changed its external auditor during the year. If so, identify the 
incoming and outgoing auditor:

 YES  NO

Outgoing auditor Incoming auditor

 

Explain any disagreements with the outgoing auditor and the reasons for the same:

 YES  NO

B.1.37 Indicate whether the auditing fi rm does non-audit work for the company and/or its group. If 
so, state the fees it receives for such work and the percentage such fees represent of the total fees 
invoiced to the company and/or its group:

 YES  NO
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 Company Group Total

Fees for non-audit work (thousands of euros) 174 222 396

Fees for non-audit work / total amount  31,990 22,910 26,170
invoiced by the auditor (%)

B.1.38 Indicate whether the audit report of the previous year’s annual accounts is qualifi ed or has 
reservations. Should such reservations or qualifi cations exist, both the Chairman of the Audit Com-
mittee and the auditors should give a clear account to shareholders of their scope and content.

 YES  NO

B.1.39 Indicate how many consecutive years the current auditing fi rm has been auditing the annual 
accounts of the company and/or its group. Likewise, indicate how many years the current auditing 
fi rm has been auditing the accounts as a percentage of the total number of years over which the an-
nual accounts have been audited:

 Company Group

Number of consecutive years 8 8

 Company Group

Number of years audited by current audit fi rm  100.0 100.0
/Number of years the company accounts have been audited (%)

B.1.40 List the stock holdings of the members of the company’s Board of Directors in other com-
panies with the same, similar or complementary types of activity to that which constitutes the 
corporate purpose of the company and/or its group, and which have been reported to the company. 
Likewise, list the posts or duties they hold in such companies:

Name or corporate   Name of   Post
name of director the Company % stake or duties

Don Ricardo Fornesa Ribó Hisusa-Holding de Infraestructuras 0 Chairman
 y Servicios Urbanos, S.A.

Don Isidre Fainé Casas Hisusa-Holding de Infraestructuras 0 Director
 y Servicios Urbanos, S.A.

Don Javier Godó Muntañola Grupo Godó de Comunicación, S.A. 90.580 Chairman

Privatmedia, S.L. 40.000 Administrador 

Catalunya Comunicació, S.L. 0 Vice Chairman 

Sociedad de Servicios Radiofónicos 0 Vice Chairman 
Unión Radio, S.L.

Don Juan Rosell Lastortras Miura Private Equity 0 Chairman   
   Investment Committee

Don Manuel Raventós Negra Rabla, S.A. 1.500 n.a.

Grupo Confi de, S.A. 8.330 n.a. 

Urcu, S.A. 16.990 n.a. 

Doña Susana Gallardo Torrededia Badrocom, S.L. 100.000 n.a.

Sugainvest, S.L.U. 100.000 n.a.  

Plaproin, S.L. 100.000 n.a. 

Susanvest, S.L. 100.000 n.a. 

Percibil, S.L. 99.330 n.a. 
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B.1.41 Indicate and give details of any procedures through which Directors may receive external 
advice:

 YES  NO

Details of the procedure

Article 22 of the Regulation of the Board of Directors expressly covers the possibility that external Directors may 
request the hiring of external advisors at the expense of the Company for specifi c problems of a certain entity and 
complexity which present themselves in the exercise of the position.

The decision to contract must be notifi ed to the Chairman of the Company and may be vetoed by the Board of Direc-
tors, provided that it accredits:

 · that it is not necessary for the proper performance of the duties entrusted to the external Directors;
 · that the cost thereof is not reasonable in view of the importance of the problem and of the assets and income  
   of the Company;
 · that the technical assistance being obtained may be adequately dispensed by experts and technical staff of the  
   Company; or;
 · it may entail a risk to the confi dentiality of the information that must be handled.

Also, Article 13.8 of the Regulation of the Board of Directors stipulates that in order to best comply with its functions, 
the Audit and Control Committee may avail itself of the advice of external experts, when it deems necessary for the 
adequate fulfi llment of its duties.

B.1.42 Indicates whether there are procedures for Directors to receive the information they need in 
suffi cient time to prepare for the meetings of the governing bodies:

 YES  NO

Details of the procedure

Article 21 of the Regulation of Board of Directors stipulates that the Director has the duty of diligently informing 
himself with regard to the running of the Company. For such purpose, the Director may request information on any 
aspect of the Company and examine its books, records, documents and further documentation. The right to informa-
tion extends to investee companies provided that this is possible. 
The request for information must be addressed to the Chairman of the Board of Directors. If it entails confi dential in-
formation in the judgment of the Chairman, he shall advise this circumstance of the Director requesting and receiving 
it, as well as his duty of confi dentiality.

B.1.43 Indicate and give details of whether the company has established rules obliging directors to 
inform the board of any circumstance that might harm the organization’s name or reputation, ten-
dering their resignation as the case may be:

 YES  NO

Explain

Article 20 of the Regulation of Board of Directors of Criteria CaixaCorp stipulates that Directors must place their posi-
tion at the disposal of the Board of Directors and formalize, if it deems appropriate, the pertinent resignation when his 
remainder on the Board causes a serious damage to the corporate net worth or reputation of the Company.
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B.1.44 Indicate whether any director has notifi ed the company that he has been indicted or tried for 
any of the crimes stated in article 124 of the Public Limited Companies Law:

 YES  NO

Indicate whether the board has examined this matter and whether it has decided whether the director 
in question shall be called on to resign.

 YES  NO

Decision Explanation

B.2 Board of Directors’ Committees

B.2.1 List the Board committees and their members:

APPOINTMENTS AND REMUNERATIONS COMMITTEE

Name Post Type

Isabel Estapé Tous Chairman Independent

Isidro Fainé Casas Member Proprietary

Juan Rosell Lastortras Member Independent

AUDIT AND CONTROL COMMITTEE

Name Post Type

Susana Gallardo Torrededia Chairman Independent

Alain Minc Member Independent

Juan María Nin Génova Member Proprietary
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B.2.2 Indicate if the Audit Committee is responsible for the following:

 Yes  No

Monitoring the preparation and the integrity of the fi nancial information prepared   X
on the company and, where appropriate, the group, checking for compliance with 
legal provisions, the accurate demarcation of the consolidation perimeter, and the    
correct application of accounting principles. 

Reviewing internal control and risk management systems on a regular basis,   X
so main risks are properly identifi ed, managed and disclosed. 

Monitoring the independence and effi cacy of the internal audit function; propose   X
the selection, appointment, reappointment and removal of the head of internal audit;  
propose the department’s budget; receive regular report-backs on its activities; 
and verifying that senior management are acting on the fi ndings and recommendations 
of its reports. 

Establishing and supervising a mechanism whereby staff can report, confi dentially  X
and, if necessary, anonymously, any irregularities they detect in the course 
of their duties, in particular fi nancial or accounting irregularities, with potentially 
serious implications for the fi rm. 

Making recommendations to the board for the selection, appointment, reappointment   X
and removal of the external auditor, and the terms and conditions of his engagement. 

Receiving regular information from the external auditor on the progress and   X
fi ndings of the audit programme, and checking that senior management are acting 
on its recommendation. 

Ensuring the independence of the external auditor. X

In the case of groups, the Committee should urge the group auditor to take on the   X
auditing of all component companies.

 
B.2.3 Describe the organizational and operational rules and the responsibilities attributed to each of 
the Board committees.

1) Audit and Control Committee

Articles 40 and 13 of the By-laws and Regulations of the Board of Directors describe the organization and 
operation of the Audit and Control Committee.

1.1) Organization and operation

The Audit and Control Committee shall be convened by the Chairman of the Committee, either on his own 
initiative or at the request of the Chairman of the Board of Directors or two (2) members of the Committee 
itself and shall be validly assembled when the majority of its members attend in person or by proxy.

The Committee shall meet, ordinarily on a quarterly basis, in order to review the periodic fi nancial informa-
tion as well as the information which the Board of Directors must approve and include within its annual 
public documentation.

The meeting notice shall be given by letter, telegram, fax, e-mail, or any other means which allows keeping 
a record of its receipt.

Resolutions shall be adopted when the majority of its members attend in person or by proxy. Minutes of the 
resolutions adopted at each meeting shall be drawn up, which resolutions shall be reported to the Board as 
a plenary body, submitting or delivering a copy of the minutes to all Board members.

The Chairman must be replaced every four (4) years and may be re-elected once a period of one (1) year 
from his departure has transpired.

The Committee may also avail itself of the advice of external experts, when it deems necessary fro the 
adequate fulfi llment of its duties.
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1.2) Responsibilities

Notwithstanding any other task which may be assigned thereto from time to time by the Board of Directors, 
the Audit and Control Committee shall exercise the following basic functions:

· to report at the General Shareholders’ Meeting on matters posed by shareholders in the area of its 
competence;

· to propose to the Board of Directors, for submission to the General Shareholders’ Meeting, the appoint-
ment of the external auditors referred to in Article 204 of the Spanish Corporations Law (Ley de Socie-
dades Anónimas), as well as the contracting conditions thereof, the scope of their professional mandate 
and, as the case may be, the revocation or non-renewal thereof;

· to supervise the internal auditing services, verifying the adequacy and integrity thereof and to propose 
the selection, appointment and substitution of their responsible persons; to propose the budget for such 
services and verify that senior management bears in mind the conclusions and recommendations of 
their reports;

· to serve as a channel of communication between the Board of Directors and the auditors, to evaluate 
the results of each audit and the responses of the management team to its recommendations and to 
mediate in cases of discrepancies between the former and the latter in relation to the principles and cri-
teria applicable to the preparation of the fi nancial statements, as well as to examine the circumstances 
which, as the case may be, motivated the resignation of the auditor;

· to be familiar with the Company’s fi nancial reporting process, internal control and risk management 
systems;

· to carry relations with the external auditors in order to receive information on those matters which 
may place in risk their independence and any others related to the auditing process, as well as such 
other communications as are provided by auditing laws and technical auditing rules;

· to supervise the compliance with the auditing contract, procuring that the opinion of the Annual Finan-
cial Statements and the principal contents of the auditor’s report are drafted clearly and precisely;

· to review the Company’s accounts and periodic fi nancial reporting which the Board must furnish to the 
markets and their supervisory bodies and, in general, to monitor compliance with legal requisites on 
this subject matter and the correct application of generally accepted accounting principles, as well as to 
report on proposals for modifi cation of accounting principles and criteria suggested by management;

· to supervise the compliance with regulations with respect to Related Party Transactions. In particular, 
to endeavour that the market be reported information on said transactions, in compliance with the 
provisions of Ministry of Economy and Finance Order 3050/2004 of September 15 2004, and to report 
on transactions which imply or may imply confl icts of interest and, in general, on the subject matters 
contemplated in Chapter IX of the Regulation of the Board of Directors;

· to supervises the compliance with Internal Rules of Conduct on Matters Related to the Securities 
Market and, in general, of the rules of corporate governance;

· to report to the Board on the creation or acquisition of stakes in special purpose vehicles or entities 
domiciled in countries or territories considered to be tax havens, as well as any other transactions or 
operations of an analogous nature which, due to their complexity, may deteriorate the transparency of 
the Company or of the group to which it belongs;

· to consider the suggestions submitted to it by the Chairman of the Board of Directors, Board members, 
executives and shareholders of the Company and to establish and supervise a mechanism which al-
lows the employees of the Company or of the group to which it belongs, confi dentially and, if deemed 
appropriate, anonymously, to report irregularities of potential signifi cance, especially fi nancial and ac-
counting ones, which they observe within the Company;

· to receive information and, as the case may be, issue a report on the disciplinary measures intended to 
be imposed upon members of the Company’s senior management team;

· the supervision of the compliance with the internal protocol governing the relationship between the 
majority shareholder and the Company and the companies of their respective groups, as well as the 
carrying out of any other actions established in the protocol itself for the best compliance with the 
aforementioned supervisory duty.
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2) Appointments and Remunerations Committee

Articles 39 and 14 of the By-laws and Regulations of the Board of Directors describe the organization and 
remit of the Appointments and Remuneration Committee.

2.1) Organization and operation 

The Appointments and Remuneration Committee shall be convened by the Chairman of the Committee, 
either on his own initiative or at the request of the Chairman of the Board of Directors or two (2) mem-
bers of the Committee itself and shall be validly assembled when the majority of its members attend in 
person or by proxy.

The meeting notice shall be given by letter, telegram, fax, e-mail, or any other means which allows keep-
ing a record of its receipt.

The Committee shall meet every time it is convened by its Chairman, who must do so whenever the 
Board or its Chairman requests the issuance of a report or the adoption of proposals any, in any case, 
provided that it is appropriate for the proper development of its functions.

Resolutions shall be adopted when the majority of its members attend in person or by proxy. Minutes of 
the resolutions adopted at each meeting shall be drawn up, which resolutions shall be reported to the 
Board as a plenary body. The minutes shall available to all Board members through the offi ce of the Sec-
retary, but shall not be forwarded or delivered for reasons of discretion, unless otherwise ordered by the 
Chairman of the Committee.

2.2) Responsibilities

Notwithstanding other duties which may be assigned thereto by the Board of Directors, the Appointments 
and Remuneration Committee shall have the following basic responsibilities:

· to bring before the Board of Directors the proposals for appointment of independent Directors in order 
that the Board may proceed to appoint them (cooptation) or take on such proposals for submission to 
the decision of the General Meeting, and report on the appointments of the other types of Directors;

· to propose to the Board of Directors (a) the system and amount of the annual remuneration of Direc-
tors and Senior Executives, (b) the individual remuneration of executive Directors and further condi-
tions of their contracts, and (c) the basic conditions of Senior Executive contracts;

· to analyze, formulate and periodically review the remuneration programs, weighing their adequacy and 
performance;

· to report on the appointments and departures of Senior Executives which the chief executive proposes 
to the Board;

· to report to the Board on matters of gender diversity; and

· to consider the suggestions posed thereto by the Chairman, the Board members, offi cers or sharehold-
ers of the Company.

B.2.4 Indicate any advisory or consulting powers and, where applicable, the powers delegated to each 
of the committees:

Name of committee Brief description

Audit and Control Committee See point B.2.3 above.

Appointments and Remunerations Committee See point B.2.3 above.
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B.2.5 Indicate, if applicable, any regulations governing the Board committees, where they are made 
available for consultation and any amendments to the same made during the fi nancial year. Indicate 
whether any annual report has been voluntarily drawn up on the activities of each committee.

Name of committee Brief description

Audit and Control Committee There are no specifi c regulations for the Board committees. 
 The organization and functions of Criteria CaixaCorp’s Audit  
 and Control and Appointments and Remuneration Committees  
 are set out in the Regulation of the Board of Directors   
 which is available on the Company’s corporate website  
 (www.criteria.com) together with their structure and 
 composition.
 In compliance with Article 13.6 of the Regulation of the Board  
 of Directors, at its meeting on February 26 2009 the Audit 
 and Control Committee approved its annual activities report  
 which includes the main aspects of its regulation as described
 in the various corporate documents. It also details the   
 Committee’s performance and operation during 2008.

Appointments and Remunerations Committee There are no specifi c regulations for the Board committees. 
 The organization and functions of Criteria CaixaCorp’s Audit  
 and Control and Appointments and Remuneration Committees  
 are set out in the Regulation of the Board of Directors 
 which is available on the Company’s corporate website 
 (www.criteria.com) together with their structure and 
 composition.
 In contrast to the Audit and Control Committee whose annual  
 activities report is stated by the corporate regulation, the  
 Appointments and Remuneration Committee is not required  
 to produce any activities report. Nevertheless, the 
 Appointments and Remuneration Committee at its meeting 
 on February 26, 2009, approved their annual activities report  
 which details the Committee’s performance and operation  
 during 2008.

B.2.6 Indicate whether the composition of the Executive Committee refl ects the participation within 
the Board of the different types of directors:

 YES  NO

If the answer is no, describe the composition of the Executive committee

The company does not have an Executive committee. This is therefore not applicable.
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C. Associated transactions

C.1 Indicate whether the Board in full has the right to approve based on a report from 
the Audit Committee or any other committee responsible for this task, transactions which 
the company carries out with directors, signifi cant shareholders or representatives on the 
Board, or related parties:

 YES  NO

C.2 List any relevant transactions entailing a transfer of resources or obligations between the 
company or its group companies and the signifi cant shareholders in the company:

Name or  
corporate  
name of   Name or corporate 
signifi cant  name of the company  Type of  Amount
shareholder or group company Relationship transaction (thousands of euros)

“la Caixa” Caixa Capital Desarrollo,  Interest Financial 24,759
 S.C.R.R.S, S. A. from deposit  incomes 

“la Caixa” Caixa Renting, S.A. Balances on   Financing of  37,962
  current accounts  credits and capital  
  and deposits contributions  
  at 12-31-2008 (lender) 

“la Caixa” Finconsum, Establecimiento  Balances on Financing of  28,098
 Financiero De Crédito, S.A. current accounts  credits and capital 
  and deposits contributions 
  at 12-31-2008 (lender) 

“la Caixa” Hodefi , S.A.S. Balances on  Financing of  80,228
  current accounts  credits and capital 
  and deposits contributions 
  at 12-31-2008 (lender) 

“la Caixa” Invercaixa Gestión,  Balances on Financing of  38,158
 S.A.U., S.G.I.I.C. current accounts  credits and capital 
  and deposits contributions 
  at 12-31-2008 (lender) 

“la Caixa” Port Aventura, S.A. Loan expenses Finance costs 15,274

“la Caixa” Caixa Capital Desarrollo,  Balances on Financing of 516,519
 S.C.R.R.S, S. A. current accounts  credits and capital 
  and deposits contributions  
  at 12-31-2008 (lender) 

“la Caixa” Caixa Renting, S.A. Interest from loans Finance costs 45,706

“la Caixa” Caixa Renting, S.A. Balance on   Financing of 1,035,712
  credit accounts  loans and capital
  at 12-31-2008 contributions 
   (borrower)  

“la Caixa” Criteria Caixacorp, S.A. Interest from   Finance costs 192,251
  loan agreements 

“la Caixa” Criteria Caixacorp, S.A. Interest current   Finance 16,570
  accounts and  incomes  
  deposits
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Name or  
corporate  
name of   Name or corporate 
signifi cant  name of the company  Type of  Amount
shareholder or group company Relationship transaction (thousands of euros)

“la Caixa” Criteria Caixacorp, S.A. Dividends paid   Dividends and  531,929
  to shareholders other incomes paid 

“la Caixa” Criteria Caixacorp, S.A. Balance loan   Financing of  5,189,312
  agreement loans and capital 
  at 12-31-2008 contributions 
   (borrower) 

“la Caixa” Criteria Caixacorp, S.A. Cancellation of  Received  882,721
  received guarantees guarantees

“la Caixa” Finconsum, Establecimiento  Interest from  Finance costs 37,336
 Financiero de Crédito, S.A. loans  

“la Caixa” Finconsum, Establecimiento  Balance loans  Financing of  815,747
 Financiero de Crédito, S.A. at 12-31-2008 loans and capital 
   contributions 
   (borrower) 

“la Caixa” Invercaixa Gestión,  Acquisition of  Acquisition of  89,676
 S.A.U., S.G.I.I.C. investment funds  tangible, intangible 
  managing company and other assets 

“la Caixa” Invercaixa Gestión,  Paid Other expenses 77,348
 S.A.U., S.G.I.I.C. commissions  

“la Caixa” Other Group Companies   Installment deposits,  Financing of   102,146
 (Combined Amount) current accounts and credits and capital 
  other assets - Balance contributions 
  at 12-31-2008 (lender) 

“la Caixa” Other Group Companies   Interest from  Finance income 1,775
 (Combined Amount) loans  

“la Caixa” Other Group Companies   Interest from deposits  Finance income 15,131
 (Combined Amount) and current accounts  

“la Caixa” Other Group Companies   Paid Other expenses  31,579
 (Combined Amount) commissions  

“la Caixa” Other Group Companies   Balance of  Financing of  103,766
 (Combined Amount) loans and  loans and capital 
  other liabilities contributions 
   (borrower) 

“la Caixa” Other Group Companies   Income from sale Services 1,803
 (Combined Amount) and services rendered rendered 

“la Caixa” Other Group Companies   Other operating  Service 5,734
 (Combined Amount) expenses and   received
  other loses  

“la Caixa” Port Aventura, S.A. Balances on   Financing of  370,330
  credit accounts  loans and capital
  at 12-31-2008 contributions  
   (borrower)
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Name or  
corporate  
name of   Name or corporate 
signifi cant  name of the company  Type of  Amount
shareholder or group company Relationship transaction (thousands of euros)

“la Caixa” Vidacaixa, S.A. de  Installment deposits,   Financing of  5,399,503
 Seguros y Reaseguros current accounts,   credits and capital  
  temporary assignment  contributions 
  of assets and rent titles (lender)

“la Caixa” Vidacaixa, S.A. de  Interest from deposits Finance 151,376
 Seguros y Reaseguros and current accounts income 

“la Caixa” Vidacaixa, S.A. de  Acquisition of  Acquisition of  21,517
 Seguros y Reaseguros investment funds   tangible, intangible
  managing company and other assets

“la Caixa” Vidacaixa, S.A. de  Interests Finance cost 127,450
 Seguros y Reaseguros from loans 

“la Caixa” Vidacaixa, S.A. de  Balance of temporary Financing of  4,841,001
 Seguros y Reaseguros assignment of assets loans and capital
  and other liabilities contributions 
  at 12-31-2008 (borrower)

“la Caixa” Vidacaixa, S.A. de  Paid Other 93,626
 Seguros y Reaseguros commissions expenses 

C.3 List any relevant transactions entailing the transfer of resources or obligations between 
the company or its group companies and the company’s managers or directors:

Name or  
corporate  
name of   Name or corporate 
signifi cant  name of the company  Type of  Amount
shareholder or group company Relationship transaction (thousands of euros)

Rodrigo de  Criteria Caixacorp, S.A. Debt (International Services 180
Rato y Figaredo  Advisors Committee) received  

C.4 List any relevant transaction undertaken by the company with other companies in its 
group that are not eliminated in the process of drawing up the consolidated fi nancial state-
ments and whose object and conditions set them apart from the company’s habitual trad-
ing activities:

C.5 Identify, where appropriate, any confl icts of interest affecting company Directors pur-
suant to Article 127 of the Companies Law.

 YES  NO

Name or corporate   Description of the 
name of director confl ict of interest

Isidro Fainé Casas This director abstained from voting on the transfer of Criteria CaixaCorp’s stake  
Javier Godó Muntañola in Hotel Caribe Resort, S.L. to Port Aventura. 
Juan Rosell Lastortras  
María Amparo  
Camarasa Carrasco 

Jorge Mercader Miró This director abstained from voting on the resolutions regarding Aguas de Barcelona. 
Manuel Raventós Negra 
Miquel Noguer Planas
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C.6 List the mechanisms established to detect, determine and resolve any possible 
confl icts of interest between the company and/or its group, and its Directors, management or 
signifi cant shareholders.

Directors

Article 26 of the Regulation of the Board of Directors regulates the duty not to compete of company direc-
tors.

Article 27 of the Regulation of the Board of Directors regulates the situations of confl icts of interest ap-
plicable to all Directors and establishes the obligation to report the existence of confl icts of interest to the 
Board of Directors and abstain from attending and intervening in deliberations and voting which might af-
fect matters in which he is personally interested.

Article 28 of the same regulation stipulates that a Director may not make use of the Company’s assets or 
avail himself of his position at the Company in order to obtain an economic advantage unless adequate 
consideration has been paid.

Meanwhile, Article 29 stipulates that Directors are subject, with regard to the use of any non-public infor-
mation of the Company, to the duties of loyalty, fi delity, confi dentiality, and secrecy inherent to their posi-
tion, abstaining from using the said information in their own benefi t or for the benefi t of third parties.

Article 7 of the Internal Rules of Conduct of Criteria Caixacorp, S.A. on matters relating to the securities 
market regulates confl icts of interest and stipulates that persons subject to said rules are required to inform 
the Person Responsible for Compliance with regard to confl icts of interest of which they become aware, 
whether their own or in respect of their Related Persons.

Executives

Article 7 of the abovementioned Regulation is also applicable to the Company’s senior management.

Signifi cant shareholders

In order to foster the Company’s transparency, autonomy and good governance as well as to limit and regu-
late confl icts of interest, Criteria CaixaCorp and “la Caixa” signed an Internal Protocol of Relationships (“the 
Protocol”) on September 19, 2007. The Protocol covers:

- defi ning the principle areas of activity of the Company and of subsidiaries of “la Caixa” subsidiaries;

- establishing general criteria for carrying out transactions or rendering intragroup services under market 
conditions, as well as identifying the services that the Company renders to Criteria CaixaCorp and the its 
group;

- determining mechanisms to achieve the necessary information fl ow between “la Caixa”, Criteria CaixaCorp 
and the other subsidiaries in order to meet their management requirements and obligations vis-à-vis the 
respective regulators.

The Protocol has been drawn up in accordance with line with the second recommendation of the Unifi ed 
Good Governance Code and divides intragroup services into fi ve categories, each one with a series of differ-
ent control and operation regulations.

C.7 Is more than one Group company listed in Spain?

 YES  NO

Indicate the listed subsidiaries in Spain:



36

36

D. Risk Control Systems

D.1 Give a general description of risk policy in the company and/or its group, detailing and 
evaluating the risks hedged by the system, as well as an explanation of how far these sys-
tems match the profi le of each type of risk.

Criteria CaixaCorp comprises practically all the holdings of “la Caixa” Group as it is the Group’s investment 
and expansion vehicle. The investment portfolio comprises the fi nancial and insurance sector, without ne-
glecting strategic sectors of the economy such as telecommunications, energy, infrastructure and basic serv-
ices. Criteria CaixaCorp plans to increase its presence in the fi nancial and insurance sectors.

Criteria CaixaCorp’s key goals are:

· to create long-term value for shareholders through the active management of a portfolio of holdings;

· to be a benchmark investor in the European market by investing in top-tier companies;

· to be vehicle for international expansion for “la Caixa” and export its retail banking model abroad.

With regard to investees, Criteria CaixaCorp closely monitors (active portfolio management) their business 
and results (with representation on their management bodies), and share price performances where the 
investees are listed companies.

Management’s priority is to identify the main risks with regard to the signifi cant businesses and apply poli-
cies with a high degree of decentralization given the wide range of businesses and their specialization. In 
order to apply these policies and control mechanisms, Criteria CaixaCorp has an Internal Audit and General 
Risk Control department as well as a Legal and Advisory and Compliance Department.

As part of the on-going process to improve its internal control systems and effectively manage risks, Criteria 
CaixaCorp has contracted the advisory services of Ernst & Young. Specifi cally, Ernst & Young has been con-
tracted to identify opportunities to improve the risk situation and the procedures and controls designed to 
reduce or eliminate exposure to these risks.

Criteria CaixaCorp has identifi ed the main risks and has divided them into the following categories:

a) Market Risk. This includes the value of the investments in other companies, classifi ed as available for sale 
fi nancial assets as well as interest rate and exchange rate fl uctuations.

b) Liquidity Risk. Mainly due to the lack of liquidity of some investments.

c) Credit Risk. This arises from some counterparties not meeting their payment obligations and possible 
losses due to changes to their credit ratings. Also included in this category are portfolio investments in 
associates and multigroup companies.

d) Operational risk Due to errors in implementing and executing inadequate internal controls.

e) Insurance Activity Risk. This relates to Technical or Subscription Risk. All technical-actuarial risks are con-
trolled thoroughly.

D.2 Indicate whether the company and/or group has been exposed to different types of risk 
(operational, technological, fi nancial, legal, reputational, fi scal…) during the year.

 YES  NO

Indicate the circumstances and whether the established control systems worked adequately.
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D.3 Indicate whether there is a committee or other governing body in charge of establishing 
and supervising these control systems.

 YES  NO

Explain its duties.

Name of Committee or Body Duties

Audit and Control Committee 1.- to report at the General Shareholders’ Meeting on matters posed by  
 shareholders in the area of its competence;

2.- to propose to the Board of Directors, for submission to the General 
Shareholders’ Meeting, the appointment of the external auditors, the 
contracting conditions thereof, the scope of their professional mandate 
and, as the case may be, the revocation or non-renewal thereo;

3.- to supervise the internal auditing services;

4.- to serve as a channel of communication between the Board of Direc-
tors and the auditors;

5.- to be familiar with the Company’s fi nancial reporting process, internal 
control and risk management systems;

6.- to carry relations with the external auditors in order to receive infor-
mation on those matters which may place in risk their independence;

7.- to supervise the compliance with the auditing contract;

8.- to review the Company’s accounts and periodic fi nancial reporting 
which the Board must furnish to the markets and their supervisory 
bodies;

9.- to supervise the compliance with regulations with respect to Related 
Party Transactions;

10.- to supervise the compliance with the Internal Rules of Conduct;

11.- to report to the Board on the creation or acquisition of stakes in 
special purpose vehicles or entities domiciled in countries or territories 
considered to be tax havens;

12.- to consider the suggestions submitted to it by the Chairman of the 
Board of Directors, Board members, executives and shareholders of the 
Company;

13.- to receive information and, as the case may be, issue a report on 
the disciplinary measures intended to be imposed upon members of the 
Company’s senior management team;

14.- to supervise compliance with the internal protocol governing the 
relationship between the majority shareholder and the Company and the 
companies of their respective groups;

15.- any others attributed thereto by law and other regulations applica-
ble to the Company.
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D.4 Identify and describe the processes for compliance with the regulations applicable to 
the company and/or its group.

Criteria CaixaCorp has internal regulations and procedures which comply with the demands from the various 
legislations which apply to it and its group.

Prior to its IPO, the Company adapted its organization, composition and regulations to the specifi c rules for 
listed companies in order to comply with the legal requirements in its new condition as a listed company as of 
October 10, 2007.

The Company therefore has a two-tier support and supervisory structure which ensures compliance with the 
various regulations which directly affect the company and its group.

The Audit and Risk Control department, reporting to the Audit and Control Committee, is responsible for moni-
toring compliance with fi nancial information processes and internal risk management systems, as established in 
Article 13.1 of the Regulation of the Board of Directors of Criteria CaixaCorp.

The main functions of the Audit and Risk Control department are:

1.- To defi ne the strategy and risk control mechanisms of the listed portfolio: reporting line to the General 
Management team and Governing Body.

2.- Implementing an approved risk hedging strategy: Designing strategies arising from managing the value 
of the stakes.

3.- Supporting the various Management Control and Investment Analysis Groups to roll out and execute 
derivative operations. Trading, Follow-up and Valuation.

4.- Assessing the portfolio’s risk (credit, market risks…) and drawing up follow-up reports.

5.- Acting as the internal body in charge of implementing Basle II (regulatory and economic capital).

6.- Preparing risk management documentation for regulatory bodies and the market.

7.- There is also coordination model between Criteria and the Strategic Risk Management (Economic and 
Regulatory Capital) and Operating and Market Risk (Market Risk) departments of “la Caixa” via a com-
mittee which has the following duties:

· to defi ne objectives and policies;

· to draw up a working plan;

· to ensure compliance with the working plan and its objectives;

· to pose issues of common interest.

The Legal Advisory and Compliance Department broadly monitors the company’s compliance with all the 
legal requirements applicable to a listed company and supports the Audit and Control Committee in the task 
of informing the Board of Directors of the changes that need to be made to adapt the company’s By-laws 
to regulatory changes and improve internal compliance practices and procedures. In the latter function, it 
works with the Secretary of the Board to achieve excellence in the fi eld of corporate governance.

The function of the Compliance department at Criteria CaixaCorp is explained in detail in the Internal Rules 
of Conduct on matter relating to the securities markets.

The Internal Rules of Conduct determines the standards of conduct and performance to be followed in rela-
tion to the operations described therein and the treatment, use and dissemination of confi dential, privileged 
and signifi cant information.

The Legal Advisory and Compliance Department oversees compliance with the legal requirements to which 
the group is subject. Subsidiaries subject to specifi c regulatory norms (Grupo CaiFor, Invercaixa and Fin-
consum) have their own compliance staff and procedures in place, working in co-ordination with Criteria 
CaixaCorp’s Legal Advisory and Compliance department.
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E.1 Indicate the quorum required for constitution of the General Shareholders’ Meeting 
established in the Company’s Articles of Association. Describe any differences from the 
minimum regime set out in the Companies law (LSA).

 YES  NO

 Difference in % of   Difference in % of 
 quorum as set out in  quorum as set out in art. 103
 art. 102 of the LSA for   of the LSA for certain
 certain circumstances circumstances in art. 103

Quorum required  
for fi rst call 0 0

Quorum required  
for second call 0 0

E.2 Indicate and describe the differences required for adopting shareholder agreements 
from the minimum regime set out in the Companies law (LSA).

 YES  NO

Describe any differences from the provisions established in the Companies Law.

E.3 List all shareholders’ rights regarding the General Shareholders’ Meetings other than 
those established under the Companies Law.

The Company’s By-laws and the Regulation of the General Shareholders’ Meeting recognize all shareholders’ 
rights established under the Companies Law.

Shareholders may access information on the Annual Financial Statements, management report and audit 
report, both individual and consolidated, as well as proposed resolutions, reports and other documentation 
submitted at the General Shareholders’ Meeting for approval on the Company’s corporate website www.
criteria.com.

All shareholders or proxies attending the General Shareholders’ Meeting may be informed of the resolutions 
adopted on the corporate website. Furthermore, they may at any time obtain certifi cation of the resolutions 
adopted and a copy of the Meeting’s Minutes.

Criteria CaixaCorp’s By-laws, its Regulations of General Shareholders’ Meeting and the Board of Directors 
as well as the Internal Rules of Conduct on Matters Relating to the Securities Market are available on its 
corporate website along with the Internal Protocol of Relationships with Caixa d’Estalvis i Pensions de Bar-
celona, “la Caixa”.

The Company’s By-laws and Regulation of General Shareholders’ Meeting stipulate that all shareholders 
who hold a minimum of one thousand (1,000) shares, individually or pooled together with other sharehold-
ers may attend the General Meeting.

E. The General Shareholders’ Meeting
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E.4 Indicate the measures adopted to encourage the participation of shareholders in the 
General Shareholders’ Meetings.

The Corporate By-laws and, more specifi cally, the Regulation of General Shareholders’ Meeting, guarantee 
and facilitate the exercise of the shareholders’ rights regarding the General Meeting; shareholders may re-
quest information – previously or at the Meeting – about the day’s Agenda; they have access to the General 
Meeting documents through the Company’s website; they can benefi t from simultaneous translation serv-
ices at the General Meeting and have the possibility to delegate their right to vote on proposed resolutions 
pertaining to the items included on the agenda or to exercise this right by postal, electronic correspondence 
or any other remote communications medium.

Besides these measures expressly stated on internal regulations, at the 2008 General Shareholders’ Meeting 
Criteria CaixaCorp adopted additional measures to encourage shareholder’s participation: the meeting call 
was published in numerous media; it specifi ed the high probability of the meeting taking place on the fi rst 
call; all the information needed to facilitate the assistance and participation of shareholders was published 
on the Company’s website, information such as the requirements to delegate the right to vote or to exercise 
delegation rights of voting through remote communications media; information about where the General 
Meeting would be taking place; an e-mail address and a telephone number the shareholders could use in 
case of doubt, and the possibility to view the General Meeting on the Company’s website.

E. 5 Indicate whether the General Shareholders’ Meeting is presided by the Chairman of the 
Board of Directors. List the measures, if any, adopted to guarantee the independence and 
correct operation of the General Shareholders’ Meeting:

 YES  NO

Describe the measures

The General Meeting shall be chaired by the Chairman of the Board of Directors and, in the absence thereof by the 
applicable Vice Chairman. In the absence of the former and the latter, the oldest director shall act as Chairman. The 
Regulation of General Shareholders’ Meeting was approved on September 6, 2007 and details the operation and trans-
parency of the meeting in order to guarantee its independence and correct operation.
Additionally, on its own initiative, the Board of Directors requires the presence of a Notary to take minutes during the 
General Meeting, guaranteeing the neutrality to shareholders. 

E.6 Indicate the amendments, if any, made to the General Shareholders’ Meeting Regula-
tions during the year.

The Regulation of General Shareholders’ Meeting was approved on September 6, 2007 by its sole share-
holder, Caixa d’Estalvis i Pensions de Barcelona, “la Caixa”, prior to its IPO and in order to adapt the Company 
to the legal requirements and good governance practices of listed companies. No amendments have been 
made.
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E.7 Indicate the attendance fi gures for General Shareholders’ Meetings held in 2008:

DETAILS OF ATTENDANCE

   % remote voting

Date of General   % attending  % by Electronic  
Shareholders’ Meeting in person proxy means Other Total

05-06-2008 79.115 4.881 0 0 83.996

E.8 Briefl y describe the resolutions adopted at the General Shareholders’ Meetings held 
during the year and the percentage of votes by which each resolution was adopted.

Agenda Agreements %

1 Approval of the 2007 annual accounts and management of the Board of Directors 99.9917

2 Approval of the applied results and of the dividend distribution for 2007 99.9942

3.1 Determination of the number of Directors on the Board 98.4481

3.2 Reelection of Mr. Salvador Gabarro Serra 98.4481

3.3 Reelection of Mr. Manuel Garcia Biel 98.4481

3.4 Reelection of Mr. Miguel Noguer Planas 98.4481

3.5 Appointment of Mr. Francesc Xavier Vives Torrents 98.4481

3.6 Appointment of Mr. Rodrigo Rato y Figaredo 98.4481

4 Authorization for the acquisition of own shares, directly or through group companies 99,9912

5 Designation of the auditor for 2009 99.9926

6 Delegation of faculties to interpret, rectify, complete, execute and develop agreements  99.9945

E.9 Indicate, if appropriate, the minimum number of shares required to attend the General 
Shareholders’ Meeting.

 YES  NO

Number of shares required to attend the General Shareholders’ Meeting 1,000

E.10 Indicate and explain the policies pursued by the company with reference to proxy vot-
ing at the General Shareholders’ Meeting.

According to the Corporate By-laws and, in a more specifi c way to the General Shareholders’ Meeting Regula-
tion, every shareholder with the right to attend the Meeting will be able to choose a representative, even if his/
her representative is not a shareholder. The representation should be conferred in writing or by the intended 
means that duly guarantee the identity of the grantor. 

At the General Shareholders’ Meeting on June 5, 2008, the Board of Directors approved the admission of vote 
and delegation by means of electronic notice, and established the process to grant the representation and the 
issuing of the vote through remote communication media. Criteria CaixaCorp included this information in the 
General Meeting’s call and on the Company’s website. 
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E.11 Indicate whether the company is aware of the institutional investors’ policy on whether 
or not to participate in the company’s decision-making:

 YES  NO

E.12 Indicate the address and mode of access to Corporate Governance content on your 
website.

Disclosures required by Law 26/2003 of 17 July on transparency of listed companies, enacted by Order 
ECO/3722/2003 of 26 December and the CNMV’s Circular 1/2004 of 17 March regarding the Annual Cor-
porate Governance Report for listed companies, can be accessed directly from our corporate website www.
criteria.com under the Shareholders and Investors section.
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Indicate the degree of the company’s compliance with Corporate Governance recommen-
dations. Should the company not comply with any of the afore-mentioned recommenda-
tions, explain the recommendations, rules, practices or criteria the company applies.

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

See headings: A.9, B.1.22, B.1.23 and E.1, E.2.

 Met  Explain

2. When a dominant and a subsidiary company are stock market listed, the two should provide de-
tailed disclosure on:

a) The type of activity they engage in, and any business dealings between them, as well as between 
the subsidiary and other group companies;

b) The mechanisms in place to resolve possible confl icts of interest.

See headings: C.4 and C.7

 Met  Partially met  Explain  Not applicable

3. Even when not expressly required under company law, any decisions involving a fundamental cor-
porate change should be submitted to the General Shareholders’ Meeting for approval or ratifi cation. 
In particular:

a) The transformation of listed companies into holding companies through the process of subsidi-
arization, i.e. reallocating core activities to subsidiaries that were previously carried out by the 
originating fi rm, even though the latter retains full control of the former;

b) Any acquisition or disposal of key operating assets that would effectively alter the company’s 
corporate purpose;

c) Operations that effectively add up to the company’s liquidation.

 Met  Partially met  Explain

4. Detailed proposals of the resolutions to be adopted at the General Shareholders’ Meeting, includ-
ing the information stated in Recommendation 28, should be made available at the same time as the 
publication of the Meeting notice.

 Met  Explain

F. Degree of compliance with Corporate Governance 
    recommendations
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5. Separate votes should be taken at the General Shareholders’ Meeting on materially separate items, 
so shareholders can express their preferences in each case. This rule shall apply in particular to:

a) The appointment or ratifi cation of directors, with separate voting on each candidate;

b) Amendments to the bylaws, with votes taken on all articles or groups of articles that are materi-
ally different.

See heading: E.8

 Met  Partially met  Explain

6. Companies should allow split votes, so fi nancial intermediaries acting as nominees on behalf of 
different clients can issue their votes according to instructions.

See heading: E.4

 Met  Explain

7. The Board of Directors should perform its duties with unity of purpose and independent judgment, 
according all shareholders the same treatment. It should be guided at all times by the company’s 
best interest and, as such, strive to maximize its value over time.

It should likewise ensure that the company abides by the laws and regulations in its dealings with 
stakeholders; fulfi lls its obligations and contracts in good faith; respects the customs and good prac-
tices of the sectors and territories where it does business; and upholds any additional social respon-
sibility principles it has subscribed to voluntarily.

 Met  Partially met  Explain

8. The board should see the core components of its mission as to approve the company’s strategy and 
authorize the organizational resources to carry it forward, and to ensure that management meets 
the objectives set while pursuing the company’s interests and corporate purpose. As such, the board 
in full should reserve the right to approve:

a) The company’s general policies and strategies, and in particular:

i) The strategic or business plan, management targets and annual budgets;

ii)  Investment and fi nancing policy;

iii)  Design of the structure of the corporate group;

iv)  Corporate Governance policy;

v)  Corporate social responsibility policy;

vi)  Remuneration and evaluation of senior offi cers;

vii)  Risk control and management, and the periodic monitoring of internal 

 Information and control systems;
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viii)  Dividend policy, as well as the policies and limits applying to treasury stock.

See headings: B.1.10, B.1.13, B.1.14 and D.3

b) The following decisions:

i) On the proposal of the company’s chief executive, the appointment and removal of senior
 offi cers, and their compensation clauses.

See heading: B.1.14

ii) Directors’ remuneration and, in the case of executive directors, the additional consideration 
 for their management duties and other contract conditions.

See heading: B.1.14

iii) The fi nancial information that all listed companies must periodically disclose.

iv) Investments or operations considered strategic by virtue of their amount or special 
 characteristics, unless their approval corresponds to the General Shareholders’ Meeting;

v) The creation or acquisition of shares in special purpose vehicles or entities resident in 
 countries or territories considered tax havens, and any other transactions or operations of a 
 comparable nature whose complexity might impair the transparency of the group.

c) Transactions which the company conducts with directors, signifi cant shareholders, shareholders 
with board representation or other persons related thereto (“related-party transactions”).

However, board authorization need not be required for related-party transactions that simultane-
ously meet the following three conditions:

1ª) They are governed by standard form agreements applied on an across the-board basis to a large 
number of clients;

2ª) They go through at market rates, generally set by the person supplying the goods or services;

3ª) Their amount is no more than 1% of the company’s annual revenues.

It is advisable that related-party transactions should only be approved on the basis of a favourable 
report from the Audit Committee or some other committee handling the same function; and that the 
directors involved should neither exercise nor delegate their votes, and should withdraw from the 
meeting room while the board deliberates and votes.

Ideally the above powers should not be delegated with the exception of those mentioned in b) and 
c), which may be delegated to the Executive Committee in urgent cases and later ratifi ed by the full 
board.

See headings: C.1 and C.6

 Met  Partially met  Explain

9. In the interests of maximum effectiveness and participation, the Board of Directors should ideally 
comprise no fewer then fi ve and no more than fi fteen members.

See heading: B.1.1

 Met  Explain

At Criteria CaixaCorp’s General Shareholders’ Meeting, which took place on June 5, 2008, Mr. Francesc Xavier 
Vives Torrents and Mr. Rodrigo Rato y Figaredo were appointed as new members of the Board of Directors, 
achieving a total of 17 members.
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The new number of members was deemed appropriate to ensure a rich, effi cient and participative perform-
ance.

10. External directors, proprietary and independent, should occupy an ample majority of board plac-
es, while the number of executive directors should be the minimum practical bearing in mind the 
complexity of the corporate group and the ownership interests they control.

See headings: A.2, A.3, B.1.3 and B.1.14

 Met  Explain

11. In the event that some external director can be deemed neither proprietary nor independent, the 
company should disclose this circumstance and the links that person maintains with the company or 
its senior offi cers, or its shareholders.

See heading: B.1.3

 Met  Explain  Not applicable

12. That among external directors, the relation between proprietary members and independents 
should match the proportion between the capital represented on the board by proprietary directors 
and the remainder of the company’s capital.

This proportional criterion can be relaxed so the weight of proprietary directors is greater than 
would strictly correspond to the total percentage of capital they represent:

1º) In large cap companies where few or no equity stakes attain the legal threshold for signifi cant 
 shareholdings, despite the considerable sums actually invested.

2ª) In companies with a plurality of shareholders represented on the board but not otherwise 
 related.

See headings: B.1.3, A.2 and A.3

 Met  Explain

13. The number of independent directors should represent at least one third of all board members.

See heading: B.1.3

 Met  Explain

Out of a total of 17 Directors, the number of Independent Directors at Criteria CaixaCorp is 5.

On a strictly mathematical basis, the number 5 does not correspond to a third of 17. Nevertheless, to 
achieve a greater representation of minorities’ interests at the Board, the percentage of Independent Direc-
tors at Criteria is 29.412%. This exceeds the strict proportionality between shareholding and representation 
on the Board, since Criteria CaixaCorp’s free fl oat represents 20.553% of its capital.

 Criteria CaixaCorp annual report on corporate governance 2008 _ F. Degree of compliance with corporate governance recommendations
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14. The nature of each director should be explained to the General Meeting of Shareholders, which 
will make or ratify his or her appointment. Such determination should subsequently be confi rmed or 
reviewed in each year’s Annual Corporate Governance Report, after verifi cation by the Nomination 
Committee. The said Report should also disclose the reasons for the appointment of proprietary di-
rectors at the urging of shareholders controlling less than 5% of capital; and explain any rejection of 
a formal request for a board place from shareholders whose equity stake is equal to or greater than 
that of others applying successfully for a proprietary directorship.

See headings: B.1.3 and B.1 4

 Met  Partially met  Explain

15. When women directors are few or non existent, the board should state the reasons for this situ-
ation and the measures taken to correct it; in particular, the Nomination Committee should take 
steps to ensure that:

a) The process of fi lling board vacancies has no implicit bias against women candidates;

b) The company makes a conscious effort to include women with the target profi le among the can-
didates for board places.

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

 Met  Partially met  Explain  Not applicable

At the present moment 18% of the Company’s Board of Directors are women. Women represent 40% of the 
independent directors and, additionally, they chair two Committees on the Board. This percentage, though 
not ideal and totally susceptible to growth, is very superior to the average at IBEX 35 companies (6.86% of 
women on Boards of Directors).

As a fact, Criteria CaixaCorp with its 3 female Directors is one of the three IBEX 35 companies with greater 
number of women on the Board of Directors (*). The fi rst of these companies has fi ve female directors rep-
resenting legal entities and the other two companies, which include Criteria CaixaCorp, have three female 
directors in a private capacity each. 

It is also important to note the Board Members selection procedure is not biased in any way against wom-
en.

(*)The data referring to Chairwomen on the Boards of IBEX 35 companies comes from a report called 
“Equality on IBEX – June 2008 – Studies and Quality Offi ce”, prepared by the company INFORMA from the 
group CESCE. The data related to Banco Santander, which has 3 women on the Board of Directors, has not 
been considered because of its contradiction with the information that appears on its Corporate Govern-
ment Annual Report, on its corporate website and on the CNMV’s website, where there only appear to be 2 
women on the Board of the said Bank.

16. The Chairman, as the person responsible for the proper operation of the Board of Directors, should 
ensure that directors are supplied with suffi cient information in advance of board meetings, and 
work to procure a good level of debate and the active involvement of all members, safeguarding their 
rights to freely express and adopt positions; he or she should organize and coordinate regular evalu-
ations of the board and, where appropriate, the company’s chief executive, along with the chairmen 
of the relevant board committees.

See heading: B.1.42

 Met  Partially met  Explain
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17. When a company’s Chairman is also its chief executive, an independent director should be em-
powered to request the calling of board meetings or the inclusion of new business on the agenda; to 
coordinate and give voice to the concerns of external directors; and to lead the board’s evaluation 
of the Chairman.

See heading: B.1.21

 Met  Partially met  Explain  Not applicable

The Company’s By-laws (art. 36.1) and the Regulation of the Board of Directors (art. 15.1) stipulate that 
the Board of Directors shall meet when requested by at least two of its members or one of the independent 
Directors.

No director is expressly entrusted with the task of coordinating external directors. This task is considered to 
be unnecessary given the qualitative composition of Criteria CaixaCorp’s Board where nearly all directors are 
external (14 out of the 15 members).

The Board as a plenary body shall evaluate the quality and effi ciency of the functioning of the Board; the 
carrying out of their duties on the part of the Chairman of the Board and the chief executive of the Company; 
and the functioning of the Committees.  The Chairman shall be responsible for directing these debates.

18. The Secretary should take care to ensure that the board’s actions:

a) Adhere to the spirit and letter of laws and their implementing regulations, including those issued 
by regulatory agencies;

b) Comply with the company bylaws and the regulations of the General Shareholders’ Meeting, the 
Board of Directors and others;

c) Are informed by those good governance recommendations of the Unifi ed Code that the company 
has subscribed to.

In order to strengthen the independence and professionalism of the Secretary post, the Code sug-
gests that appointments and removals should require a report from the Nomination Committee, as 
in the case of board members.

See heading: B.1.34

 Met  Partially met  Explain

19. The board should meet with the necessary frequency to properly perform its functions, in ac-
cordance with a calendar and agendas set at the beginning of the year, to which each director may 
propose the addition of other items.

See heading: B.1.29

 Met  Partially met  Explain

20. Director absences should be kept to the bare minimum and quantifi ed in the Annual Corporate 
Governance Report. When directors have no choice but to delegate their vote, they should do so with 
instructions.

See headings: B.1.28 and B.1.30

 Met  Partially met  Explain

 Criteria CaixaCorp annual report on corporate governance 2008 _ F. Degree of compliance with corporate governance recommendations
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21. When directors or the Secretary express concerns about some proposal or, in the case of direc-
tors, about the company’s performance, and such concerns are not resolved at the meeting, the 
person expressing them can request that they be recorded in the minute book.

 Met  Partially met  Explain  Not applicable

22. The board in full should evaluate the following points on a yearly basis:

a) The quality and effi ciency of the board’s operation;

b) Starting from a report submitted by the Nomination Committee, how well the Chairman and chief 
executive have carried out their duties;

c) The performance of its committees on the basis of the reports furnished by the same.

See heading: B.1.19

 Met  Partially met  Explain

23. All directors should be able to exercise their right to receive any additional information they 
require on matters within the board’s competence. Unless the bylaws or board regulations indicate 
otherwise, such requests should be addressed to the Chairman or Secretary.

See heading: B.1.42

 Met  Explain

24. All directors should be entitled to call on the company for the advice and guidance they need to 
carry out their duties. The company should provide suitable channels for the exercise of this right, 
extending in special circumstances to external assistance at the company’s expense.

See heading: B.1.41

 Met  Explain

25. Companies should organize induction programs for new directors to acquaint them rapidly with 
the workings of the company and its corporate governance rules. Directors should also be offered 
refresher programs when circumstances so advise.

 Met  Partially met  Explain

26. Companies should require their directors to devote suffi cient time and effort to perform their 
duties effectively, and, as such:

a) Directors should apprise the Nomination Committee of any other professional obligations, in case 
they might detract from the necessary dedication;

b) Companies should lay down rules about the number of directorships their board members can 
hold.

See headings: B.1.8, B.1.9 and B.1.17

 Met  Partially met  Explain
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27. The proposal for the appointment or renewal of directors which the board submits to the General 
Shareholders’ Meeting, as well as provisional appointments by the method of co-option, should be 
approved by the board:

a) On the proposal of the Nomination Committee, in the case of independent directors.

b) Subject to a report from the Nomination Committee in all other cases.

See heading: B.1.2

 Met  Partially met  Explain

28. Companies should post the following director particulars on their websites, and keep them per-
manently updated:

a) Professional experience and background;

b) Directorships held in other companies, listed or otherwise;

c) An indication of the director’s classifi cation as executive, proprietary or independent; in the case 
of proprietary directors, stating the shareholder they represent or have links with;

d) The date of their fi rst and subsequent appointments as a company director, and;

e) Shares held in the company and any options on the same.

 Met  Partially met  Explain

29. Independent directors should not stay on as such for a continuous period of more than 12 years.

See heading: B.1.2

 Met  Explain

30. Proprietary directors should resign when the shareholders they represent dispose of their own-
ership interest in its entirety. If such shareholders reduce their stakes, thereby losing some of their 
entitlement to proprietary directors, the latter’s number should be reduced accordingly.

See headings: A.2, A.3 and B.1.2

 Met  Partially met  Explain

31. The Board of Directors should not propose the removal of independent directors before the ex-
piry of their tenure as mandated by the bylaws, except where just cause is found by the board, based 
on a proposal from the Nomination Committee. In particular, just cause will be presumed when a 
director is in breach of his or her fi duciary duties or comes under one of the disqualifying grounds 
enumerated in section III.5 (Defi nitions) of this Code.

The removal of independents may also be proposed when a takeover bid, merger or similar corporate 
operation produces changes in the company’s capital structure, in order to meet the proportionality 
criterion set out in Recommendation 12.

See headings: B.1.2, B.1.5 and B.1.26

 Met  Explain
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32. Companies should establish rules obliging directors to inform the board of any circumstance 
that might harm the organization’s name or reputation, tendering their resignation as the case may 
be, with particular mention of any criminal charges brought against them and the progress of any 
subsequent trial.

The moment a director is indicted or tried for any of the crimes stated in article 124 of the Public 
Limited Companies Law, the board should examine the matter and, in view of the particular circum-
stances and potential harm to the company’s name and reputation, decide whether or not he or she 
should be called on to resign. The board should also disclose all such determinations in the Annual 
Corporate Governance Report.

See headings: B.1.43 and B.1.44

 Met  Partially met  Explain

33. All directors should express clear opposition when they feel a proposal submitted for the board’s 
approval might damage the corporate interest. In particular, independents and other directors unaf-
fected by the confl ict of interest should challenge any decision that could go against the interests of 
shareholders lacking board representation.

When the board makes material or reiterated decisions about which a director has expressed serious 
reservations, then he or she must draw the pertinent conclusions. Directors resigning for such causes 
should set out their reasons in the letter referred to in the next Recommendation. The terms of this 
Recommendation should also apply to the Secretary of the board; director or otherwise.

 Met  Partially met  Explain  Not applicable

34. Directors who give up their place before their tenure expires, through resignation or otherwise, 
should state their reasons in a letter to be sent to all members of the board. Irrespective of whether 
such resignation is fi led as a signifi cant event, the motive for the same must be explained in the An-
nual Corporate Governance Report.

See heading: B.1.5

 Met  Partially met  Explain  Not applicable

35. The company’s remuneration policy, as approved by its Board of Directors, should specify at least 
the following points:

a) The amount of the fi xed components, itemized where necessary, of board and board committee 
attendance fees, with an estimate of the fi xed annual payment they give rise to.

b) Variable components, in particular:

i) The types of directors they apply to, with an explanation of the relative weight of variable to 
 fi xed remuneration items;

ii) Performance evaluation criteria used to calculate entitlement to the award of shares or share 
 options or any performance-related remuneration;

iii) The main parameters and grounds for any system of annual bonuses or other, non cash 
 benefi ts; and

iv) An estimate of the sum total of variable payments arising from the remuneration policy 
 proposed, as a function of degree of compliance with pre-set targets or benchmarks.
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c) The main characteristics of pension systems (for example, supplementary pensions, life insurance 
and similar arrangements), with an estimate of their amount of annual equivalent cost.

d) The conditions to apply to the contracts of executive directors exercising senior management 
functions. among them:

i) Duration;

ii) Notice periods; and

iii) Any other clauses covering hiring bonuses, as well as indemnities or ‘golden parachutes’ in 
 the event of early termination of the contractual relation between company and executive 
 director.

See heading: B.1.15

 Met  Partially met  Explain

36. Remuneration comprising the delivery of shares in the company or other companies in the group, 
share options or other share-based instruments, are payments linked to the company’s performance 
or membership of pension schemes should be confi ned to executive directors.

The delivery of shares is excluded from this limitation when directors are obliged to retain them 
until the end of their tenure.

See headings: A.3 and B.1.3

 Met  Explain

The company has not approved remuneration comprising the delivery of shares, share options or other 
share-based instruments.

37. External directors’ remuneration should suffi ciently compensate them for the dedication, abili-
ties and responsibilities that the post entails, but should not be so high as to compromise their 
independence.

 Met  Explain

38. In the case of remuneration linked to company earnings, deductions should be computed for any 
qualifi cations stated in the external auditor’s report.

 Met  Explain  Not applicable

39. In the case of variable awards, remuneration policies should include technical safeguards to 
ensure they refl ect the professional performance of the benefi ciaries and not simply the general 
progress of the markets or the company’s sector, atypical or exceptional transactions or circum-
stances of this kind.

 Met  Explain  Not applicable
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40. The board should submit a report on the directors’ remuneration policy to the advisory vote of 
the General Shareholders’ Meeting, as a separate point on the agenda. This report can be supplied to 
shareholders separately or in the manner each company sees fi t.

The report will focus on the remuneration policy the board has approved for the current year with 
reference, as the case may be, to the policy planned for future years. It will address all the points 
referred to in Recommendation 35, except those potentially entailing the disclosure of commercially 
sensitive information. It will also identify and explain the most signifi cant changes in remuneration 
policy with respect to the previous year, with a global summary of how the policy was applied over 
the period in question.

The role of the Remuneration Committee in designing the policy should be reported to the Meeting, 
along with the identity of any external advisors engaged.

See heading: B.1.16

 Met  Partially met  Explain

Even though the company has not yet submitted a report on the director’s remuneration policy to vote at 
the General Shareholders’ Meeting as a separate point on the agenda, Criteria CaixaCorp included such a 
report in its Annual Accounts Management Report. The aforesaid report was approved at the same time as 
the Annual Accounts, on the General Meeting held on June 5, 2008.

41. The notes to the annual accounts should list individual directors’ remuneration in the year, in-
cluding:

a) A breakdown of the compensation obtained by each company director, to include where appropri-
ate:

i) Participation and attendance fees and other fi xed director payments;

ii) Additional compensation for acting as chairman or member of a board committee;

iii) Any payments made under profi t-sharing or bonus schemes, and the reason for their accrual;

iv) Contributions on the director’s behalf to defi ned-contribution pension plans, or any increase 
 in the director’s vested rights in the case of contributions to defi ned-benefi t schemes;

v) Any severance packages agreed or paid;

vi) Any compensation they receive as directors of other companies in the group;

vii) The remuneration executive directors receive in respect of their senior management posts;

viii) Any kind of compensation other than those listed above, of whatever nature and provenance 
 within the group, especially when it may be accounted a related-party transaction or when 
 its omission would detract from a true and fair view of the total remuneration received by 
 the director.

b) An individual breakdown of deliveries to directors of shares, share options or other share-based 
instruments, itemized by:

i) Number of shares or options awarded in the year, and the terms set for their execution;

ii) Number of options exercised in the year, specifying the number of shares involved and the 
 exercise price;

iii) Number of options outstanding at the annual close, specifying their price, date and other 
 exercise conditions;

iv) Any change in the year in the exercise terms of previously awarded options.
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c) Information on the relation in the year between the remuneration obtained by executive directors 
and the company’s profi ts, or some other measure of enterprise results.

 Met  Partially met  Explain

As stated in section B.1.11 c) above, the notes to the company’s annual accounts list directors’ remunera-
tion by type (executive, stakeholder and independent).

42. When the company has an Executive Committee, the breakdown of its members by director cat-
egory should be similar to that of the board itself. The Secretary of the board should also act as 
secretary to the Executive Committee.

See headings: B.2.1 and B.2.6

 Met  Partially met  Explain  Not applicable

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

 Met  Explain  Not applicable

44. In addition to the Audit Committee mandatory under the Securities Market Law, the Board of Di-
rectors should form a committee, or two separate committees, of Nomination and Remuneration.

The rules governing the make-up and operation of the Audit Committee and the committee or com-
mittees of Nomination and Remuneration should be set forth in the board regulations, and include the 
following: 

a) The Board of Directors should appoint the members of such committees with regard to the knowl-
edge, aptitudes and experience of its directors and the terms of reference of each committee; 
discuss their proposals and reports; and be responsible for overseeing and evaluating their work, 
which should be reported to the fi rst board plenary following each meeting;

b) These committees should be formed exclusively of external directors and have a minimum of 
three members. Executive directors or senior offi cers may also attend meetings, for information 
purposes, at the Committees’ invitation.

c) Committees should be chaired by an independent director.

d) They may engage external advisors, when they feel this is necessary for the discharge of their du-
ties.

e) Meeting proceedings should be minuted and a copy sent to all board members.

See headings: B.2.1 and B.2.3

 Met  Partially met  Explain
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45. The job of supervising compliance with internal codes of conduct and corporate governance rules 
should be entrusted to the Audit Committee, the Nomination Committee or, as the case may be, 
separate Compliance or Corporate Governance committees.

 Met  Explain

46. All members of the Audit Committee, particularly its chairman, should be appointed with regard 
to their knowledge and background in accounting, auditing and risk management matters.

 Met  Explain

47. Listed companies should have an internal audit function, under the supervision of the Audit Com-
mittee, to ensure the proper operation of internal reporting and control systems.

 Met  Explain

48. The head of internal audit should present an annual work programme to the Audit Committee; 
report to it directly on any incidents arising during its implementation; and submit an activities re-
port at the end of each year.

 Met  Partially met  Explain

49. Control and risk management policy should specify at least:

a) The different types of risk (operational, technological, fi nancial, legal, reputational…) the com-
pany is exposed to, with the inclusion under fi nancial or economic risks of contingent liabilities 
and other off-balance-sheet risks; 

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

c) Measures in place to mitigate the impact of risk events should they occur.

d) The internal reporting and control systems to be used to control and manage the above risks, in-
cluding contingent liabilities and off-balance-sheet risks.

See headings: D

 Met  Partially met  Explain

50. The Audit Committee’s role should be:

1. With respect to internal control and reporting systems:

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

b) Review internal control and risk management systems on a regular basis, so main risks are prop-
erly identifi ed, managed and disclosed.
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c) Monitor the independence and effi cacy of the internal audit function; propose the selection, ap-
pointment, reappointment and removal of the head of internal audit; propose the department’s 
budget; receive regular report-backs on its activities; and verifying that senior management are 
acting on the fi ndings and recommendations of its reports.

d) Establish and supervise a mechanism whereby staff can report, confi dentially and, if necessary, 
anonymously, any irregularities they detect in the course of their duties, in particular fi nancial or 
accounting irregularities, with potentially serious implications for the fi rm.

2. With respect to the external auditor:

a) Make recommendations to the board for the selection, appointment, reappointment and removal 
of the external auditor, and the terms and conditions of his engagement.

b) Receive regular information from the external auditor on the progress and fi ndings of the audit 
programme, and check that senior management is acting on its recommendations.

c) Monitor the independence of the external auditor, to which end:

i) The company should notify any change of auditor to the CNMV as a signifi cant event, 
 accompanied by a statement of any disagreements arising with the outgoing auditor and the 
 reasons for the same;

ii) The Committee should ensure that the company and the auditor adhere to current 
 regulations on the provision of non-audit services, the limits on the concentration of the 
 auditor’s business and, in general, other requirements designed to safeguard auditors’ 
 independence;

iii) The Committee should investigate the issues giving rise to the resignation of any external 
 auditor.

d) In the case of groups, the Committee should urge the group auditor to take on the auditing of all 
component companies.

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

 Met  Partially met  Explain

51. The Audit Committee should be empowered to meet with any company employee or manager, 
even ordering their appearance without the presence of another senior offi cer.

 Met  Explain

52. The Audit Committee should prepare information on the following points from Recommendation 
8 for input to board decision-making:

a) The fi nancial information that all listed companies must periodically disclose. The Committee 
should ensure that interim statements are drawn up under the same accounting principles as the 
annual statements and, to this end, may ask the external auditor to conduct a limited review.

b) The creation or acquisition of shares in special purpose vehicles or entities resident in countries 
or territories considered tax havens, and any other transactions or operations of a comparable 
nature whose complexity might impair the transparency of the group.

c) Related-party transactions, except where their scrutiny has been entrusted to some other super-
vision and control committee.

See headings: B.2.2 and B.2.3

 Met  Partially met  Explain
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53. The Board of Directors should seek to present the annual accounts to the General Sharehold-
ers’ Meeting without reservations or qualifi cations in the audit report. Should such reservations or 
qualifi cations exist, both the Chairman of the Audit Committee and the auditors should give a clear 
account to shareholders of their scope and content.

See heading: B.1.38

 Met  Partially met  Explain

54. The majority of Nomination Committee members – or Nomination and Remuneration Commit-
tee members as the case may be – should be independent directors.

See heading: B.2.1

 Met  Partially met  Explain

55. The Nomination Committee should have the following functions in addition to those stated in 
earlier recommendations:

a) Evaluate the balance of skills, knowledge and experience on the board, defi ne the roles and capa-
bilities required of the candidates to fi ll each vacancy, and decide the time and dedication neces-
sary for them to properly perform their duties.

b) Examine or organize, in appropriate form, the succession of the chairman and chief executive, 
making recommendations to the board so the handover proceeds in a planned and orderly man-
ner. 

c) Report on the senior offi cer appointments and removals which the chief executive proposes to 
the board.

d) Report to the board on the gender diversity issues discussed in Recommendation 14 of this Code.

See heading: B.2.3

 Met  Partially met  Explain  Not applicable

56. The Nomination Committee should consult with the company’s Chairman and chief executive, 
especially on matters relating to executive directors.

Any board member may suggest directorship candidates to the Nomination Committee for its con-
sideration.

 Met  Partially met  Explain  Not applicable

57. The Remuneration Committee should have the following functions in addition to those stated in 
earlier recommendations:

a) Make proposals to the Board of Directors regarding:

i) The remuneration policy for directors and senior offi cers;

ii) The individual remuneration and other contractual conditions of executive directors;

iii) The standard conditions for senior offi cer employment contracts.
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b) Oversee compliance with the remuneration policy set by the company.

See headings: B.1.14 and B.2.3

 Met  Partially met  Explain  Not applicable

58. The Remuneration Committee should consult with the Chairman and chief executive, especially 
on matters relating to executive directors and senior offi cers.

 Met  Explain  Not applicable
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List and explain below the contents of any relevant principles or aspects of corporate gov-
ernance applied by the company that have not been covered by this report.

NOTES:

A.2 - Criteria CaixaCorp’s IPO on October 10, 2007 as stipulated in Royal Decree 1362/2007.

A.8 - Within the framework of the authorization for the acquisition of its own shares granted by the General 
Shareholder’s Meeting on June 5, 2008, and with the purpose of favouring the Company shares’ liquidity on 
the market and the regularity of their valuation, Criteria’s Board of Directors approved the acquisition of a 
maximum of 44.25 million shares (1.32% of the social capital during the next 12 months, depending on the 
market conditions) on July 18, 2008. And, even though the notifi cation threshold (RD 1362/2007) was never 
reached, the Company willingly publishes its own portfolio.

A.10 - Criteria CaixaCorp’s By-laws and Regulation of General Shareholders’ Meeting stipulate that all share-
holders that individually, or in a group with other shareholders, own a minimum of one thousand (1,000) 
shares, and who have registered ownership in the relevant book-entry ledger at least fi ve (5) days in advance 
of the date the General Meeting is to be held, may attend.

B.1.3 - All of Criteria CaixaCorp’s directors have been appointed by the sole shareholder prior to the crea-
tion of the Appointments and Remuneration Committee. At the General Shareholder’s Meeting on June 5, 
2008, the reelections of Mr. Salvador Gabarró Serra, Mr. Manuel García Biel and Mr. Miguel Noguer Planas 
were approved on the same terms they had in the past. The appointments of Mr. Rodrigo Rato y Figaredo 
and Mr. Francesc Xavier Vives Torrents were also approved as External Director and Independent Director 
respectively. In addition, all these appointments were based on the Appointments and Remuneration Com-
mittee’s report and proposal. 

Along the same line, Mr. David K. P. Li’s position changed from Independent Director to External Director.

B.1.8 - Ricardo Fornesa Ribó is Honorary Chairman of Sociedad General de Aguas de Barcelona, S.A.

B.1.11.b) - Group companies are those controlled by the Company, therefore we have not included remu-
neration for Company directors holding directorships at other companies – listed or otherwise – in which 
the Company owns a stake or which are not controlled by it.

B.1.29 - During 2008, Criteria CaixaCorp has held one (1) meeting in writing, without a session.

B.1.40 - For the purposes of this point, Hisusa-Holding de Infraestructura y Servicios Urbanos, S.A., is not 
part of the Criteria group in the sense specifi ed on Art.4 Ley 24/1988, July 28, Money Market, since the 
control of the aforesaid company is divided equally between Criteria and Suez Environment España S.L.U. 
These two companies are direct shareholders of Hisusa, with 49% and 51% participation respectively, and 
have signed a Shareholder Agreement, communicated it to the CNMV and registered it at the Trade Register 
of Barcelona.

F.2 - Even though the controlling shareholder is a non-listed company, the measures described in sections 
C.4 and C.7 have been adopted.

F.19 - Article 7.2 of the Regulation of the Board of Directors stipulates that the Chairman is vested with the 
ordinary authority to form the agenda for such meetings and to direct the debates.

That said, all directors may request that additional items be included in the agenda.

F.29 - Criteria CaixaCorp’s By-laws stipulate that directors shall remain in their posts for a term of six (6) 
years and may be reelected one or more times for periods of equal length. 

G. Other information of interest
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No independent director has yet remained in their post for six years. Therefore, and should an independent 
director come to the end of his second consecutive mandate in the future, the Board shall, in accordance 
with Recommendation 29 and the defi nition of an independent director as set out in the Unifi ed Good 
Governance Code and based on a report from the Appointments and Remuneration Committee, study the 
advisability of reelecting said independent director.

F.31 - Pursuant to Article 33.2 of Criteria CaixaCorp’s By-laws, the post of director may be resigned from or 
revoked and directors may be reappointed regardless of the type of director.

Article 20 of the Regulation of the Board of Directors covers the removal of directors and when they must 
place their position at the disposal of the Board of Directors and formalize, if it deems appropriate, the 
pertinent resignation.

The above is also applicable to independent directors.

F.35 - The remuneration policy for Criteria CaixaCorp’s directors only includes a fi xed component, therefore 
b) and c) above are not applicable. With regard to d) above, the structure of the remuneration is relatively 
straightforward predominantly with a fi xed and uniform component. Therefore the Board has not needed 
to address these issues.

F.44 - As stipulated in Article 14.4 of the Regulation of the Board of Directors, minutes of Criteria CaixaCorp’s 
Appointments and Remuneration Committee meetings shall be available to all Board members through the 
offi ce of the Secretary, but shall not be forwarded or delivered for reasons of discretion, unless otherwise 
ordered by the Chairman of the Committee.

This section may include any other relevant but not re-iterative information, clarifi cation or detail 
related to previous sections of the report.

Specifi cally indicate whether the company is subject to corporate governance legislation from a 
country other than Spain and, if so, include the compulsory information to be provided when differ-
ent from that required by this report.

Binding defi nition of an independent director:

List any independent directors who have or have had a relationship with the company, its signifi cant 
shareholders or managers, which are of a suffi ciently signifi cant nature or important to determine 
that the directors may not be deemed independent as per the defi nition included in point 5 of the 
Unifi ed Good Governance Code:

 YES  NO
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Date and signature:

This Annual Corporate Governance Report was approved by the Company’s Board of Directors at its 
Meeting on 

February 26, 2009

List the directors that voted against or abstained from approving this report.

 YES  NO
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