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CORPORATE GOVERNANCE

B.1.2 Fill in the table below with the members of the Board:

Name of director	 Representative	 Board 	 Date of first	 Date of last	 Election
		  position	 appointment	 appointment	 procedure
Mr. Baldomero 		  Chairman -			   Voting at
Falcones Jacquotot 	 Ceo	  18/12/2007	 18/06/2008	 General
(See Note)					     Shareholders 
					     Meeting
B-1998, S.L.,	 Mrs. Esther 	 1St Vice-	 17/12/1996	 31/05/2012	 Voting at
	 Koplowitz 	 Chairman			   General
	 Romero 				    Shareholders
	 de Juseu				    Meeting
Dominum 	 Mrs. Esther	 2Nd Vice-	 27/09/2000	 01/06/2011	 Voting at
Desga, S.A.	 Alcocer	 Chairman			   General
	 Koplowitz				    Shareholders
					     Meeting
Mr Antonio 		  Director	 30/03/2005	 27/05/2010	 Voting at
Pérez					     General
Colmenero					     Shareholders
					     Meeting
Cartera Deva, 	 Jaime	 Director	 15/09/2004	 27/05/2010	 Voting at
S.A.	 Llantada				    General
	 Aguinaga				    Shareholders
					     Meeting
Mr. César 		  Director	 28/06/2007	 31/05/2012	 Voting at
Ortega 					     General
Gómez					     Shareholders
					     Meeting
Dominum 	 Mrs. Carmen	 Director	 26/10/2004	 27/05/2010	 Voting at
Dirección y 	 Alcocer				    General
Gestión, S.L.	 Koplowitz				    Shareholders
					     Meeting
E.A.C. 	 Mrs. Alicia	 Director	 30/03/1999	 10/06/2009	 Voting at
Inversiones 	 Alcocer				    General
Corporativas, 	 Koplowitz				    Shareholders
S.L.					     Meeting
Mr. Fernando 		  Director	 18/12/2003	 27/05/2010	 Voting at
Falcó y 					     General
Fernández 					     Shareholders
de Córdova					     Meeting
Mr. Gonzalo 		  Director	 30/06/1991	 27/05/2010	 Voting at
Anes y 					     General
Álvarez de 					     Shareholders
Castrillón					     Meeting

Name of director	 Representative	 Board 	 Date of first	 Date of last	 Election
		  position	 appointment	 appointment	 procedure
Mr. Henri 		  Director	 27/05/2010	 27/05/2010	 Voting at
Proglio					     General
					     Shareholders
					     Meeting
Mr. Javier 		  Director	 11/06/2009	 27/05/2010	 Voting at 
Ribas					     General
					     Shareholders
					     Meeting
Mr. Juan 		  Director	 21/06/2000	 27/05/2010	 Voting at
Castells 					     General
Masana					     Shareholders
					     Meeting
Larranza 	 Mrs. Lourdes	 Director	 13/01/2005	 27/05/2010	 Voting at
Xxi, S.L.	 Martínez 				    General
	 Zabala				    Shareholders
					     Meeting
Mr. Marcelino 		  Director	 21/12/1999	 27/05/2010	 Voting at 
Oreja 					     General
Aguirre					     Shareholders
					     Meeting
Mr. Nicolás 		  Director	 18/06/2008	 18/06/2008	 Voting at 
Redondo 					     General
Terreros					     Shareholders
					     Meeting
Mr. Rafael 		  Director	 06/03/1992	 10/06/2009	 Voting at 
Montes 					     General
Sánchez					     Shareholders
					     Meeting
Mr. Felipe 		  Deputy	 30/03/1999	 27/05/2010	 Voting at
Bernabé 		  Secretary			   General
García 		  Director			   Shareholders
Pérez		   			   Meeting
Total Number Of Directors				    18

Indicate any cessations from the Board of Directors in the period:

NOTA: 
Mr Francisco Vicent Chuliá holds the position of Secretary of the Board of Directors, having 
been appointed at the Board meeting held on 26 October 2004.
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CORPORATE GOVERNANCE

B.1.3 Fill in the tables below on the members of the Board and their status:
 

EXECUTIVE DIRECTORS

Name of Director	 Committee that proposed 	 Position in
		  the appointment	 the Company
Mr. Baldomero 	 Appointments	 Chairman
Falcones 	 and Remuneration	 and CEO
Jaquotot (see note)	 Committee
Mr. Felipe Bernabé 	 Appointments	 Company
García Pérez	 and Remuneration 	 Secretary
		  Committee
Total number of executive directors	 2
%. of the Board	 11.111

EXTERNAL PROPIETARY DIRECTORS

	 Name of Director	 Committee that proposed	 Name of major
		  the appointment	 shareholder being represented
			   or that proposed the appointment
	 B-1998, S.L.	 Appointments and	 B-1998, S.L.
		  Remuneration Committee
	 Dominum Desga, S.A.	 Appointments and	 B-1998, S.L.
		  Remuneration Committee
	 Mr. Antonio Pérez 	 Appointments and	 B-1998, S.L.
	 Colmenero	 Remuneration Committee
	 Cartera Deva, S.A.	 Appointments and	 B-1998, S.L.
		  Remuneration Committee
	 Dominum Dirección y	 Appointments and	 B-1998, S.L.
	 y Gestión, S.L.	 Remuneration Committee
	 EAC Inversiones 	 Appointments and	 B-1998, S.L.
	 Corporativas, S.L.	 Remuneration Committee
	 Mr. Fernando Falcó	 Appointments and	 B-1998, S.L.
	 y Fernández de Córdova	 Remuneration Committee	
	 Mr. Juan Castells	 Appointments and	 B-1998, S.L.
	  Masana	 Remuneration Committee	
	 Larranza XXI, S.L.	 Appointments and	 B-1998, S.L.
		  Remuneration Committee

	 Name of Director	 Committee that proposed	 Name of major
		  the appointment	 shareholder being represented
			   or that proposed the appointment
Mr. Marcelino	 Appointments and	 B-1998, S.L.
Oreja Aguirre	 Remuneration
Mr. Rafael 	 Appointments and	 B-1998, S.L.
Montes Sánchez	 Remuneration
Total number of proprietary directors 	 11
% of the Board	 61.111

EXTERNAL INDEPENDENT DIRECTORS

Name of director	 Profile	
Mr. César 	 General manager of Banco Santander. Holds a Degree in Economics
Ortega Gómez	 and Business and a Masters in Tax  Consulting from ICADE. He
	 studied Law and Philosophy. Partner at Arthur Andersen Asesores 
	 Legales y Tributarios and Garrigues law firm for 12 years. 
	 Board member of Grupo Empresarial Santander, S.L., Bancos 
	 Latinoamericanos 	 Santander, S.L., Santusa Holding, S.L., 	
	 Santander Holding Gestión, S.L. and Santander Investment, S.A.
Mr. Gonzalo 	 Director of FCC, S.A.; Chairman of its Audit and Control Committee
Anes y Álvarez 	 and member of its Appointment and Remuneration Committee.
de Castrillón	 Holds a PHD in Economics from Madrid University. Professor of
	 History and Economic Institutions at the Madrid Complutense
	 University School of Economics. Full member of the Spanish Royal
	 Academy of History, and Director since 1998. Member of the Prado
	 Museum Board of trustees since 1982 and was its Chairman from
	 1986 to 1990. Former director of the Bank of Spain and of Repsol-
	 YPF. He holds the title of Marquis of Castrillón.
Mr. Henri Proglio	 	Hold a Degree from the LaHEC, Business School de Paris (1971).
	 currently Chairman and CEO of EDF and member of the Board of
	 Directors and Supervisory Committee of Dassault Aviation, Natixis,
	 CNP seguros.
	 In the past he has been Chairman of the Board of Directors of Veolia
	 Medio Ambiente, chairman of the Board of Directors of the
	 following Vivendi Environment Businesses: Aguas Generales
	 y Vivendi Agua, CGEA (Onyx: Waste Management- Connex:
	 transport), and Dalkia (Energy Services), Vice-President of Vivendi,
	 chairman of Génerale des Eaux, managing director and member
	 of the board of directors of Vivendi Agua, executive vice president of
	 Compagnie Générale des Eaux, member of the executive committee
	 of la Compagnie Générale des Eaux. He is also a former senior
	 officer of Compagnie Générale des Eaux and Chairman and
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CORPORATE GOVERNANCE

Also, article 8.1 (General functions – Balance in the development of functions) 
establishes that the Board of Directors is vested with developing any acts that are 
necessary for the performance of the corporate purpose provided in the Bylaws, 
pursuant to the applicable laws. On the other hand, article 8.2 states that the 
delegation of powers by the Board to any of its members, within the limits allowed 
by Law, does not deprive the Board of those powers.

The Board of Directors, at its meeting of 18 December 2007, delegated to Mr 
Baldomero Falcones Jaquotot, effective from 1 January 2008, powers of a varied 
nature such as financial powers, powers to liaise with customers and suppliers, 
labour, administration and drawdown related powers, in relation to companies and 
associations, and powers of a legal and internal nature. The delegation of these 
powers facilitates Group management and expedites the external manifestation of 
the Company's activities.

B.1.7 Identify, if appropriate, the members of the Board who hold director or 
senior executive positions in other companies that are part of the group of the 
listed company:

	 Name of director 	 Name of Group company	 Position
	 Mr. Baldomero Falcones	 Alpine Holding GMBH	 Chairman of 
	 Jaquotot (véase nota)		  Surveillance Committee
	 Mr. Baldomero Falcones	 FCC Energía, S.A.	 Chairman
	 Jaquotot (véase nota)	 Unipersonal	
	 Mr. Baldomero Falcones	 FCC Power Generation, S.L.	 Chairman
	 Jaquotot (véase nota)	 Unipersonal	
	 Cartera Deva, S.A.	 Cementos Portland 	 Director
		  Valderrivas, S.A.
	 EAC Inversiones 	 Cementos Portland	 Director
	 Corporativas, S.L.	 Valderrivas, S.A.
	 EAC Inversiones 	 FCC Construcción, S.A.	 Director
	 Corporativas, S.L.		
	 Mr. Fernando Falcó 	 FCC Construcción, S.A.	 Director
	 Fernández de Córdova
	 Mr. Fernando Falcó 	 FCC Enviroment (UK) Limited	 Director
	 Fernández de Córdova
	 Mr. Javier Ribas	 Alpine Holding Gmbh	 Director
	 Mr. Javier Ribas	 FCC Environmental LLC	 Director
	 Mr. Juan Castells 	 Alpine Holding Gmbh 	 Director
	 Masana			 
	 Mr. Juan Castells 	 Cementos Portland 	 Director
	 Masana	 Valderrivas, S.A.	
	 Mr. Juan Castells 	 FCC Enviroment (UK) Limited	 Director
	 Masana	
	 Mr. Rafael 	 Cementos Portland	 Director
	 Montes Sánchez	 Valderrivas, S.A.	
	 Mr. Rafael 	 FCC Construcción, S.A.	 Director
	 Montes Sánchez	
	 Mr. Rafael 	 Alpine Holding Gmbh	 Director
	 Montes Sánchez	
	 Mr. Felipe Bernabé 	 FCC Energía, S.A. 	 Director-
	 García Pérez	 Unipersonal	 Secretary
	 Mr. Felipe Bernabé 	 FCC Environmental LLC	 Consejero
	 García Pérez	
	 Mr. Felipe Bernabé 	 FCC Power Generation, S.L. 	 Consejero-
	 García Pérez	 Unipersonal	 Secretario
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CORPORATE GOVERNANCE

disability for working, retirement bonuses or other items to the benefit, among others, of 
some of the Executive Directors and Senior Managers mentioned in sections B. 1. 3 and 
B.1.12 respectively.

In particular, the contingencies giving rise to indemnity are those that entail the termination 
of the employment relationship for any of the following reasons:

a)	�Unilateral decision by the Company.
b)	�Winding up or disappearance of the parent company for any reason, including merger 

or spin-off.
c)	 Death or permanent disability.
d)	Declaration of physical disability or legal incompetence for any other reason.
e)	A substantial change in professional conditions
f)	� Termination, upon reaching the age of 60, at the manager's request and with the 

Company's consent.
g)	Termination at age 65, by unilateral decision of the manager.

The Company has subsequently agreed to include indemnity clauses for other senior managers, 
when hiring them, only in the event of the unilateral termination of their contracts by the 
Company before a certain minimum period of time has elapsed. Clauses of this kind are also 
included in the contracts signed with the Board of Directors, Chairman and CEO’s approval. 

FCC Group did not pay any insurance premiums in 2012 and it did not receive any 
premium rebates.

B.1.14 Indicate the process for establishing the remuneration of the members of 
the Board of Directors and the relevant related clauses in the bylaws.

Process to establish the remuneration for Board members and the corresponding 
clauses in the Bylaws.

Article 37 of the Company Bylaws establishes the following:

’The post of Board member is remunerated. The remuneration shall consist of a share 
of the net profits which shall not exceed two per cent (2%) of the financial year profits 
attributed to Fomento de Construcciones y Contratas, S.A. in the Group's consolidated 

financial statements, in which it is the Parent Company. This amount will be paid to the 
Board of Directors once all legal reserves have been covered and a minimum dividend of 
four per cent (4%) has been paid to shareholders. The remuneration for each financial year 
will be decided by the General Meeting of Shareholders. 

The Board will distribute the remuneration resolved at the General Meeting of Shareholders 
among its members, taking into account the functions and responsibilities of each one on 
the Board members or its Internal Committees and other criteria provided in the Rules of 
the Board of Directors, including, within the amount referred to in the previous paragraph 
of this article, fixed remuneration as well as variable remuneration and benefit schemes.

Subject to the foregoing, Directors shall be remunerated for attendance at the Board and 
Internal Committee meetings. For this purpose, the General Meeting shall determine the 
amount corresponding to this item in each financial year, which shall be divided by the 
Board among its members taking into account their effective attendance at the meetings of 
the Board and of the Internal Committees of which they are members.

Also, the Company shall in any event take out civil liability insurance for its Directors.  

In accordance with the resolution adopted by the General Meeting in this respect, and 
regardless of provisions of the foregoing paragraphs, director remuneration may also 
consist of the delivery of shares or share options, or it may be referenced to the value of 
the Company shares.

The remuneration mentioned in the preceding paragraphs for Board members will be 
compatible with the other wages, service or professional remuneration paid to the Board 
members for the performance of their duties, whether managerial, executive, advisory or of 
any other nature, including the Directors' functions of supervision and collective decision-
making which they perform for the Company, under the form of hired employment, lease of 
services or any other form legally applicable to them based on their nature.

The Board of Directors shall draw up an annual report on Director remuneration, which 
shall include the Company’s remuneration policy approved by the Board for the current 
year, the one foreseen for future years, the overall summary of how the remuneration policy 
was applied during the year and the detail of the individual remuneration accrued by each 
one of the Directors, which shall be disseminated and submitted to vote, for consultation 
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will be distributed by the Board among its members taking into account their actual 
attendance of Board meetings and meetings of the Internal Committees of which they 
are members.

Aspects of the report referred to the remuneration policy approved by the Board for future 
years:

The remuneration system detailed in the report is the one expected to be applied in future 
years unless the corporate bodies decide to amend it because of future circumstances 
making it advisable to do so. 

Global summary of how the remuneration policy was applied in the year 2011:

The Board proposed to the Annual General Meeting held in 2012 to pay out a 
total remuneration of 1,974,356 euros, which was distributed among all of the 
members according to their membership of the different Board Committees. This 
remuneration consisted of a share in the net profit (1.82%), which is therefore below 
two per cent (2%) of the profit of the year attributed to Fomento de Construcciones 
y Contratas, S.A. in the consolidated financial statements of the Group of which 
it is the parent company, for all the Board of Directors, after meeting the Legal 
Reserve and having allocated a minimum dividend of four per cent (4%) to the 
shareholders. 

The amount of the module serving as the basis for the different remuneration items to 
be received by the members of the Board for the performance of their functions during 
the year 2011 was the same as for the years 2007, 2008, 2009 and 2010, where it was 
frozen at 66,720 euros.

 
Remuneration item                                               	    Amount in euros
Membership on the Board	 66,720
Membership on the Executive Committee	 44,480
Membership on the Audit Committee	 33,360
Membership on the Appointment and Remuneration Committee	 33,360

There are no other remuneration items such as attendance bonuses or per diem 
allowances, or variable remuneration items. 

Further details on the Board remuneration policy in 2012 and that scheduled for 2013 
and subsequent years, may be reviewed in the report on these policies to be approved 
by the Board of Directors and following submission to the Annual General Meeting 
dedicated to the past year.

Role of the Remuneration Committee

Pursuant to article 42 of the Rules of the Board of Fomento de Construcciones y Contratas, 
S.A., the powers of the Appointment and Remuneration Committee include:

f) Overseeing compliance with the remuneration policy set by the Company and proposing 
to the Board of Directors the remuneration policy for Directors and senior managers, the 
remuneration of the executive directors and the other conditions of their contracts, and the 
basic conditions for the contracts for senior managers, reporting and proposing on multi-
year incentive plans for the Company's senior management, particularly those related to 
the value of the shares.

Also, proposing to the Board of Directors the distribution among the Directors of the 
remuneration arising from their membership on the Board that is resolved by the General 
Meeting of Shareholders, pursuant to the provisions in the Bylaws and in the Regulations 
herein.

Each and every one of the members of the Appointments and Remuneration Committee 
have played an active role in drawing up the Report, directed and coordinated by the 
Chairman, taking into account the remarks and suggestions made by all of them.

Also, the information and advice provided by the internal services of the Company were used, 
and for the purpose herein no advice was received from external consultants (Art. 32.2 RCA).

Last of all, data on the remuneration paid in the market by companies of a similar size 
and activities were taken into consideration, together with the recommendations and 
indications of the Unified Code of Corporate Governance published by the Spanish 
National Securities Market Commission (CNMV) regarding the structure of Director 
remunerations.
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a) �Informing the General Meeting of Shareholders on the questions raised by shareholders 
which fall within its scope of authority.

b) �Liaising between the Board of Directors and the Company’s external Auditor, evaluating the 
results of each audit, with the following additional duties with respect to the external Auditor: 

	 (i)	� Making recommendations to the Board of Directors for the selection, appointment, 
re-election and removal of the external Auditor, and the terms and conditions of his 
or her engagement; 

	 (ii)	� receiving regular information from the external Auditor on the progress and findings 
of the audit programme, and checking that senior management are acting on its 
recommendations; 

	 (iii) �discussing with the external Auditors any significant weaknesses found in the internal 
control system as a result of the audits conducted; 

	 (iv) �ensuring the independence of the external Auditor and, in particular, establishing 
appropriate measures to ensure that: 

		  1)	� contracting consulting and advisory services with that Auditor or a company of 
its group does not jeopardise its independence, to which end the Committee 
will receive an annual report from the Auditors confirming in writing their 
independence in respect of the Company or the entities directly or indirectly 
related to it and information on any additional services of any kind rendered to 
the companies by the Auditors or by persons or entities related to the Auditors, 
as provided for in the Auditing Act; and 

		  2)	� the Company issues a relevant event to the CNMV as regards the change in 
Auditor, with a statement about any disagreements with the outgoing Auditor 
and their nature; where the external Auditor resigns, the Committee must 
examine the reasons; 

	 (v)	� and seeking to ensure that the Company's Auditor takes responsibility for auditing 
the companies comprising the Group.

c)	� Issuing a report each year, prior to the publication of the audit report, expressing an 
opinion on the independence of the Company’s Auditors or auditing companies. This 
report must necessarily address any additional services of the kind referred to in section 
b) (iv) 1 above.  

d) �Supervising the Company's internal audits that oversee the good operation of the 
information and internal control systems; the head of internal audit is obliged to present 

an annual work plan to the Committee and inform it directly of any incidents arising in 
the course of implementing the plan, as well as submitting a report on activities to the 
Committee at the end of each year.

e) �Supervising and analysing the risk control and management policy, identifying at least: 
	 (i)	� the different types of risk to which the Company is exposed, with the inclusion under 

financial or economic risks of contingent liabilities and other off-balance-sheet risks; 
	 (ii)	� the determination of the risk level the Company sees as acceptable; 
	 (iii)	�the measures in place to mitigate the impact of risk events, should they occur; 
	 (iv)	�and the internal reporting and control systems to be used to control and manage 

the above risks, including contingent liabilities and off-balance-sheet risks, and 
submission to the Board for approval.

f)	� Supervising the preparation and presentation of the annual financial statements 
and management report of the Company and the consolidated group, and of the 
information released periodically to the markets, checking for compliance with legal 
provisions and the correct application of generally accepted accounting principles, and 
informing the Board before it adopts any of the following decisions: 

	 (i)	� the financial information that the Company must release periodically by virtue 
of being listed, ensuring that the interim financial statements are drawn up in 
accordance with the same accounting principles as the annual financial statements 
and, to this end, considering the advisability of a limited review by the Company's 
external Auditor; 

	 (ii)	� and 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 FCC group.

g)	�With respect to internal control and reporting systems: 

	 (i)	� monitoring the preparation and the integrity of the financial information prepared 
on the Company and, as the case may be, the Group, checking for compliance with 
legal provisions, the accurate demarcation of the consolidation perimeter, and the 
correct application of accounting principles; 

	 (ii) �reviewing internal control and risk management systems on a regular basis, to 
ensure that the main risks are properly identified, managed and disclosed; 
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B.2.3 �Give a description of the rules of organisation and functioning, together 
with the responsibilities attributed to each one of the Board committees.

Committee name
STRATEGY AND INVESTMENT COMMITTEE

Brief description
STRATEGY COMMITTEE:
This Committee is governed by Article 43 of the Rules of the Board of Directors. 

1.	�… made up by the Directors appointed by the Board of Directors for a period not to 
exceed their terms as directors, notwithstanding the possibility that they may be re-
elected indefinitely to the extent that they are also re-elected as directors. The majority 
of the members of the Strategy Committee will be external directors.

2.	� The Strategy Committee will choose a Chairman from among its non-executive members. The 
Committee will also designate a Secretary, who need not be a member of the Committee, to 
aid the Chairman and provide for the smooth operation of the Committee, duly reflecting, in 
the meeting minutes, the business transacted, the deliberations and the resolutions adopted.

3.	�The members of the Strategy Committee will step down from the Committee when they 
cease to be Directors or when decided by the Board.’

4.	�It is a function of the Strategy Committee to assist the Board of Directors in determining 
the Group's strategy based on the guidelines set out by the Board, preparing such reports 
and proposals as may be necessary.

[…]

6. �To perform its functions optimally, the Strategy Committee may seek the advice of external 
professionals, in which case the provisions of Article 31 of these Rules will apply.

7. �The members of the Strategy Committee may be assisted during their meetings by up 
to two advisers per Committee member, as required. These advisers may speak at the 
meetings but cannot vote.

8.	�The Strategy Committee will meet periodically and as convened by the Chairman or 
requested by two Committee members. On a yearly basis, the Committee will draft an 
action plan for the coming year which it will submit to the Board.

9. �The minutes of each Committee meeting will be drafted and signed by the Committee 
members in attendance.

10. �Any member of the Company’s management team or personnel of FCC Group who is 
asked to attend the Strategy Committee’s meetings will be obliged to attend, collaborate 
and provide the information at his disposal.

11. �The Strategy Committee will have access to all of the documentation and information 
needed to perform its functions.

12. �The Strategy Committee will regulate its own operations to the extent that they are not 
regulated in these Rules and in the Bylaws, whose provisions relating to the operations 
of the Board of Directors will apply specifically insofar this is possible considering the 
nature and functions of the Committee.

Committee name
APPOINTMENTS AND REMUNERATION COMMITTEE

Brief description
This Committee is governed by Article 42 of the Rules of the Board of Directors.
1. �It will be composed of a minimum of three Board members appointed by the Board of 

Directors. The majority of its members will be external directors and the Chairman will 
be appointed from among the latter. The term of the members of the Appointments and 
Remuneration Committee may not exceed their terms as directors, notwithstanding the 
possibility that they may be re-elected indefinitely so long as they are also re-elected 
as directors.

2. �The Appointments and Remuneration Committee will regulate its own functioning 
pursuant to the Corporate Bylaws and these Rules. The Committee will designate a 
Secretary, who need not be a member of the Committee, to aid the Chairman and 
provide for the smooth operation of the Committee, duly reflecting, in the meeting 
minutes, the development of the deliberations, the contents of the deliberations and the 
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resolutions adopted; the minutes must be signed by the members of the Committee who 
attended the meeting in question. The members of the Appointments and Remuneration 
Committee will step down from the Committee when they step down as directors or 
when decided by the Board of Directors.

	� There shall be a quorum at the Appointments and Remuneration Committee meetings 
when the majority of its members are present or represented; its resolutions are to 
be passed by an absolute majority of the members present or represented and the 
Chairman shall have a casting vote in the event of a tie.

3.	�The Appointments and Remuneration Committee will have the powers to inform, advise 
and propose within its areas of competence, and it will have the following functions in 
particular, in addition to those already indicated in these Rules:

	 a)	� Evaluating the balance of skills, knowledge and experience on the Board, defining 
the roles and capabilities required of the candidates to fill each vacancy, and 
deciding the time and dedication necessary for them to properly perform their duties. 
Any director member may suggest directorship candidates to the Appointments and 
Remuneration Committee for its consideration.

	 b)	� Examining or organising appropriately the succession of the Chairman and CEO, 
making recommendations to the Board so the handover proceeds in a planned and 
orderly manner.

	 c)	� Proposing the appointment and re-election of independent directors and advising 
on proposals for the appointment and re-election of the other directors.

	 d)	� Advising on proposals to maintain independent directors in their positions after 
12 years and advising on proposals for the removal of independent Directors, in 
accordance with Article 20.3.

	 e)	� Advising on the appointment and removal of senior managers proposed to the 
Board by the CEO, and proposing the candidates for senior executive positions 
in the Company, in addition to those envisaged in Article 2.2. of these rules, and 
making the proposals for reprimands envisaged in Article 20.2.d) of these Rules. 
The Committee will also issue a report before any appointment to a position or 

office whose annual remuneration is equal to or greater than the figure established 
by the Appointments and Remuneration Committee and reported to the Board of 
Directors in each case.

	 f)	� Overseeing compliance with the Company's remuneration policy and, in particular, 
proposing to the Board of Directors the remuneration policy for directors and senior 
managers, the remuneration of the executive directors and the other conditions 
of their contracts, and the basic conditions for the contracts for senior managers, 
advising and proposing on multi-year incentive plans for the Company's senior 
management, particularly those related to the value of the shares. It may also propose 
to the Board of Directors the distribution among the Directors of the remuneration 
arising from their membership of the Board that is resolved by the General Meeting 
of Shareholders, pursuant to the provisions in the Corporate Bylaws and in these 
Rules.

	 g)	� Preparing and maintaining a record of the status of Directors and senior managers 
of FCC.

	 h) �Ensuring that the procedures for filling vacancies on the Board are not subject 
to implicit bias against the selection of female directors, so as to ensure that the 
Company deliberately seeks and short-lists women with the necessary professional 
profile, and the Annual Corporate Governance Report must disclose the reason 
why there are few or no female directors and the initiatives adopted to correct this 
situation.

	 i)	� Advising on the proposed appointment of members of the Board of Directors 
Committees.

	 j)	 Advising on the appointment and removal of the Secretary of the Board.

	 k)	� Verifying the qualifications of the directors under Article 6.4.

	 l)	 Receiving the information provided by directors under Article 24.2 of these Rules.

	 m)	�Advising on any professional or commercial transactions referred to in Article 25.3 
of these Rules, if applicable.
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	 n)	� Advising on the use, for the benefit of a director, of business opportunities or assets 
of FCC which have been previously studied and ruled out by the FCC Group, as 
referred to in Article 27.1 and 27.3 of these Rules.

	 o)	� Receiving and keeping in custody the registration of situations mentioned in section 
e) above and the personal information furnished by the Directors, as established in 
article 29 of these Rules.

	 p)	� Requesting, as the case may be, the inclusion of items on the Agenda of Board 
meetings, under the conditions and in the terms provided in article 38.3 of these 
Rules.

		�  When dealing with matters referring to the Executive Directors and Senior Managers, 
the Appointments and Remuneration Committee will consult with the Chairman and 
the CEO of the Company. 

4.	�The Appointments and Remuneration Committee will regulate its own operations to 
the extent that they are not regulated in the Bylaws and these Rules, whose provisions 
relating to the operation of the Board of Directors will apply specifically insofar as this 
is possible considering the nature and functions of the Committee.

5.	�The Appointments and Remuneration Committee will have access to all of the 
documentation and information needed to perform its functions. The members of the 
Appointments and Remuneration Committee may be assisted during their meetings 
by up to two advisers per Committee member, as required. Such advisors may attend 
meetings but not vote, and the provisions of Article 31 of these Rules will apply to them.

6.	�The Committee will meet periodically, at least once per quarter, and when convened 
by the Chairman or requested by two Committee members. On a yearly basis, the 
Committee will draft an action plan for the coming year which it will submit to the 
Board.

Committee name
EXECUTIVE OR STANDING COMMITTEE

Brief description
EXECUTIVE COMMITTEE
Its rules are determined by Article 36 of the Bylaws of FCC, which are extracted below:

‘... The Executive Committee will be convened by the Chairman, on its own initiative or 
upon the request of two Committee members. The notice will be sent by letter, telegram, 
e-mail or fax to each of the Committee members at least 48 hours in advance of the 
meeting date. The Executive Committee may be convened immediately for reasons of 
urgency, in which case the meeting agenda will be limited to the issues which caused the 
urgency.

The meetings shall be held at the Company's registered offices or another location 
designated by the Chairman and indicated in the announcement.

In order for the Executive Committee to be quorate, there must be a majority of members 
present or represented. Absent members may be represented by another member of the 
Executive Committee by notifying the Chairman in writing.

The deliberations will be directed by the Chairman. If the Chairman is absent, the meeting 
will be chaired by a Committee member chosen by majority vote of those in attendance

The Chairman will give the floor to those attendees who wish to speak. 

Resolutions will be passed by absolute majority of the Committee members.

In the event of a tie, the matter will be forwarded to the Board of Directors. In this case, the 
members of the Executive Committee will request that a meeting be convened as provided 
for in Article 30 of the Bylaws...’

Additionally, Article 40 of the Rules of the Board of Directors establishes that:

2. �....The Board of Directors will designate the directors to form part of the Executive 
Committee, ensuring as far as possible that its structure is similar to that of the Board 
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Technological capacity/Innovation
FCC Group is aware that its success in the highly competitive markets where it operates 
depends on offering clients added value through technical and economic capabilities. In 
this regard, FCC Group is very active in the field of technological research and innovation 
and also places a great deal of importance on the on-going training of its personnel. 

FCC has outsourced the management of its information infrastructure and 
telecommunications systems. FCC Group has also implemented a common information 
system which is intended to cover its individual financial reporting needs and to standardise 
the process of consolidating the Group’s economic-financial information. Furthermore, 
the Group is currently in the process of implementing a corporate balance scorecard card 
that will automatically provide management indicators, which will increase the quantity 
and quality of the information available to management. 

In terms of supplier, purchasing and billing management, personnel training and tender 
submission, FCC Group is implementing new technological systems intended to mitigate 
the risk of material error or fraud. These systems are described in other sections of this 
report. 

Reputation management / Corporate governance
Reputation management is part of FCC Group’s Code of Ethics and of the work developed 
in matters related to Corporate Responsibility and ethics. Social responsibility policies are 
an integral part of FCC Group’s philosophy which holds that the operation of a business 
requires a firm commitment to society.

Once again in 2012, the Company’s corporate responsibility performance and results have 
been recognised by a number of renowned independent observers. Most notable among them, 
the selective responsible investment indices DJSI World, Stoxx. FTSE4good and, the FTSE Ibex 35. 

The Spanish Carbon Disclosure Project (CDP) report recognised FCC for its system of 
analysing risks and opportunities in the field of climate change. 

4.2. Operating risk control systems

Some of the most significant operating risk control systems for FCC Group are listed 
below:

Contracting and tendering management systems
The risks and opportunities arising during the tendering and contracting process constitute 
one of the main challenges faced by FCC Group. The Company has formally established 
policies and procedures that focus on technical quality, technological capacity, economic 
feasibility and competitive bidding. Accordingly, the process of preparing, submitting and 
monitoring bids must be authorised at various levels within the organisation, the main 
bid preparation tasks being entrusted to the highly qualified technical staff of the specific 
departments. To this end, FCC Group is in the process of implementing a specific risk 
management procedure for bidding, contracting and execution phases. 

Selection of partners, subcontracting and suppliers 
The Group has a rigorous process for selecting the partners with whom it works in different 
business areas which consists of applying the procedures contained in FCC Group’s 
Manual of General Standards. 

The risks associated with subcontracting are controlled by uniformly applying the subcontracting 
model established by FCC Group in accordance with the aforementioned Manual of General 
Standards, which establishes a protocol of action indicating the minimum requirements for 
FCC Group companies to be able to subcontract public or private sector contracts. 

The Human Resources Manual also defines the labour responsibilities assumed by FCC 
Group in connection with the personnel subcontracted for projects or services. 

Regarding supplier management, the e-commerce platform implemented by FCC Group 
makes it possible to manage all of the processes on the procurement and supply chain as 
well as supplier relations, from requests for proposals to billing, all of which is handled 
electronically to minimise the risk of material errors and fraud.

Human resources management and on-going personnel training
FCC Group is working on an ambitious project to modernise its information system and personnel 
management system, incorporating all of the information into a single, global database for the 
entire Group in order to support and facilitate the human resources management process. 

The project also includes a SAP computer tool for designing and implementing the 
payrolls of all FCC Group companies in Spain in order to enhance the security, quality 
and uniformity of the payroll process.
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to the Code of Good Tax Practices approved by the Business Forum, and it complies with 
the contents thereof. In compliance with the terms of the Code, the Tax Division reports 
to the Audit and Control Committee on the Group’s tax policies through the Directorate 
General of Administration and Information Technology.

Internal Control over Financial Reporting (ICFR)
Publicly listed companies are obligated to disclose information in the Annual Corporate 
Governance Report (ACGR) on their Internal Control over Financial Reporting (hereinafter 
ICFR) and the Audit Committees of publicly listed companies have assumed new internal 
control responsibilities as well. 

In this regard and in connection with the good practices proposed in the report 
published by the CNMV, FCC Group has prepared an ICFR Report for 2012 which is 
enclosed with this Annual Corporate Governance Report and has been subject to an 
external audit.

Personal data protection systems
The processing of personal data, primarily for compliance with the Data Protection Act 
(LOPD) is specifically regulated in the markets where FCC operates. To manage the risk of 
non-compliance, there is a programme that measures the impact on each business area 
and then establishes the necessary legal, organisational and technical controls in each 
case. This programme defines the legal, organisational and technical controls necessary 
for each case.

Quality Management Systems
Formal quality control systems are firmly in place in the different activity areas of FCC 
Group. These Quality Mangement Systems have been certified according to UNE-EN 
ISO 9001 standard, and regularly pass the periodic evaluations performed by external 
professionals.

The quality control committees in the different areas of the Group are the supreme 
executive bodies with the authority to establish guidelines, oversee compliance and 
review systems. 

Environmental management systems
FCC Group’s business areas apply environmental management systems that focus on:

a) Compliance with the environmental regulations applicable to the activities of each area.

b) �Establishment and attainment of continuous improvement targets beyond those required 
by prevailing legislation or contracts.

c) Minimising environmental impacts through proper operational control.

d) An on-going analysis of risks and possible improvements.

By implementing these quality assurance systems in the different business units according 
to UNE-EN, the Group has obtained ISO 14001 certification for its Environmental 
Management System.

Information security systems 
FCC Group has an operating unit entrusted with analysing and mitigating the factors that 
could lead to a security failure in its information systems.

For each new project that involves changes to FCC Group’s information system, the risks 
are analysed to determine the specific threats and define the pertinent measures. With 
regard to information processing risk, FCC Group has established a Corporate Information 
Security Policy laying down common information management criteria to mitigate those 
risks which could affect the confidentiality, availability and integrity of information. These 
criteria are based on the internationals standards of the International Standardisation 
Organisation (ISO) contained in the ISO 27000 family standards.

As a consequence of this policy, the Company has defined a Code of Conduct for 
the use of information technologies and different protocols for managing incidents 
in relation thereto. Controls have been implemented to guarantee user access to 
the resources for which they are authorised based on their need to know and their 
assigned roles. 

FCC Group has a monitoring system known as ‘Data Leak Prevention’ to detect and 
prevent the risk of classified data leaks through information systems. 

FCC Group has a Security Operation Centre (SOC) that operates 24/7 to address the 
growing threat of attacks from the internet and information leaks. 
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As mentioned above, FCC Group has outsourced the rendering of information infrastructure 
management services. Furthermore, investments are being made to standardise the 
architecture of FCC’s system and to remove any differences between the environments 
managed by Group companies in terms of availability and integrity.

FCC has thus guaranteed the efficient use of its information system while ensuring the most 
effective operation and management of its information system based on best practices for 
information technology service management (ITSM).

Occupational risk prevention systems
One of FCC Group’s priorities is to guarantee top level health and safety of its personnel 
and to strictly comply with all labour legislation, as evidenced by the Occupational 
Risk Prevention Policy approved by the Board of Directors. To achieve this, occupational 
risk prevention systems have been implemented in all business areas and the Group 
companies received OHSAS 18001 certification, successfully passing the periodic 
evaluations conducted by external professionals. For standardisation purposes and as a 
global management instrument to ensure that the organisation’s standards are met, a 
new Corporate Occupational Health and Safety Manual that entered into force in 2012, 
the guidelines of which are being incorporated into existing management systems. 
This is aimed at permanently reducing occupational accidents with a horizon of ‘Zero 
Accidents’. 

The certification of the occupational risk prevention management systems has been 
incorporated as a global strategic objective in Human Resources.

4.4. Financial risk control systems

Financial risk refers to changes in the value of financial instruments contracted by FCC 
Group due to political, market and other factors, and the effect of such changes on the 
financial statements. FCC Group’s risk management philosophy is consistent with its 
business strategy, as it strives for maximum solvency and efficiency at all times. In that 
regard, the Group has set out stringent financial risk management and control criteria 
for identifying, measuring, analysing and controlling the risks faced in the course of the 
Group’s operations. This risk policy is correctly integrated into the Group’s organisational 
structure.

In view of the activities of FCC Group and the transactions through which it carries on its 
business, it is currently exposed to the following financial risks:

Capital risk
FCC Group manages its capital to ensure that FCC Group companies are able to continue 
as profitable businesses, while maximising shareholder returns.

FCC Group’s overall strategy continues to focus on geographical diversification, developing 
and expanding activities in OECD countries and selectively in emerging economies. 

The Finance Department that is responsible for the management of financial risks, 
periodically reviews the capital structure of subsidiaries as well as the debt-equity ratio 
and compliance with the financing covenants.

Interest rate risk 
In order to ensure a position that is in FCC Group’s best interest, an interest-rate risk 
management policy is actively implemented, constantly monitoring the market and taking 
different positions mainly depending on the asset that is financed. 

Foreign exchange risk
A noteworthy consequence of FCC Group’s positioning in international markets is the 
exposure resulting from net positions in foreign currencies against the euro or in one foreign 
currency against another when the investment and financing of an activity cannot be made 
in the same currency. FCC Group’s general policy is to mitigate, as far as possible, the 
adverse effect on its financial statements of exposure to foreign currencies, with regard to 
both transactional and purely equity-related changes. FCC Group therefore manages the 
effect that foreign currency risk can have on the balance sheet and the income statement.

Solvency risk
The most relevant ratio for measuring solvency and repayment capacity is: the Net Debt/
EBITDA ratio. FCC Group’s ratios are reasonable and comply with the covenants agreed 
with lenders.

Liquidity risk
This risk arises from timing differences between the resources generated by the business 
and the need for financing. 
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shareholders may request any information or explanations they require and raise any 
questions they consider pertinent regarding the items on the agenda or the information 
accessible to the public reported by the Company to the National Securities Market 
Commission since the last General Meeting and on the audit report.

2. �Information requests may be made by e-mail to the address provided for this purpose 
on the Company's website for each General Meeting or in writing to the Stock Market 
and Investor Relations Department at the Company's registered offices, delivered by 
hand, post or courier. The provisions of this article are understood without prejudice to 
the shareholders' right to obtain a printed copy of the documents and to request that the 
documents be sent to them, free of charge, when so stipulated by law.

3. �Once the identity and status of the requesting shareholder is verified, the information 
requests regulated in this article will be answered up to the date of the General Meeting 
of Shareholders but prior to the start of the meeting.

4. �The Chairman may refuse to supply the requested information when, in his opinion, 
the publication of the requested information might be detrimental to the Company's 
interests, except when the request is backed by shareholders representing at least one-
fourth of the share capital.

5. �The Board of Directors may empower any of its members, its Secretary and Vice-
Secretary to answer shareholders' requests for information through the Stock Market 
and Investor Relations Department.

6. �Subject to the foregoing, the Directors shall not be obligated to reply to shareholder 
questions when, prior to the question, the requested information is clearly and directly 
available for all shareholders on the Company website in Q&A format.

Article 14. Information.

1. �The Directors must provide the information requested by shareholders, except under the 
circumstances envisaged in Article 7.4 of these rules or when the requested information 
is not available during the meeting. In this case, the information will be provided in 
writing within seven days from the meeting date, to which end the shareholders will 
indicate the mailing address where the information should be sent.

2. �The requested information or clarifications will be provided by the Chairman or, at the 
Chairman's request, by the CEO, the Chairman of the Audit Committee, the Secretary, a 
Director or any employee or expert on the subject in question, if suitable, in accordance 
with Article 9.2 of these Rules.

Article 15. Voting on Proposals

1. �Upon conclusion of the shareholders' discourses and once the questions have been 
answered as provided for in these Rules, the proposed resolutions in the agenda and 
any others which by law need not be included in the agenda will be voted on.

2. �The Secretary will ask the shareholders whether or not they wish to have the 
proposed resolutions read, the text of which was delivered to the shareholders 
before the meeting and is available on the Company's website. If any shareholder 
wishes them to be read or if the Chairman deems it appropriate, the proposed 
resolutions will be read aloud. In any event, the shareholders will be informed of 
the agenda item to which each proposed resolution refers that will be put to a 
vote.

3. �Notwithstanding the alternative systems which may be employed by the Chairman, 
the procedure for voting on the proposed resolutions referred to above will be as 
follows:

	 a)	� The system for voting on the proposed resolutions relating to the items on the agenda 
will be by a negative deduction system. This means that, for each proposal, the 
votes corresponding to all of the shares present and represented will be considered 
as votes in favour, deducting those corresponding to the shares whose owners 
or representatives state that they are voting against or abstaining, to which will 
be added the votes corresponding to proxies received by the Board of Directors, 
indicating whether voters are against the motion or abstentions. Votes against and 
abstentions will be counted separately.

	 b)	� The system for voting on the proposed resolutions relating to items not on the 
agenda, when such proposals may legitimately be voted upon, will be a positive 
deduction system. This means that for each proposal, the votes corresponding to all 
of the shares present and represented will be considered votes against, deducting 
those corresponding to the shares whose owners or representatives state that they 
are voting for the proposal or abstaining.
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	 c)	� When technically possible and provided that compliance with all legal requirements 
can be guaranteed, the Board of Directors may establish the use of electronic vote 
counting systems.

	 d)	� Issues which are substantially independent will be voted on separately so that the 
shareholders can exercise separately their voting preferences; this rule will be 
applied when adopting resolutions on: 

		  (i)	 �the appointment or ratification of directors, which must be voted on individually; 
and 

		  (ii) �amendments to the Bylaws where each article or group of articles is substantially 
independent.

	 f) �Provided that it is legally possible and that the requirements provided for in this 
respect are met, financial intermediaries who are legitimised as shareholders, but 
who act on behalf of different customers, will be allowed to split the vote as per the 
instructions of their customers.

4. �The statements containing votes submitted to the notary or the meeting officers as 
envisaged in paragraph 3 above may be made individually for each of the proposals 
or jointly for several or all of them, indicating to the notary or the officers the identity of 
the shareholder or representative, the number of shares in question, and whether the 
shareholder/representative votes in favour or against, or abstains.

Article 15 bis. Distance voting

1.	�Shareholders may vote on proposals of items on the agenda by post, electronically 
or by any other distance communication medium allowing to duly guarantee the 
shareholder’s identity and, if appropriate, the security of electronic communications, all 
pursuant to the law in force from time to time.

2. �In order to cast votes by post, shareholders may send the Company a written document 
specifying their vote or abstention, together with the attendance card issued in their 
name by the Company or by the entity or entities in charge of the book entries. However, 
the attendance card, duly filled in and signed, may suffice when it is established that it 
may be used for the purpose of distance voting.

3. �Votes by electronic communication shall be cast using a recognised electronic signature 
or any other type of guarantee that the Board of Directors deems fit to ensure the 

authenticity and the identification of the shareholder exercising his/her voting right, 
which is to be accompanied by a Copy of the attendance card in an unalterable 
electronic format.

	� Subject to the foregoing, the Company may create on its website a specific software 
application for exercising distance voting rights, in which case it will not be necessary 
to send a Copy in an unalterable electronic format of the documents stated in the 
preceding section.

4.	�Votes cast by any of the means provided in the preceding sections must be received by 
the Company before 12 midnight of the day immediately prior to that scheduled for 
the General Meeting to be held at first call. Otherwise, the vote shall be deemed as not 
having been cast.

5.	Votes cast at a distance as referred to in this article shall be void:

	 a)	� When subsequently and expressly revoked via the same means used to cast the vote 
and within the term established for voting.

	 b)	 When the shareholder who cast the vote attends the meeting in person.

6.	�The Board of Directors is authorised to develop the preceding provisions, establishing 
the rules, means and procedures suited to the state of technique to implement the 
casting of votes and the appointment of proxies by electronic means, adjusting, as the 
case may be, to the rules passed for the purpose and to the Bylaws.

	 In particular, the Board of Directors may 
		  (i)  �regulate the use of guarantees as alternatives to the electronic signature for 

casting votes electronically according to the provisions under section 3 above 
and 

		  (ii) �reduce the term established in section 4 above regarding the deadline for the 
Company to receive votes cast by post or by electronic mail.

In any event, the Board of Directors shall adopt precise measures to avoid possible 
duplications and to ensure that those casting their vote or appointing a proxy by post or 
electronically are legitimated for the purpose pursuant to the provisions in the Bylaws and 
in these Rules.
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Five. 2. Amendment of the Bylaws in order to make technical corrections or for coordination 
with the rest of the corporate texts.

	              	        %
Votes for	 99.8274
Votes against	 0.0000
Abstentions	 0.1726
Blank votes	 0.0000
Votes cast (*)	 100.00

Five. 3. Amendment of article 2 (Corporate purpose) of the Bylaws.

	              	        %
Votes for	 99.9975
Votes against	 0.0000
Abstentions	 0.0025
Blank votes	 0.0000
Votes cast (*)	 100.00

Five. 4. Amend of article 37 (Remuneration of the Board) of the Bylaws.

	              	        %
Votes for	 99.8274
Votes against	 0.0000
Abstentions	 0.1726
Blank votes	 0.0000
Votes cast (*)	 100.00

Six. Amendment of the Rules of the General Meeting to update its contents in keeping with 
the recent legislative amendments in the field of Company Law.

	              	        %
Votes for	 99.8280
Votes against	 0.0000
Abstentions	 0.1720
Blank votes	 0.0000
Votes cast (*)	 100.00

 
Seven. Approval of the Company’s website.

	              	        %
Votes for	 99.9934
Votes against	 0.0047
Abstentions	 0.0019
Blank votes	 0.0000
Votes cast (*)	 100.00

Eight. Resolution on the term for calling Extraordinary General Meetings pursuant to the 
terms of article 515 of the Capital Companies Act

	              	        %
Votes for	 98.9565
Votes against	 1.0416
Abstentions	 0.0019
Blank votes	 0.0000
Votes cast (*)	 100.00

 

385

LETTERs GOVERNING BODIES STRATEGY RELEVANT EVENTS FCC IN FIGURES CONSTRUCTION Cement EnergY FINANCIAL STATEMENTS CORPORATE GOVERNANCE CSR EXECUTIVE PERSONNELNEW APPOINTMENTSSERVICES

IN
DE

X 

































ICFR

REPORT ON THE INTERNAL CONTROL OVER  
FINANCIAL REPORTING SYSTEM (ICFR)
ADDITIONAL INfORMATION ANNUAL  
CORPORATE GOVERNANCE REPORT 2012

Description of the main characteristics of the internal control and risk management 
systems in relation to the financial reporting issuance process (art. 61 bis 4.h Spanish 
Securities Market Act).

Internal control and risk management systems in relation to the financial reporting 
issuance process (ICFR)

1. THE COMPANY’S CONTROL ENVIRONMENT

1.1 Bodies and/or functions responsible for: (i) the existence and maintenance of an 
adequate and effective ICFR; (ii) the implementation and (iii) the supervision thereof.

The bodies and functions within FCC Group that are responsible for overseeing the 
existence, maintenance, implementation and supervision of an adequate and effective 
ICFR and the responsibilities attributed to these bodies are the following:

Board of Directors
As set out in article 8 of the Rules of the Board of Directors of FCC, S.A., the Board is 
ultimately responsible for approving the Company’s general policies and strategies and, 
in particular, the control and risk management policy, identifying the main risks for the 
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ICFR

4.2 Mechanisms for gathering information and preparing financial reports with 
homogeneous formats, to be applied and used by all the units in the Company or 
Group, supporting the main financial statements and the notes thereto, as well as 
any financial information detailed on ICFR.

FCC Group has implemented a common reporting system based on the application in SAP, 
with which it intends to cover its individual financial reporting needs as well as to systemise 
and standardise the consolidating process of the Group’s economic-financial information. 
This application gathers, by reporting units, at a ”business-sector” or legal corporation 
level, as required, the information needed to draw up different types of economic and 
financial reports, both for internal use and for disclosure to public bodies and institutions. 

The tool centralises in a single system all the information corresponding to the accounting 
of individual financial statements of the subsidiaries making up the Group. The system 
is centrally managed and it uses a single accounting plan, and the information is 
automatically loaded into this consolidation system from SAP.

The procedures to gather and prepare financial information are documented in the 
Economic and Financial Manual, establishing the availability dates, in the Administration 
and Information Technology Area, of the economic and financial information to be 
furnished by the Administration and Finance Departments of the different business areas 
(standard 8.01.01); the consolidated economic and financial documentation, on the one 
hand, and that of FCC, S.A. (CEBEs and UTEs), on the other hand, to be furnished to 
the Administration and Information Technology Management by the Administration and 
Finance Departments of the business areas (standards 8.01.02 and 8.01.03 respectively). 
These procedures do not specifically consider information on the Internal Control System, 
this information is obtained via specific requests to the persons in charge of the areas 
involved. 

Additionally, for the closing of the year-end accounts and with the object of disclosing the 
annual financial report within the two months following the end of the year, pursuant to 
Royal Decree 1362/2007, of 19 October, in relation to the transparency requirements 
regarding the information on issuers whose securities are listed on an official secondary 
market or other regulated markets in the European Union, the General Administration 
and Information Technology Management sends out the end of period plan by email, 
which includes instructions for those responsible for providing the corresponding financial 

information. The Administrative Coordination Division specifies, clarifies or increases the 
instructions whenever require.

The accounting policies, procedures and internal standards related to the closing, reporting 
and consolidation processes are described in the Group’s Economic and Financial Manual, 
also detailing the information to be furnished for the consolidation and defining the base 
documents or forms to provide that information.

Another procedure for capturing financial information is the implementation of a tool in 
a SAP environment allowing the FCC Group Corporate Finance Division to obtain all the 
banking information from each company and with all of the financial entities they operate 
with. 

With respect to the description of the internal control over financial reporting (ICFR), FCC 
Group has identified the controls it has in place to respond to the indicators proposed 
by the CNMV Internal Control Task Force and those responsible for it. As a result of this 
process an additional file has been created with the supporting documentation provided 
by those responsible for each one of the indicators.

5.	SUPERVISION OF THE SYSTEM’S FUNCTIONING 

5.1 ICFR supervision activities performed by the Audit Committee, and whether 
the Company has an Internal Audit function authorised to support the Committee 
in its task of supervising the Internal Control System, including ICFR. Information 
will also be given on the scope of the ICFR evaluation carried out during the year 
and on the procedure whereby the person in charge of performing the evaluation 
communicates the results, whether the company has an action plan detailing any 
corrective measures, and whether the impact on the financial reporting has been 
considered.

The FCC Group Internal Audit Basic Standard, heading three, states that “The goal of 
the General Internal Auditing Management is to provide the Board of Directors, via the 
Audit and Control Committee and the Senior Management of FCC Group, with which 
it collaborates actively, with the effective supervision of the internal control system, by 
exercising a unique and independent governance function aligned with professional 
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AUDIT REPORT

FCC Group’s General Internal Auditing Management periodically informs the Audit 
and Control Committee of the significant internal control weaknesses identified when 
performing its work, making recommendations for the adequate correction of those 
weaknesses. In 2012 it attended all the Audit and Control Committee meetings.

With the purpose of ensuring that the financial information forwarded to the Audit and 
Control Committee has been prepared according to generally accepted accounting 
principles and gives a true and fair view of FCC Group, the General Internal Auditing 
Management conducts review processes of the (individual and consolidated) accounting 
information, the management reports and the financial reports that are periodically 
disseminated to the markets. 

Additionally, the Group’s auditor has direct access to the Group’s Senior Management and 
has periodic meetings with them, both to obtain the information needed to perform their 
work and to report any control weaknesses that have been detected. The external auditors 
present the conclusions of their reviews to the Audit and Control Committee at least three 
times a year, detailing the internal control weaknesses that have surfaced when reviewing 
the Group’s financial statements, including any aspects they consider relevant. In 2012 the 
external auditor attended 4 Audit and Control Committee meetings.

6. OTHER RELEVANT INFORMATION
N/A

7. EXTERNAL AUDITOR’S REPORT

7.1 If the ICFR information disclosed to the markets has been reviewed by the 
external auditor, the Company must include the relevant report as an Exhibit. 
Otherwise, the reasons why said report is not available must be explained.

The information included herein on the Internal Control over Financial Reporting System 
has been reviewed by the External Auditor, and the report is attached as an exhibit to the 
actual document.
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Information on securities that are not listed on a regulated market in the EC, stating, 
if appropriate, the different classes of shares and, for each class of shares, the rights 
and obligations they confer, as well as the percentage of the share capital represented 
by the Company’s treasury shares and any significant variations (art. 61 bis 4. a) 3 of 
the Spanish Securities Market Act).

A)	Securities that are not listed on a regulated market in the EC:
At present bonds exchangeable for shares of the company have been issued; their terms 
and conditions are subject to English Law and they are listed on the unregulated Euro MTF 
Luxembourg stock exchange (multilateral trading platform).

Their characteristics are mentioned in Relevant Events numbers 114574, 114614, 116937, 
disclosed to the CNMV and described below:

Relevant Event number 114574
On 7 October 2009, Relevant Event number 114574 was disclosed, which included 
information on “the issue of bonds exchangeable for Company shares, which are expected 
to be listed on an unregulated market (Euro MTF Luxembourg).” The contents are the 
following:

OTHER ADDITIONAL INFORMATION IN  
RELATION TO THE 2012 ANNUAL CORPORATE 
GOVERNANCE REPORT
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I. “The Executive Committee, pursuant to the resolution of the delegation of the Annual 
General Meeting of Shareholders of 18 June 2008 and of the Board of Directors of 30 
September 2009, unanimously resolved at its meeting of 6 October 2009 to carry out 
the issue of bonds exchangeable for Company shares (the “Bonds”), establishing the 
main characteristics thereof, but there are yet to be determined some of the terms and 
conditions of the Bonds (the “Terms and Conditions”), once the bookbuilding process that 
is scheduled to be performed by the Joint Lead Managers (as defined later) is completed 
today.

II. The main characteristics of the bonds offer are the following:

	 (a) �The initial amount of the issue is four hundred and fifty million euros (€450,000,000).
	 (b) �The issue will be underwritten by Barclays Bank PLC and Société Générale (the “Joint 

Lead Managers”), subject to the signing of the Subscription Agreement (as defined 
below) and it will cater to qualified international investors.

	 (c)	� The bonds will be non-guaranteed debentures of the Company and they will 
have equal rank among them (“pari passu”) and as the rest of the past and future 
ordinary non-guaranteed loans of the Company, with the exception of certain 
loans from financial entities amounting to €3,306,554,225, $186,900,000 and 
£153,850,000 with final maturity on 30 December 2013, in respect of which they 
will be subordinated debt, and those which have legal preference.

	 (d)	� The Bonds will be issued at par value, in registered form, with a principal 
amount of fifty thousand euros (€50,000). The Bonds are of a single series and 
they will be represented by registered bonds, initially under the form of a single 
global certificate (“Global Certificate”), although it is possible that they may be 
subsequently represented by means of definitive registered certificates (“Definitive 
Registered Bonds”).

	 (e) �The Bonds will accrue a fixed annual interest payable half-yearly, which will ultimately 
be determined by the Company once the Joint Lead Managers have finished the 
bookbuilding process, and it is estimated that it will be set between 5.50% and 
6.00% per annum.

	 (f)	� The redemption price at the maturity of the Bonds will be 100% of the nominal 
value.

	 (g) �The Bonds will be exchangeable, at the choice of the bondholders, for existing 
shares in the Company, according to the Terms and Conditions of the issue, which 
among other things determine the exchange period and price (as defined below).

		�  Pursuant to the provisions in the Terms and Conditions of the issue, the Company 
may choose the meet its obligations as a consequence of the bondholders 
exercising their right of Exchange by delivering newly issued shares, provided that 
(i) the Extraordinary General Meeting of Shareholders of the Company, which 
is scheduled to be called soon following a resolution of the Board of Directors, 
approves the exchange of Bonds for newly issued shares in the Company, the 
exclusion of pre-emptive subscription rights to which shareholders would be entitled, 
and the corresponding capital increase the allow such exchange, and that (ii) said 
resolutions are recorded at the corresponding Mercantile Registry.

	 (h) �The exchange price (“Exchange Price”) will be established by the Company taking 
into account:

		  (a)	� The Stock Exchange price of the Company’s shares, determined on the basis 
of the weighted average price of the shares considering their trading volume 
on the Stock Exchange during the period comprised between this notice of the 
issue (“launch”) and the setting of the above-mentioned Exchange Price today 
(“pricing”); and 

		  (b)	� an exchange premium also to be determined, which will be set between 28% 
and 33% of that price, determined as a result of the bookbuilding process 
performed by the Joint Lead Managers.

	 (i)	� The issue is backed by the Company’s assets and there is no special third-party 
guarantee.

	 (j)	� The Terms and Conditions of the Bonds are subject to English Law and it is expected 
that the Bonds will be listed on the unregulated Euro MTF Luxembourg stock 
exchange (multilateral trading platform).

	 (k)	� The Terms and Conditions will be set by the Company once the Joint Lead Managers 
have carried out the bookbuilding process (scheduled for today), and today it is also 
expected that the subscription agreement (“Subscription Agreement”) for the Bonds 
will be signed with the Joint Lead Managers, subject to English Law.

		�  The Bonds will be subscribed and paid for on the closing date, initially scheduled 
for 30 October 2009, provided that the conditions provided in the Subscription 
Agreement are met.

III. �The Company will accept a 120 day lock-up commitment as from the signing of the 
Subscription Agreement, by virtue of which it undertakes not to carry any issues, offers 
or sales of securities, shares or options during that period. This restriction will not affect 
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the capital increase for the issuance of FCC shares which, as the case may be, could be 
approved by the Extraordinary General Meeting mentioned in section V. below.

IV.	�The Company has resolved to furnish liquidity to the investors who are awarded Bonds 
by making available to the Joint Lead Managers a loan of Company treasury shares 
representing approximately 4% of the share capital.

V.	� The Board of Directors is scheduled to call an Extraordinary General Meeting which 
is to approve, among other matters, (i) the exchangeability of the Bonds for newly 
issued shares of the Company, the exclusion of the pre-emptive subscription rights to 
which shareholders would be entitled and the corresponding capital increase to enable 
this exchange; and (ii) a share buyback program pursuant to European Commission 
Regulation 2273/2003, the purpose of which is the fulfilment by the Company of the 
obligations arising from the issuance of Bonds and/or the reduction of capital (also to 
be resolved by the General Meeting) by means of the redemption of own shares for a 
nominal amount of new shares of the Company issued in order to meet the applications 
for exchange or conversion made by the Bondholders.

VI.	�B-1998, S.L.,, the holder, directly or indirectly, of 53.829% of the share capital of FCC, 
has undertaken to attend the above-mentioned Extraordinary General Meeting and 
to vote in favour of the resolutions proposed thereto with respect to section V. above. 
Also, B-1998, S.L., has undertaken with regard to the Joint Lead Managers a lock-up 
commitment for 50.01% of the share capital that it holds for 120 days following the 
signing of the Subscription Agreement.”

Relevant Event number 114614
On 8 October 2009, Relevant Event number 114614 was disclosed, with information 
on the terms and conditions related to the issue of bonds exchangeable for shares of the 
Company, according to the following terms:

As a continuation of the Relevant Event disclosed today in connection with the issue of 
bonds exchangeable for Company shares (the "Bonds" and the "Issue"), upon completion 
of the bookbuilding process by Barclays Bank PLC and Société Générale (the "Joint Lead 
Managers"), FCC has resolved to establish the following terms and conditions for the Issue:
	 (a)	� The Company will issue five-year Bonds for a total amount of four hundred and fifty 

million euros (€450,000,000).

	 (b)	� The Bonds will earn interest at a fixed annual rate of 6.50%, payable half-yearly.
	 (c)	� The initial exchange price of the Bonds is €39.287 per share of the Company.

II.	�On this day the Company signed, with the Joint Lead Managers, a subscription 
agreement for the Bonds (the "Subscription Agreement") under English law, whereby 
the Joint Lead Managers underwrite the placement of the Bonds. Nevertheless, the 
subscription and payment of the Bonds will take place at the completion date, initially 
scheduled for 30 October 2009, provided that the related conditions established in 
the Subscription Agreement are fulfilled. By virtue of the Subscription Agreement, the 
Company has granted the Joint Lead Managers a green shoe option amounting to 
fifty million euro (€50,000,000) in order to cover oversubscription of the Bonds by 
investors.

Relevant Event number 116937
On 1 December 2009, Relevant Event number 116937 was disclosed, which included 
information on the Resolutions adopted at the Extraordinary General Meeting of 30 
November 2009, with the following contents:

The Extraordinary General Meeting of Shareholders, held on 30 November 2009, under 
the provisions of article 75 of the Consolidated Public Corporations Act, has approved 
the motion, submitted by the Board of Directors meeting held on 27 of October 2009 
and under the provisions of article 3 and following of European Commission Regulation 
2273/2003, regarding the share buyback programme. 

The purpose of this programme is:

	 (i)	� to enable the Company to fulfil its obligations deriving from the issuance of 
exchangeable bonds (“the Bonds”) for an amount of four hundred and fifty million 
euros (€450,000,000) approved by FCC pursuant to the resolution of the Annual 
General Meeting of Shareholders of 18 June 2008 and by virtue of the resolution of 
the Executive Committee of 6 October 2009, by delegation of the Board of Directors 
of 30 September 2009 (Relevant Events nos. 114574, of 7 October 2009, and 
114614, of the following day), and

	 (ii)	� the reduction of FCC’s capital by means of the redemption of the shares acquired 
by virtue of the buyback programme or those existing among the treasury shares, 
which will hereinafter be subject to the terms and conditions of the programme 
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Banks and other credit or financial Institutions. Acquire, dispose of, cancel and pledge deposit 
certificates. Contract and cancel safe deposit boxes in Banks and other financial institutions.

Operating accounts: Sign cheques, acquire bank drafts, buy and sell foreign currency, 
order transfers, drafts and payment orders and, in any other form, withdraw sums from 
the current accounts and any other kinds of accounts, from official or private Banks, even 
the Bank of Spain, Savings Banks and other credit or financial entities.

Setting up standing orders: Arrange direct debit payments, receipts, bills of exchange and 
other trade bills in any kinds of accounts opened in official or private Banks, even the Bank 
of Spain, Savings Banks and other credit or financial entities.

Arranging credit facilities and loans: Arrange, in the capacity of borrower, credit facilities, 
loans and financial discounts, guaranteed or otherwise by certifications or invoices for 
works and services rendered, as well as by any other personal guarantees, with official 
or private Banks, even the Bank of Spain, Savings Banks, and other credit or financial 
entities, as well as with any natural or legal person, setting the interest, term, commission, 
covenants and conditions that he may freely stipulate. Receive and pay back fully or partially 
the amount of such loans or credit facilities and, in relation thereto, postpone, divide 
and modify conditions precedent. Modify, extend and cancel fully or partially said credit 
facilities or loans and, as a means of implementation, sign the corresponding policies 
or contracts and accept, issue or endorse, as the case may be, bills of exchange and 
any other necessary documentation. Request, contract, amend and cancel the opening of 
simple or documentary credits of any kind.

Credit facilities and loans as lender: Arrange, in the capacity of lender, credit facilities 
and loans, with or without personal or real guarantees or pledges, setting the interest, 
term, commission, covenants and conditions that he may freely stipulate and, in relation 
thereto, postpone, divide and modify conditions precedent. Amend, extend and cancel 
fully or partially said credit facilities or loans and, as a means of implementation, sign 
the corresponding policies or contracts and accept, issue or endorse, as the case may be, 
bills of exchange and any other necessary documentation. Request, contract, amend and 
cancel the opening of simple or documentary credits of any kind.

Endorsing certifications: Endorse or pledge to official or private Banks, even the Bank of 
Spain, Savings Banks and other credit or financial entities, certifications for works or services 

rendered that are to be received from the State, Self-governing regions or authorities, 
Provincial Councils, Island Authorities, Town Councils or local authority associations, or 
from any other public or private entities.

Making deposits: Make deposits in any kind of account.

Collections: Collect credit, whatever the amount, source or nature, owed by the State, 
Self-governing regions or authorities, Provincial Governments, Island Authorities, Town 
Councils or Local authority associations and any other entities or natural or legal persons, 
whether public or private, signing the relevant receipts or discharges, for full amounts or 
sums paid on account, as well as receive amounts as refundable prepayments. Assign 
trade credit facilities (factoring).

Collecting by means of registered documents: Collect credit, whatever the source or 
nature, owed by the State, Self-governing regions or authorities, Provincial Governments, 
Island Authorities, Town Councils or Local authority associations and any other Entities 
or natural or legal persons, whether public or private, signing the relevant receipts or 
discharges, for full amounts or sums paid on account, as well as receive amounts as 
refundable prepayments. This power may be exercised exclusively when the payment is 
made by means of a cheque, promissory note, bill of exchange or any other trade bill 
issued as payable to the creditor Company or at the order thereof. 

Issuing and negotiating trade bills: Issue, draft, negotiate, endorse and collect bills of 
exchange, money orders and letters of instruction, and collect and endorse promissory 
notes, cheques and bank cheques, prepare re-draft accounts and protest or request the 
control of the aforementioned mentioned trade bills.

Requesting statements: Request statements of account from official or private Banks, even 
the Bank of Spain, Savings Banks and other credit or financial entities.

Accepting statements: Accept or challenge statements of account from official or private 
Banks, even the Bank of Spain, Savings Banks and other credit or financial entities.

Contracting guarantees for the principal: Request and contract guarantees for the principal 
Company with official or private Banks, even the Bank of Spain, Savings Banks and other 
credit Institutions, finance or insurance companies, by means of the establishment by the 
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above-mentioned entities of bonds, guarantees, surety bonds, rights in rem and other 
guarantees.

Securing and Collateralising the Principal and its Subsidiaries: Request and contract 
guarantees for the principal Company, as well as guarantee and collateralise its 
subsidiaries, with official or private Banks, even the Bank of Spain, Savings Banks and 
other credit Institutions, finance or insurance companies, by means of the establishment, by 
the above-mentioned entities, of technical bonds, that is, guarantees related to contracting 
(provisional or definitive bonds), guarantees of the certification of storing machinery in 
works contracts or contracts for the rendering of services or supplies, signing for the 
purpose the documents they freely stipulate among them.

Accepting trade bills and signing promissory notes: Accept bills of exchange and other 
trade bills and sign promissory notes.

Making and cancelling deposits: Make, with the General Deposits Fund and all its 
Delegations, as well as with any other bodies of the State, Self-governing region, Provincial 
Government or Province, Island Authority, Municipality or Local authority association, 
Banks, or public or private entities, even with individuals, all kinds of bonds, provisional 
and definitive deposits, made by means of cash, securities, bonds, recognised or any other 
credit facilities, as guarantee for contracts, offers or bids. Substitute any other securities 
for those that are paid back. Receive the amount corresponding to the coupons on those 
securities. Request the return of bonds, guarantees and provisional and definitive deposits, 
withdrawing cash, guarantees, bonds and securities deposited, receiving the interest 
yielded by said guarantees or deposits and cancel, as the case may be, and sign evidence 
of payment, receipts, drafts and any other public or private documents that are pertinent 
in each case.

Paying: Pay any amounts that are owed, demanding the relevant receipts, discharges 
and evidence of payment. Assign the handling of invoice payments to credit institutions 
(confirming).

Submitting offers and bids: Make offers, take part in all kinds of auctions, tenders, tender-
auctions or any other type of tenders that may be called. Present, for the purpose, the 
relevant proposals, even collectively, jointly and severally or jointly, with other entities 
taking part, whether natural or legal persons, as well as also in Economic Interest Groups, 

Joint Ventures (UTEs), or any other types of associations. Undersign any public or private 
documents that are necessary, including drawings, projects and any others related to the 
bid or tender.

Representing the Company in the opening of sealed bids: Attend the acts where proposals 
are opened in relation to any kind of tenders called by public or private entities, whether 
natural or legal persons, as well as present, before the contracting board or the body or 
entity calling the tender, any claims, reservations or remarks that he deems appropriate, 
and sign the corresponding minutes that are drawn up.

Contracting the execution of works, the rendering of services and the sale of supplies: 
Enter into contracts, assign, modify and terminate them and, as the case may be, 
rescind them, with any person, whether public or private, natural or legal persons, the 
State, Self-governing regions or authorities, Provincial Governments, Island Authorities, 
Town Councils or Local authority associations, provided that said contracts have the 
object of executing or rendering, by the principal, all kinds of works, services, supplies, 
as well as in any kind of contracts related to concessions, leases and administrative 
arrangements. Accept all kinds of awards granted to the principal. Negotiate, agree to 
and accept contradictory, reformed or additional prices. Seek the definitive settlement 
of the contracts.

Layout for the works: Appear in person to check layouts and when works are being taken 
over, whether provision or definitive receptions, whatever their nature and the contracting 
entity, whether it is a natural or legal, public or private person, the State, Self-governing 
regions or authorities, Provincial Governments, Island Authorities, Town Councils or Local 
authority associations, or individuals, undersigning the minutes and any documents that 
are necessary or appropriate and issue the statements and reservations that he considers 
appropriate.

Buying and contracting: Contract, modify, terminate and, as the case may be, cancel the 
acquisition and supply of materials or facilities and the rendering of services, as well as 
the execution of all kinds of works or part of them and the rendering of services by third 
parties.

Supplies of water, electricity and telephone: Contract water, gas, electricity and telephone 
supplies and connections with the supplier companies.
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Insurance: Contract, modify, redeem, pledge, terminate, cancel and settle all types of 
insurance, signing the insurance policies and contracts with the Insurance Companies in 
the conditions he considers appropriate, and collect the indemnities that are due from the 
insurance companies.

Foreign trade licences: Make all kinds of petitions with Official Authorities, to request 
concessions, permits or import and export licences, with no limitations whatsoever and, in 
relation to said concessions, permits and licences, submit documents, appear in person in 
procedures and proceedings, hear notifications and lodge appeals.

Receiving correspondence: Receive all kinds of correspondence, declared value sealed 
documents, money orders and packages. Pick up merchandise, packages, envelopes or 
any other shipments from customs and from carriers and railway companies, lodging the 
relevant claims when appropriate.

Undersigning correspondence: Undersign postal, telegraphic or any other kinds of 
correspondence.

Issuing certifications: Issue appraised lists and certifications of works or services performed.

Collective bargaining: Negotiate and undersign collective agreements, whatever their 
scope.

Labour relations: Open up work centres, contract, modify, extend, terminate and, as the 
case may be, cancel labour contracts, establishing with personnel the economic, labour 
and other conditions that it considers appropriate. Undersign the corresponding labour 
contracts. Institute procedures and adopt disciplinary measures. Carry out, with the Labour 
Ministry, Social Security offices, Employment Offices, Trade Unions and other Bodies, 
all kinds of formalities, actions and proceedings, presenting and signing any written 
documents, applications and other documents that are necessary. Act before the Labour 
Inspectors in any proceedings or procedures handled by or with them.

Labour procedures: Appear before Labour Courts, High Courts of Justice, the National 
Criminal Court, the Supreme Court or any administrative or jurisdictional bodies in labour 
matters. Carry out conciliations, reaching a compromise or otherwise. Agree to issues or 
differences, submit applications, documents and writs, as plaintiff or defendant, expressly 

granting powers of attorney to reply to interrogatories, ratify in the latter and in any actions 
and proceedings where these requirements are necessary, and any other actions he deems 
convenient.

Urbanise and dividing estates into plots: Urbanise and re-plot property, request the 
approval of land qualification plans and newly built industrial estates, plotting and re-
plotting and accept and, generally, be involved in all the actions covered by the Land and 
Urban Planning Act and supplementary laws and by the Municipal Ordinances. Assign 
real estate under any title for urbanisation purposes. Make abuttals and mark-outs, make 
groupings, aggregations, separations and divisions of estates. Request registrations of 
properties, recordings of excess and reductions of capacity and rectifications of boundaries, 
new descriptions and all kinds of entries in the land registry. Request building permits, 
make new building work declarations, erect buildings as condominiums or any other kind 
of community, set the holding percentages and draw up, as the case may be, the bylaws 
and regulations. Divide communal properties and accept awards. 

Rights in rem on properties: Establish, accept, modify, redeem and terminate mortgages, 
usufructs, censuses, easements and all kinds of rights in rem on properties.

Lease of third-party properties: in the capacity of tenant, contract the lease of all kinds 
of properties, even if the lease can be recorded with the Land Registry, as well as extend, 
assign, modify, repudiate, terminate, and as the case may be, rescind the corresponding 
contracts.

Lease-out properties: Lease out all kinds of property, even if the lease can be recorded with 
the Land Registry. Grant, extend, modify, repudiate, terminate and, as the case may be, 
rescind the corresponding contracts. Evict occupants, settlers and tenants.

Financial Leasing of Properties: Enter into contracts, assign, modify and terminate them 
and, as the case may be, rescind them, with any person, whether natural or legal, public or 
private persons, provided that the object of such contracts are financial lease transaction 
in respect of properties.

Purchase and sale of vehicles and movable property: Buy, sell, withdraw, swap and, under 
any other title, acquire or dispose of, purely or conditionally, with deferred or disclosed 
price or paid cash, all kinds of properties (except the purchase and sale of shares in 
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companies) and vehicles, without exceptions. Pay or receive, as the case may be, the 
price of the acquisitions or disposals. Establish or accept the rights in rem as guarantee 
and stated conditions precedent on said movables or vehicles and, in the case of sale, 
accept any class of guarantees that may be established to secure the deferred price of the 
disposals of said properties or vehicles.

Determine on his own, freely and with no restrictions or limitations whatsoever, the 
conditions under which the above-mentioned acquisitions, disposals and swaps must take 
place and, for such purposes, carry out any proceedings, formalities and acts before the 
Traffic Authorities, Tax Delegations, Town Councils, Customs and other public and private 
Authorities, with no exception whatsoever.

Lease third-party vehicles and movable property: in the capacity of lessee, contract the 
lease of all kinds of vehicles and movable property, as well as grant, extend, modify, 
repudiate, terminate and, as the case may be, rescind the corresponding contracts.

Lease out vehicles and movable property: Lease out all kinds of vehicles and movable 
property, as well as grant, extend, modify, repudiate, terminate and, as the case may be, 
rescind the corresponding contracts.

Financial Leasing of Movable Property: Enter into contracts, assign, modify and terminate 
them and, as the case may be, rescind them, with any person, whether natural or legal, 
public or private persons, provided that the object of such contracts are financial lease 
transaction in respect of movable property.

Rights in rem on movable property: Establish, accept, modify, redeem and terminate 
mortgages on movable property, pledges, usufructs and all kinds of rights in rem on 
movable property.

Purchase of credits and other incorporeal rights: Buy and, in any other form, acquire, in 
one cash payment or in instalments and, under the conditions he deems convenient, all 
kinds of credit facilities and other incorporeal rights, provided that such credit facilities or 
rights are not represented by securities or book entries.

Sale of credits and other incorporeal rights: Sell, dispose of, pledge and, in any other form, 
encumber or transfer, in one cash payment or in instalments and, under the conditions he 

deems appropriate, all kinds of credit facilities and other incorporeal rights, provided that 
such credit facilities or rights are not represented by securities or book entries.

Incorporation of companies: Establish civil and commercial-law companies. Subscribe 
shares, debentures and equity interests and pay out sums in cash or by means of any 
goods. Waive the pre-emptive subscription rights in the issuance of shares, debentures 
and equity interests. Accept exchanges, conversions and redemptions. Approve, accept 
and modify bylaws, and the shareholders’ agreements referring to the relations among 
them or in respect of the company, which supplement, substitute or modify the contents of 
the rights and obligations of the partners arising from the bylaws. Appoint, accept, waive, 
remove and replace persons in representative, administration, management and legal 
representative positions, determining in each case their powers, and appoint Managers, 
members of the Management Bodies and other positions, being able, as the case may 
be, to designate, remove and replace third persons as representatives of the principal 
company in the performance of the functions of the office for which he is appointed.

Incorporation of Joint Ventures (UTEs) and other associations: Incorporate, extend, modify, 
transform, wind-up and liquidate Associations, Economic Interest Groups, Joint Ventures 
(UTEs), or any other kind of Associations. Subscribe equity interests and pay out sums in 
cash or by means of any goods. Waive the pre-emptive subscription rights in the issuance 
of equity interests. Accept exchanges, conversions and redemptions. Approve, accept 
and modify bylaws, and the shareholders’ agreements referring to the relations between 
them or in respect of the association, which supplement, substitute or modify the contents 
of the rights and obligations of the partners arising from the bylaws. Appoint, accept, 
waive, remove and replace persons in representative, administration and management 
positions, being able, as the case may be, to designate, remove and replace third persons 
as representatives of the principal company in the performance of the duties of the office 
for which he is appointed.

Representation before governing bodies of Companies and other Associations: Attend and 
vote at Annual, Extraordinary or Universal Meetings, exercising all the rights and fulfilling 
all the obligations inherent in the capacity of member. Approve or challenge, as the case 
may be, the company resolutions.

Attend and vote at meetings of Boards of Directors, Committee or any other Administration 
Bodies of Companies, Joint Ventures (UTEs), Economic Interest Groups or any other types 
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of Associations, approving or challenging, as the case may be, the resolutions that are 
passed.

Hold office and be present on the committees to which he is designated in the Governing 
Bodies of Companies, Joint Ventures (UTEs), Economic Interest Groups or any other types 
of Associations, exercising the rights and fulfilling the obligations inherent thereto.

Representation: Represent the principal in procedures, appeals, proceedings or claims, 
whatever their nature and amount, before the State, Self-governing regions, Provincial 
Governments, Island Authorities, Town Councils and Communities, Courts of Law, Tribunals, 
Prosecution Services and, in general, before any other bodies with jurisdiction and, at 
them, seek, carry forth and complete, as plaintiff, defendant or in any other capacity, all 
kinds of proceedings, conciliations, civil, criminal, administrative, economic-administrative, 
contentious-administrative, governmental and fiscal or tax-related trials and proceedings of 
all degrees, jurisdictions and classes. Submit petitions and lodge actions and exceptions in any 
procedures, proceedings and appeals, including appeals for review and other extraordinary 
appeals. Whenever required, personally ratify and respond to interrogatories and, generally, 
carry out any court or out-of-court actions supplementing the procedure. Lodge, follow up and 
withdraw from all kinds of appropriate appeals, against resolutions of the State, Self-governing 
regions, Provincial Governments, Canary Island Authorities, Town Councils and Local authority 
associations, or public or private Authorities or Bodies which in any way infringe or might 
infringe the rights of the principal, making any declarations and executing any documents 
required to exercise those powers. Appear before all kinds of entities and sign and monitor any 
proceedings, writs, applications, requests and documents that are necessary.

Transactions: Compromise in all kinds of matters and disputes, and withdraw from actions 
and appeals, under the conditions, covenants and with the obligations he considers 
appropriate. Excepted are transactions entailing the acquisition or disposal of property or 
rights in rem. Arrange, compromise and commit all the credit facilities, rights and actions, 
controversies and disputes.

Arbitration: Submit the solving of all kinds of controversies and disputes to the judgment 
of arbitrators. Execute the corresponding public deed designating the arbitrators, setting 
the matters subject to their decision under the terms and conditions he deems convenient. 
Accept the arbitration award or lodge the legal appeals and, generally, perform and 
execute whatever is allowed by the arbitration in force in terms of arbitration.

Grant of powers of attorney to Solicitors and Barristers: Grant powers to Solicitors and 
Barristers, with general powers of attorney to take part in lawsuits or the special powers for 
lawsuits he considers fit, even with powers of substitution, and revoke those powers when 
he thinks it is appropriate.

Accepting debt recognitions and goods as payment: Accept debt recognitions by third 
parties and the guarantees that are offered and established, whether they are pledges with 
or without removals, mortgages or antichresis, or the award of movable properties or real 
estate, establishing, in any event, the clauses and conditions he considers appropriate. Accept 
as payment of debts all kinds of movable property, real estate and rights at their appraised 
value or that which he freely agrees to under the conditions he considers appropriate.

Attending Creditor Meetings: Take part representing the company, exercising all its 
rights in the bankruptcy proceedings of debtors regulated by Act 22/2003, of 9 July, the 
Bankruptcy Act and, especially, designate, if the company itself is appointed received by 
one third of the creditors, the professional who fulfils the legal conditions to be appointed 
by the Judge handling the proceedings, according to article 27 of the Act, and adhere to 
the arrangement proposals and attend, with voting rights, bankruptcy creditor meetings, 
accepting or rejecting the arrangement proposal and the guarantees offered as security 
for the credit facilities, pursuant to articles 103, 108, 121 and related articles of the same 
Act and take part in the enforcement of the arrangement and, as the case may be, in the 
liquidation following the bankruptcy. Generally, for everything set out above, exercise the 
actions and rights to which he is entitled as well as the powers granted to creditors by Law.

Obtaining notarial public deeds: Obtain all kinds of notarial public deeds. Attain records 
of ownership, resumption of chain, releases from encumbrance and high-profile events. 
Serve, accept and reply to notifications and notarial injunctions. Formalise public deeds of 
clarification, modification or correction of errors.

Tax statements: Sign statements, settlements, listings or any other fiscal or tax-related 
forms.

Purchase of securities: Buy and, in any other way, acquire, in cash or in instalments and 
under the conditions he considers appropriate, public securities, debentures, bonds, equity 
interests and other securities. Justify the acquisition and holding thereof and receive them. 
Make statements and lodge claims.
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THE CHIEf EXEcUTIVE’S VISION

Recently FCC Group has made significant changes in the organisation and 
refocused its strategy. What message would you like to send to the Company’s 
shareholders? 
At FCC, we have begun a period of renewal.

On the business side, we are going to concentrate our efforts on sectors that have been 
strategic for FCC throughout its history: environmental services, construction and integrated 
water management. The Group’s slogan "Citizen Services" is an excellent summary of our 
vocation: to contribute to the sustainable development of the countries where we operate, 
mainly in urban centres or in the connection between them. 

FCC, cONcENTRATINg ON ITS 
STRATEgIc BUSINESSES
FCC Group is a diversified and international group of public service companies, 
reference in the Spanish market that, in consonance with its mission and vision, 
helps create environments for citizens that make life easier, healthier and more 
comfortable; in short, companies that are meeting the collective desire for 
more sustainable development. 

The Company’s focus on citizens and sustainable communities is based on 
its principles, attitudes and corporate values. These permeate its corporate 
responsibility strategy, which is defined by the Company’s senior management 
and approved by its Board of Directors. 

For over a hundred years, the Company's contribution to the creation of 
value in the communities it serves has been based on the commitment of its 
shareholders and its Board of Directors, its extensive experience and technical 
capabilities, the efficient management of resources and the performance of its 
employees.

Looking ahead, FCC Group will concentrate its efforts on its core businesses, 
i.e., those linked to urban and environmental services, related to construction 
and infrastructure and forming part of integrated water management services. 
Along with improving the balance and debt situation, FCC Group is initiating 
a consolidation strategy and a management culture that is more global, 
international and flexible, that will enable it to continue fulfilling its mission 
and meet the expectations of its shareholders. 

The Group believes that the implementation of a culture of sustainable 
development in all its business areas promotes corporate responsibility 
policies that are initiated in senior management and are part of the day-
to-day work of FCC Group professionals. The Group’s renewed values are 
based on four corporate principles that guide the Company's business and 
the daily work of all its employees: integrity, efficiency, proximity and doing 
things well.
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The priority of our strategic plan is to reduce the debt, primarily through divestiture and 
improving the generation of cash flow. This way we will ensure financial stability, improve 
profit margins and be able to remunerate shareholders as quickly as possible.

On the people side, we are promoting a new global culture so that we can have managers 
capable of operating in any market with the same effectiveness as in their countries of 
origin. We are also embarking on a reorganisation that will launch young talent, identify 
those with the greatest potential and we will design training plans tailored to the needs of 
business development, especially in the international arena.

What opportunities are emerging from this focus on strategic activities at FCC, 
and how do they fit with the Company’s sustainability strategy?
FCC has great experience in areas related to services that are essential to ensuring 
the sustainability of cities. Let us not forget that the European Union sees wastes as a 
resource on the same level as water and energy. Environmental services and managing 
the integrated water cycle are the backbone of FCC Group's business activities. We 
have always applied innovation policies to activities that have a direct impact on the 
environmental quality of urban areas. I would like to offer an example that illustrates 
our commitment: the world’s most efficient waste collection vehicles, in terms of energy 
consumption and CO2 emissions per transported tonne, are currently operating in 
Madrid and Barcelona.

In a difficult economic context that requires the reduction of resources earmarked 
for certain business projects, what matters would you highlight in terms of the 
progress made by the Company over the last year?
Among the many other aspects that demonstrate FCC’s commitment to social responsibility, 
one of the most remarkable is our determination to reinforce the ethical framework in the 
scope of our business activities. 

The last two years have seen the implementation of tools such as the management model 
for the Code of Ethics and for crime prevention, aimed at helping our employees worldwide 
to act correctly. 

The adaptation of our system to the U.S. Federal Sentencing Guidelines is a point of 
reference not just for our industry, as a number of companies, institutions and business 
schools have assessed our experience in a very positive fashion. 

At FCC we fully understand that we must apply due diligence, and this means accountability 
at the highest level. This way, we minimise our risks and, at the same time, create confidence 
in our good practices among stakeholders that are essential to us, such as shareholders, 
public administration bodies and employees.

We are going to reinforce the concept of accountability so that business managers will be fully 
responsible for the activities carried out, in financial, economic, environmental and social terms.

The corporate responsibility strategy is the business’s way of connecting to the 
needs and trends of cities. What role does FCC intend to play in the cities of the 
future?
It is a simple fact that the majority of the world’s population is located in cities. For FCC 
Group, priority is given to the design of activities and services that provide specific answers 
to the present and future needs of urban communities. At FCC, from a business standpoint, 
we want to interpret the changes that are affecting the energy, social and demographic 
scenarios that are emerging in this new century. To do this, we have set up communication 
channels in some of the cities where we provide services so that citizens can be our main 
allies in this great effort. This project, which we call “sustainable radar”, enables us to 
promote initiatives that will improve the development of cities by getting citizens involved 
in the development of innovative solutions.

We are also promoting a “Intelligent Services” strategy. Our vision is that each one of 
our services must contribute to sustainability. This objective requires open dialogue with 
the public administration bodies and citizens, so that we can achieve a balance between 
resource consumption, service quality and business profitability.

Another pillar of your sustainability strategy is the fight against climate change. 
How is FCC facing this challenge?
The creation of the FCC Group’s Climate Change Committee is evidence of the 
interest and importance this global challenge represents for the Company. With our 
strategy we believe that the reduction of greenhouse gas emissions will create benefits 
for people, as well as provide opportunities for new services and products. We are 
aware that each FCC business has a different impact on climate change. That is why 
mitigation strategies are designed specifically to reduce emissions in each business 
activity, and reduce the emissions generated by third parties as they use and enjoy the 
services offered by FCC. 

INTERVIEWIN
ICI

O

434

LETTERs GOVERNING BODIES STRATEGY RELEVANT EVENTS FCC IN FIGURES CONSTRUCTION Cement EnergY FINANCIAL STATEMENTS CORPORATE GOVERNANCE CSR EXECUTIVE PERSONNELNEW APPOINTMENTSSERVICES



CSR CSR

Among actions carried out by the Group in response to climate change, worthy of 
mention are the replacement of fossil fuels with alternatives such as biomass, energy 
efficiency, fleet management, capturing biogas from landfills and innovative ways to 
develop biofuels, bioclimatic construction and climate change-resistant infrastructure. 

The Committee has already been working and carrying out actions aimed at generating 
new businesses to help mitigate emissions in the urban communities where we operate.

We have just come to the end of what has been a difficult year from a macroeconomic 
perspective. What was 2012 like for FCC, and what are the expectations for the 
upcoming years?
In 2012, the Group’s management was hampered by the international economic 
context of uncertainty, especially in relation to the eurozone’s capacity to emerge from 
the crisis that started five years ago. One of our biggest concerns is the sharp rise in 
unemployment recorded in some of the countries where we operate, particularly in 
Spain. Globally, we have made every effort to maintain the level of employment, or to 
only make the reductions in staff as strictly as necessary in order to match resources 
to the conditions of the markets where we operate, some of which, such as cement 
and construction in Spain, have experienced accumulated falls of over two-thirds of 
the total. 

Our efforts over the coming months will be to strengthen our main strategic lines: a more 
global approach, restructuring the debt, policies that boost efficiency and defending our 
way of doing business, which is no other than to be closer to the needs of others and in 
harmony with the natural environment.

It goes without saying that we will have to carry on with our adjustment policies in order 
to ensure the sustainability of our business in the short, medium and long term. The 
objective of the current Strategic Plan is to improve returns as quickly as possible for all our 
stakeholders. We are doing this with great determination and we have the commitment of 
shareholders, employees, unions, suppliers and the financial community.

Juan Béjar Ochoa
Second vice-chairman and Chief Executive Officer
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FCC Group’s footprint

Countries where FCC is present
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	 Revenues in 	 Var/2011	 EBITDA 2012	 Var./2011
	 2012 (M€)	 (%)	 (M€)	 (%)

Environmental Services	 3,821.80	 2.30	 683.4	 -2.1
Construction	 6,148.40	 -8.0	 (91.2)	 -130.0
Cement	 653.7	 -12.9	 69.8	 -54.7
Versia	 570	 -25.7	 59.4	 -48.3
Corporation and adjustments*	 (41.7)	 -3.3	 32.0	 n.a.
Total	 11,152.20	 -6.3	 753.4	 -40.0

Key figures for FCC Group

* �In 2012 “Corporation and adjustments” includes financing for, among others,  equity interests in Globalvía, FCC 
Energía and the reclassification of the debt from the acquisition of Servicios Medioambientales.

Ebitda by areas
(ajusted by Construction)

8.3%

80.9%

10.8%
Urban Services 
(Versia) and others 

Environmental 
services 

Cement

Revenue % by geographical areas 

56.2%
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International

Spain

% International revenues 
by geographical areas 

23.6%
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17.0%

14.4%

9.4%

Eastern Europe 

United Kingdom 
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WHAT FCC cAN DO fOR YOU
In the coming decades the number of inhabitants on the planet will increase significantly. 
What is more, the population, like the last century, will continue to concentrate in cities, 
especially in emerging or developing countries. Both phenomena will lead to an increasing 
strain on the infrastructure and basic services urban populations need, especially in the 
areas of transport, water supply, sewerage and waste management. To address these and 
other issues that arise in the normal growth and development of a city, FCC contributes 
its services in order to create sustainable communities that respect both the environment 
and people. 

A fORwARD-LOOkINg APPROAcH
FCC Group aims to better understand and connect with the real needs of citizens; create 
new capacities that enable the design of better sustainable solutions, and to strengthen the 
organisation so that it will respond better, faster and consistently to the challenges posed 
by the transformation of urban centres throughout the world. 

The Company’s activity and the day-to-day work of all its employees and the services it 
provides are based on the values of integrity, efficiency, proximity and doing things well.

Efficiency is implemented by optimising available resources in order to maximise their 
return in the economic, social and environmental aspects of each of the business activities. 

The principle of integrity goes beyond fulfilling the commitments made by the Company 
and its professionals: it is FCC's contribution towards achieving a balanced and prosperous 
society, with honesty and transparency, wherever the Company operates. 

The principle of proximity, being close to its stakeholders, allows FCC to meet their 
expectations with greater understanding; doing things well is a value that has been an 
integral part of the Company since its inception, and something it considers necessary for 
success.

Although, as far as the economic context is concerned, 2012 continued to be marked 
by a severe economic crisis and budgetary restraint in the public sphere, the strength 
and diversification of the different lines of business allowed international revenues to 
maintain a dominant weight and, once again, record a new high, contributing 56% 
throughout the year. In this regard, it is noteworthy that in year-on-year terms, the activity 
carried out, excluding the construction business in Spain and Central/Eastern Europe 
grew by 8.2%, which is included in the Group’s renewed goal of selective and profitable 
internationalisation.

This international diversification and expansion have made FCC’s goal to be that of 
becoming an increasingly global citizen services business group that will adapt to the 
needs of cities. To this end, the Group strategy has different approaches for each of the 
business areas where the Company operates: Infrastructure, Services and Water.

What FCC can do for you

Doing 
things well Integrity

Proximity Efficiency
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The meaning of “citizen services” includes FCC Group's commitment to integrating 
sustainable development and corporate responsibility into its business strategy, which are 
essential factors for the prosperity of societies over the coming decades. The Group is a 
pioneer in the development of a global sustainable city model and helps companies grow 
and thrive in all of the areas of its business activity 24 hours a day, from the provision 
of community services and the implementation of infrastructure, to the promotion of 
innovative measures to develop alternative energies.

SERVIcES: DIVERSIfIcATION
Services activity includes environmental and citizens’ services. With a strong presence in 
the United Kingdom, FCC’s range of services is being expanded from Austria and the 
Czech Republic to Central European countries. The strategy undertaken in this area is 
based on orderly and systematic growth. Within the services area, 40% of turnover in 2012 
originated from international markets.

WHAT FCC CAN DO FOR YOU. Services

WE kEEP THE cITY  
cLEAN fOR YOU

PRESENT IN 5,000 MUNIcIPALITIES AND 
cONTRIBUTINg TO DAY-TO-DAY SUSTAINABILITY.

Services

Infrastructure Water

Citizen Services
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PROfILE AND BUSINESS STRATEgY

FCC Medio Ambiente is one of the largest 
environmental services companies in the 
world. It provides services through its 
subsidiaries FCC Medio Ambiente, FCC 
Environment (UK) and A.S.A. 

The urban sanitation services provided 
comprise mainly waste collection, street 
cleaning, the transport and treatment of 
urban wastes and the maintenance and 
upkeep of parks and gardens. 

FCC Group is a leader in this sector 
in Spain and is one of the largest 
operators in Latin America (through 
Proactiva Medio Ambiente), the United 
Kingdom, Austria, Portugal, Egypt 
and the following eastern European 
countries: the Czech Republic, Slovakia, 
Hungary, Poland, Romania, Bulgaria 
and Serbia. It provides services to more 
than 72 million citizens. 

In addition, as part of the environmental 
services offered by the Group, FCC Ámbito 
provides services in the field of integrated 
management of industrial waste, 
industrial cleaning, decontamination of 
soil and external intervention in case of 
accidents, spillages, discharges, etc. 

WHAT FCC CAN DO FOR YOU. Services

AwARDS AND REcOgNITION

Below is a summary of the major awards and recognitions received by FCC Services in 
2012:

Company	 Award /Recognition	 Description
FCC Medio 	 Spanish Public Parks and 	 Award for the technical article 
Ambiente  	 Gardens Association Award	 “Diagnosis of Green Areas for
España		  the local Agenda 21”
	 Ategrus Bioenergy award	 Best innovation award for
		  the project that implemented a micro
		  cogeneration plant for biogas recovery 
		  at the Barbanza Environmental
		  Complex waste landfill site in
		  Lousame, A Coruña province.
		
.A.S.A.	 Business Superbrands 2012	 The business Superbrands programme 
		  in the B2B sector rewards the best 
		  brands in the market for providing 
		  services to their partners in the business
		  sector.
	 Trophy of Excellence	 Prize for companies who continue to 
		  rank in the top 3 positions according to 
		  year on year turnover. Awarded by the 
		  Arad County Council Chamber of 
		  Commerce and Industry (Romania ).
	 Energy Conscious Company 2012	 Participation in the “Virtual Power Plant 
		  Programme”, the aim of which is to 
		  publish the energy efficiency 
		  achievements of companies taking part 
		  in the programme. Awarded by the Arad 
		  County Council Chamber of Commerce 
		  and Industry (Romania).
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WATER: CUTTINg EDgE
Aqualia is the FCC parent company, one of the largest European citizen services groups, 
for integrated water management. Aqualia offers solutions to the market to cover all the 
needs of public and private institutions and organisations at all stages of the water cycle 
and for all uses, including human as well as agricultural and industrial. Its main business 
activity is the management of municipal water services and the company has quickly 
become a benchmark in the industry.

PROfILE AND BUSINESS STRATEgY

Aqualia is positioned as a cohesive, 
cutting edge specialist in the industry, 
thanks to a highly specialised and 
committed team whose ongoing goal is 
to improve efficiency in the production 
process and to optimise resources. This 
way of working, which has enabled it 
to consolidate a leading position in the 
domestic market, is also implemented 
in the foreign market with a defined 
strategy for consolidating an ambitious, 
but cautious, internationalisation. 
Aqualia has a stable presence in 
different countries around the world, 
where it acts directly or through its local 
companies, subsidiaries and holdings; 
one example of this is Aqualia’s 
subsidiary SmVak, which operates in 
the Czech Republic.

Aqualia’s social purpose is to obtain 
water, adapt it for human consumption 
in accordance with strict quality control 
measures, distribute it and subsequently 
treat it, with the aim of returning it back 
to nature in the right quantity and 
quality, while using the resources and 
materials employed in the process in an 
efficient and sustainable manner.

WE TAkE wATER TO  
YOUR cOMMUNITY

SPEcIALISTS IN wATER PURIfIcATION, TREATMENT 
AND DISTRIBUTION

WHAT FCC CAN DO FOR YOU. WaterIN
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Geographic areas

Management of public water services

Construction and management of water sport facilities

Design and construction of treatment plants

Hydraulic infrastructure concessions

Solutions for water in industry

Irrigation infrastructure

Sales office

Spain

Peru

Ecuador

Chile

Mexico

Colombia

Algeria Egypt
Saudi Arabia

U.A.E.

Czech Republic

China

Poland

Italy
Romania

Portugal
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CSR CSRWHAT FCC CAN DO FOR YOU. Infrastructure

INfRASTRUcTURE: INTERNATIONALISATION
The strategy for FCC Infraestructura’s business is to expand internationally, focussing on 
countries with legal guarantees, financial strength and ambitious development plans, such 
as Algeria, the U.S.A, Brazil and the United Arab Emirates, in order to provide mobility 
services for infrastructure projects built by the Company. Within the Infrastructure area, 
68% and 51% of the 2012 turnover for construction and cement areas respectively already 
come from international markets. 

WE HELP TO BUILD  
YOUR PROgRESS

OVER 100 YEARS Of BUILDINg SUSTAINABLE 
INfRASTRUcTURE.

PROfILE AND BUSINESS STRATEgY

FCC Construcción is the company that carries out construction business within FCC Group, 
both in the domestic market where it originates from (Spain) and in the global market. 
Its activities cover all areas of the construction industry, and FCC Construcción is a world 
reference in the execution of civil engineering works (roads, railways, airports, hydraulic 
and maritime works) and building projects (both residential and non-residential). It also 
has a proven track record in developing projects under concession. In addition, it has 
a number of subsidiaries that are engaged in the industry and energy sectors and in 
construction-related businesses (engineering, pre-fabrication, installations, etc.).

FCC Construcción has made a firm commitment to sustainable development. Not 
surprisingly, it was the first construction company in the world to have an "in accordance" 
sustainability report (2003-2004), in line with the Global Reporting Initiative, which is a 
reflection of the way it manages its business. Then and now, it cannot conceive business 
success without a sustainable and ethical dimension to the work. FCC Construcción 
believes that sustainability is necessary for its business success, and applies this philosophy 
to all its activities, personnel and strategies in order to be aligned with the guidelines set 
by the Sustainability Committee.

FCC Construcción has a stable presence in different countries across the globe, where it 
acts directly or through its local companies, subsidiaries and holdings. One example of 
this is ALPINE, the number-two infrastructure construction company in Austria and one of 
the leading companies in Eastern Europe.
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AwARDS AND REcOgNITION

Below is a summary of the main awards and recognitions received by Cementos Portland 
Valderrivas during the National Awards for Sustainable Development in Quarries and 
Gravel Pits granted by the Federation of Aggregates in March 2012:

CEMENTOS PORTLAND VALDERRIVAS HAS THE fOLLOwINg cERTIfIcATIONS
Below are the certifications by management area and % of area certified:

GEOgRAPHIc AREAS

Award/Recognition	 Description
First prize in the category 	 Apario Quarry, Vizcaya. (This quarry also received
of Quarry Restoration.	 the Special Environment Prize and was selected
	 participate in the 2013 European UEPG Awards).
Second prize in the category of  	 Peña de Lemona Quarry, Vizcaya.
Quarry Restoration.
Third prize in the category of 	 Colomers Gravel Pit, Gerona.
Gravel Pit Restoration.	
First prize in the category of 	 Coto de Nafarrondo Quarry, Vizcaya.
Good Environmental Practices
in Large Companies.
First prize in the category of 	 Apario Quarry, Vizcaya.
Best Operational Practices 
and Initiatives.	
Second prize in the 	 Coto de Nafarrondo Quarry, Vizcaya.
category of Safety.
Second prize in the category of 	 Galdames Quarry, Vizcaya.
Good Environmental Practices
in Large Companies.

	 Management area	 Certification	 Scope
			   (% of turnover)
	 Environment	 ISO 14001	 60% Global 
	 Environment	 EMAS	 100% in Spain
	 Occupational risk prevention	 OSHAS 18001	 65% in Spain
	 Quality 	 ISO 9001	 86% Global

WHAT FCC CAN DO FOR YOU. Infrastructure

Geographic areas. Production centres.

USA
Cement factories
Concrete factories
Aggregate quarries
Land terminals
Sea terminals

TUNISIA
Cement factories
Concrete factories
Aggregate quarries
Sea terminals

THE NETHERLANDS
Trading activity

SPAIN
Cement factories
Concrete factories
Aggregate quarries
Dry mortar factories
Land terminals
Sea terminals

UK
Sea terminals
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STRUcTURE Of THE CORPORATE RESPONSIBILITY  
MASTER PLAN
In 2012, FCC Group’s Board of Directors adopted its III Corporate Responsibility Master 
Plan applicable to 2014. The balance of performance against objectives, along with a 
comprehensive analysis of trends related to the needs of the sustainable cities of the future 
and the challenges related to sustainability in each one of FCC Group's business areas, is 
the basis for defining the company's new corporate responsibility strategy.

OUR VIEw AND SOcIALLY RESPONSIBLE INITIATIVES

Limitations on access and  
use of natural resources

Basic needs of a growing 
urban population

Do things well

Integrity

Efficiency

Proximity
Business strategy

CR Master Plan
Long-term 
capacities

VISION
2020 Challenges and opportunities

Our way of 
seeing things

Short- and 
long-term results
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The plan has three strategic pillars, around which the defined initiatives are planned and 
they are the basis of the report’s structure: 

I.	� Exemplary behaviour. The principles of integrity and doing things well are the origin 
of the first pillar of the Master Plan. The aim is to position FCC Group as an example 
of authenticity in its commitment and its way of doing business. To do this, one of the 
first tasks carried out along these lines has been to strengthen the company's ethical 
framework in consonance with the principal of due diligence in the North American 
Federal Sentencing Guidelines, which allows it to address the major challenges facing 
FCC aimed at promoting exemplary behaviour.

	� The company's ethical framework guides FCC’s behaviour in all activities and at all 
levels: safeguarding the health and safety of its employees, promoting equality and 
diversity, identifying potential areas for integrating groups that are at risk or have 
special needs and are vulnerable, and extending these commitments to communities, 
suppliers and contractors. 

II.	�Intelligent services. The principle of efficiency is the inspiration for this pillar of the Plan. 
To cope with the challenge of providing services to towns with changing needs, FCC 
proposes a strategic approach to innovation aimed at mitigating climate change and at 
capacity building aimed at adapting the company to new scenarios in the environments 
in which it operates. 

	� The company has developed a climate change strategy whose guarantee of compliance 
is underwritten by the company's highest governing body, represented on the Climate 
Change Committee, which will act as the primary decision-maker within the Group in 
matters relating to climate change. 

	� FCC also must investigate what future sustainable cities will be like, applying its know-
how to the design of eco-efficient citizen services.

III.	�Citizen connection. The principle of close communication with citizens is 
underpinned by the belief that the company can and should be a catalyst so 
that citizens can be the protagonists of a sustainable city. FCC Group wants 
to promote sustainable habits in the cities where it operates, by relying on the 
commitment of the people who are part of the company, by remaining in contact 

with stakeholders involved and in constant consultation with opinion leaders in 
strategic markets. 

	� This connection with citizens is aimed at linking the management of FCC Group to 
the trends and needs of the communities of the future. The joint involvement of FCC 
Group and the public in addressing the urban challenges of this century, based on the 
capacities developed by the company and the commitment of its employees, will be the 
starting point for the promotion of sustainable habits.

RESPONSIBILITY IN THE IMPLEMENTATION Of THE MASTER PLAN 2012 – 2014
FCC Group believes that the implementation and application of corporate responsibility 
throughout the organisation requires a stable organisational structure driven by senior 
management and committed to carrying out operations in the different business activities 
in FCC Group's portfolio. The coordination of corporate policies and those from the areas, 
divisions and business units is done through the Corporate Responsibility Department, 
which reports to the Communications and Corporate Responsibility Department, which 
in turn is a member of FCC’s Management Committee. The policies, master plans and 
reports detailing the degree of progress on actions taken in this regard are submitted to 
the Management Committee and the Board of Directors for supervision, in line with the 
responsibility assumed by this body in the field of corporate responsibility. 

Each business area has its own initiatives in which the company's strategic priorities are 
further detailed. All of them are covered by the FCC Group's Master Plan, which sets new 
objectives for the 2012 – 2014 period.
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FCC Group also has a comprehensive collaboration programme with universities, business 
schools and other educational centres through which it promotes entry into the labour 
market for new graduates. During the 2011-2012 academic year, 148 students took 
their professional training in an FCC Group company. Also, a standard labour practice 
programme has been implemented to identify university students with a high development 
potential.

Due to the involvement with the academic world, FCC has taken part in a number of events 
and employment forums in order to enter into contact with young talented individuals 
wishing to develop their professional career with us. 

Also in 2012 we collaborated in the 4th year of Compulsory Secondary Education + 
Enterprises, of the Self-governing region of Madrid, whereby during 4 days students were 
exposed to companies in order to enhance their training and get in touch with the labour 
world.

In this respect, this same year a Collaboration Agreement was signed between the Self-
governing region of Madrid and FCC, whereby these entities are jointly organising and 
developing a Dual Vocational Training Programme, with the purpose of establishing a 
two year training plan (2012-2014) allowing students to voluntarily take these courses 
combining theoretical training in the classroom and practice at the company.

2.1.1 Promoting internationalisation
In order to pursue our internationalisation strategy it is necessary to attract professionals 
to our organisation with the necessary flexibility to live and work anywhere in the world. 
For this reason, FCC has participated in the International Practice Programme for Civil 
Engineers at the Polytechnic University of Madrid, in which the company collaborated by 
receiving graduates for internships at FCC Delegations outside Spain. 

Likewise, the Group has implemented an Internal Mobility Project, which allows the Group 
to maintain organisational flexibility, offering development opportunities to employees 
and enabling the development of versatile and multi-purpose professional profiles. The 
Internal Mobility Project published a total of 164 job offers in 2012. 

In addition, more than 200 Group employees were transferred to carry out their work 
outside Spain. It should be noted that local hiring, an objective of the aforementioned 

Human Resources Strategic Plan, accounted for about 55% of hires recorded in 
2012. 

In order to support the internationalisation process, the company continues to encourage 
language training, conditional upon the progress evidenced by students and new specific 
training actions have been incorporated to the Training Plan. Lastly, a course has been 
designed to support internationalisation for our employees prior to their transfer abroad 
that provides them with international legal, financial and multicultural management 
knowledge.

Exemplary behaviour

Distribution of employees by gender and location
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Contract personnel 

Temporary contracts 

Permanent Contracts

Employees by type of contract and business area
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Employees by gender and job category 
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2.2 On-going commitment to the development of human 
capital 
The career development of the people working for FCC is one 
of the keys to the good functioning of the company. It depends 
on the performance of each employee in their job, of their skills 
and the required profiles.

At FCC we define the skills required to perform each job in an 
optimal manner as a body of knowledge ('what you know'), skills 
and principles ('how you do things, your behaviour'), languages 
('languages you can work in'), and professional experience 
('what you have done during your professional career').

To align the achievement of company objectives and people 
development, all the employees need to know what is expected 
of them. Their contribution to the success in achieving objectives 
is performance: “results are achieved on the job.”

Training hours by areas of activity (job category and gender)

Organisation	 MEN	 WOMEN
	 Category  I	 Category  II	 Category  III	 Category  IV	 Total	 Category  I	 Category  II	 Category  III	 Category  IV	 Total	 TOTAL
CENTRAL SERVICES	 4,167	 1,704	 26	 0	 5,897	 2,854	 1,325	 1,021	 4	 5,204	 11,101
ENVIRONMENT	 4,974	 99,968	 1,288	 123,019	 229,249	 1,170	 8,030	 1,270	 9,737	 20,207	 249,456
AMBITO INDUSTRIAL WASTE	 1,022	 1,819	 3,043	 2,734	 8,618	 1,312	 1,573	 1,770	 46	 4,701	 13,319
AQUALIA WATER MANAGEMENT	 2,863	 22,902	 23,746	 25,537	 75,048	 159	 11,652	 8,387	 8,942	 29,140	 104,188
FCC VERSIA	 2,048	 4,099	 742	 2,693	 9,582	 762	 1,809	 1,625	 239	 4,435	 14,017
CONSTRUCTION	 2,456	 240,562	 9,893	 2,068	 254,979	 161	 63,482	 796	 137	 64,576	 319,555
TRANSPORT	 999	 1,014	 0	 749	 2,762	 347	 860	 306	 116	 1,629	 4,391
INTERNATIONAL ENVIRONMENT	 3,359	 14,606	 9,796	 153,877	 181,638	 2,009	 7,113	 5,057	 42,740	 56,919	 238,557
CEMENT	 3,019	 6,016	 1,184	 6,455	 16,674	 1,142	 430	 1,957	 153	 3,682	 20,356
ENERGY AND SUSTAINABILITY	 28	 66	 0	 0	 94	 6	 48	 0	 0	 54	 148
TOTAL	 24,935	 392,756	 49,718	 317,132	 784,541	 9,922	 96,322	 22,189	 62,114	 190,549	 975,088

*Key:	 Category 1: Executives and managers, department heads and site managers
		  Category 2: University graduates, section heads, heads of department, heads of workshops  
			   and qualified personnel

Category 3: Technical and administrative assistants and middle management
Category 4: Workers and junior staff

Exemplary behaviour
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FCC has among its staff 963 employees with some degree of disability and it has an agreement 
in place with the ONCE’s Inserta Foundation (Spanish National Organisation for the Blind), 
which will enable the incorporation of 150 disabled persons between the years 2011 and 2013. 

Also, the company has entered into agreements with other entities such as the Spanish 
Red Cross, Integra Foundation and Exit Foundation, as a result of which the Group will 
incorporate people at risk of social exclusion to its personnel, including young people and 
women who have suffered gender-based violence. In 2012 the Group hired 54 people 
from these groups.

2.3.2	Equal opportunities
Equality is part of FCC Group's corporate culture and is strengthened by the development 
of initiatives tailored to each line of business. In this regard, the company has continued 
to develop equality plans already agreed to in previous years with the main trade unions, 
implementing specific actions in areas such as access to employment, career development, 
education and work/personal life reconciliation, among others. 

In 2012 two new equality plans were negotiated for the companies FCC Logística and 
FCC Servicios Industriales y Energéticos.

The equality plans promote, as well as other things, the application of reconciliation 
measures that allow their employees to balance their work and personal life. The most 
important reconciliation measures applied at FCC are:

1.	� Flexible start and finish times. There are 45 minutes of leeway for arriving at and 
leaving the workplace.

2.	 Flexible remuneration.
3.	 Intensive (straight shift) workday during three months.
4.	 Intensive workday on Fridays.
5.	 Company canteen.
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public administration bodies and social interlocutors, as a reminder of the task that must 
be carried forth out both in terms of awareness-raising and management. 

Also, on the International Day of Persons with Disabilities a campaign was published to 
remind all employees that FCC, day after day, maintains and reinforces its commitment with 
this group of people by promoting actions and projects to foster equality via employment. 
Coinciding with this commemoration, the Madrid Delegation of the Environmental Area 
organised its First Awareness-raising day together with the Territorial Delegation of FSC 
Inserta Madrid. 

The FCC Human Resources Department was distinguished in 2012 by Integra Foundation 
with a special Mention for its support, commitment and sensitivity towards job candidates 
from groups at risk of social exclusion.

In 2012, FCC was awarded the 'Equality in the Workplace' seal of distinction by the Ministry of 
Health, Social Services and Equality. This award recognises companies that stand out due to 
their design and development of policies for equal opportunities between men and women, 
thus joining the FCC subsidiary Aqualia who won the first edition of this award last year.

This award recognises the effort and involvement promoted and coordinated by the 
Human Resources Area to apply and develop policies fostering equal treatment for men 
and women in terms of work conditions, in organisation models and in other fields such 
as company services, products and advertising.

Likewise, initiatives are recognised that are performed in terms of reconciliation of 
family, personal and professional life, setting general objectives and articulating flexible 
measures allowing them to adapt to the various needs and situations that may arise in 
the company.

FCC has introduced a development programme for pre-managerial women with the 
objective of contributing to their possible access to management positions in FCC. This 
training enables them to acquire and develop managerial skills and capacities with a 
practical application and it enriches their personal and career development.

As in previous years we have participated as Exhibitors at the Sixth Employment for the 
Disabled Fair in the Self-governing Region of Madrid, which has the objective of facilitating 

Exemplary behaviour
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looking for jobs and the integration of this group in the business world. Held on 15 
and 16 November, we had a stand in order to personally gather their requests and job 
applications.

Understanding diversity and equality as key aspects in the management of FCC Group 
personnel makes our team our greatest asset

2.3.3	Dialogue with employees
Active dialogue with employees is vital to understanding their concerns, expectations 
and concerns. For this reason, participation and dialogue are commitments and 
hallmarks of the company when it comes to managing people. FCC Group actively 
promotes internal communication among its employees and between the employees 
and the company. The various internal communication initiatives are part of the 
strategy to unite workers around a common project, to value the organisation's culture 
and to embody the company's transparency in providing information and company 
management.

In 2012 a labour climate survey was carried out with a Great Place to Work, a company 
specialising in the analysis of the climate within companies. The survey was addressed to 
all of the people in FCC who work in the Human Resources Department both at a domestic 
and international level.

FCC Group is responsible for Internal Communication. Its main objective is to promote the 
activities related to communication and specific internal services that are, in turn, deployed 
in the Human Resource Department's First Communication Plan. This plan sets out the 
strategies and guidelines that enable the initiation and dissemination of goals, objectives 
and projects and the development of a network for communication and dissemination of 
messages to all the people within the Group. 

One of the major communication activities implemented at international level was FCC's 
Third Global HR Meeting in November 2012, which was attended by the heads of HR 
operations of all the Group's companies and businesses. Its aim was to share knowledge 
and experiences in order to move forward with the policies and projects in line with the 
global company strategy with the intention of increasing our efficiency, competitiveness 
and addressing the important challenge of internationalisation. 

In addition to disseminating awareness-raising campaigns and collaborating and 
participating in the various social and professional causes and commitments undertaken by 
the Group through its Human Resources Department, the role of Internal Communication 
is to promote the efficient provision of information of interest to workers, with special 
emphasis on information and messages, policies and strategies directly related to 
management of the company and its employees' work environment.

Similarly, FCC Group's strategy actively promotes collective bargaining and participation 
in conferences and activities carried out by labour union organisations and federations. 
FCC Group maintains dialogue channels with union representatives and all organisational 
changes are consulted in advance with the employees’ legal representative bodies as 
well as with the unions present in these bodies in a process of constructive dialogue. In 
Spain, the entire FCC workforce is covered by collective bargaining agreements, either by 
industry or by company. This method of providing a basic regulation of working conditions 
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is predominant across the entire organisation in the different countries, notwithstanding 
other methods of regulation.    

In addition, the company adheres to the United Nations Global Compact, and the OECD 
Guidelines for Multinational Enterprises, which makes express reference to the freedoms of 
association and collective bargaining, which are among the guiding principles of its policy. 
Moreover, in order to prevent retaliation at the local level due to the exercise of activities 
related to trade unions, representation, demands or collective bargaining, managers in 
the labour relations area are given instructions to provide advance notification to company 
management of any disciplinary action aimed at anyone in any of the aforementioned 
situations, so that it can studied and, where appropriate, to authorise the implementation 
of punitive actions.

Along these lines, given that some of the countries where the company operates have 
not ratified the ILO Conventions on collective bargaining and the freedom to belong to a 
trade union, we negotiated an international framework agreement with the Building and 
Woodworkers' International Federation (BWINT), reached before the end of the year and 
signed the following year on 21st February 2012. This framework agreement expressly sets 
out these rights and a mechanism to protect against the abuse of either rights, a formula 
for the publication and dissemination of the agreement at the local level and a joint body 
to study and resolve conflicts. This is the first international framework agreement signed 
by a Spanish company operating in the construction industry.

The Human Resources Department is preparing the Group’s Human rights Policy, which 
sets out the principles that must guide our company to guarantee respect for human rights 
and compliance with international laws.

On the World Day against Child Labour, FCC published a worldwide dissemination and 
awareness-raising campaign on its website to protect the rights of children against any 
form of unlawful labour entailing danger for their childhood or hindering their education, 
as well as against any other violation of human rights. The campaign included an 
explanatory presentation, together with major guides from international organisations 
such as ILO, UNICEF and Global Compact, for the eradication of this scourge. 

With these actions, FCC wishes to promote its social dialogue and labour relations policies, 
comply with the commitments acquired under the Universal Declaration of Human Rights, 

the Declaration of Children’s Rights, and various ILO agreements, as well as keeping a 
responsible attitude towards the communities in which we become integrated and to which 
we render services.

Finally, it should be noted that employees are notified in advance of all changes related 
to the organisation, operations and local or foreign transfers. However, there is a prior 
consultation process when these changes may involve a change in the ordinary working 
arrangements of employees. Relevant information is provided to workers' representatives 
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