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ANNUAL CORPORATE GOVERNANCE REPORT 

OF LISTED COMPANIES 

 

A       OWNERSHIP STRUCTURE 

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

Last update 
Share capital (€) Number of shares 

Number of voting 
rights 

 

30/03/2006 112,629,070 112,629,070 112,629,070 

 

Indicate whether there are different types of shares with different associated rights: 

    Yes  No  x 

 

Class 
Number of 

shares 
Nominal price 

per unit 

Number of 
voting rights per 

unit 
Different Rights 

     

 

A.2 Specify the direct and indirect holders of significant shares in your company 

at the closing date of the financial year, excluding the Directors: 

Name or company name 
of shareholder 

Number of 
direct voting 

rights 

Indirect voting rights % over the 
total voting 

rights 
Direct share 

holder 
Number of 

voting rights 

BOYSER 15,905,405 0 0 14,122 

EDREM, S.L. 15,204,914  0 13,500 

DISPUR, S.L. 13,675,534  0 12,142 

ROBERT GARRIGÓS RUIZ 0 ANIOL, S.L. 11,439,178 10,151 

MANUEL PUIG ROCHA 0 MAVEOR, S.L. 5,642,716 5,010 

MAVEOR, S.L. 5,642,716  0 5,010 

ALBERT COSTAFREDA JO   3,477,399 3,087 

NMAS1 ASSET 
MANAGEMENT, S.A. 

  9,007,170 7,997 

QMC II IBERIAN CAPITAL 
FUND FIL 

8.268.582 0 0 7,341 
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Specify the most significant transactions that have taken place during the year in the 

shareholding structure: 

 

Name or company name 
of the direct 
shareholder 

Date of transaction Description of 
transaction 

NMAS1ASSET 
MANAGEMENT, S.A. 

30/09/2013 The voting rights 
attributed exceeded the 
thresholds of 3% and 
5% simultaneously as a 
result of the acquisition 
of shares in the 
company by QMC II 
IBERIAN CAPITAL FUND 
FIL and QMC II IBERIAN, 
S.L. 

GRUPO CORPORATIVO 
CAJA NAVARRA 

30/09/2013 SALES of all of its shares 
in the company 

QMC II IBERIAN CAPITAL 
FUND FIL  

30/09/2013 Acquisition of shares 
simultaneously 
exceeding the 
thresholds of 3% and 
5%. 

 

A.3 Complete the following tables regarding the members of the company’s Board 

of Directors who hold shares in the company with voting rights. 

Name or company 
name of shareholder 

Number of 
direct 
voting 
rights 

Indirect voting rights 
% over the 
total voting 

rights 
Direct share 

holder  
Number of 

voting rights 

JUAN PLANES VILA 10,000 Dispur, S.L. 13,675,534 12,151 

ELOY PLANES CORTS 74,247 0 0 0,066 

BANSABADELL 
INVERSIÓ 
DESENVOLUPAMENT, 
S.A.U. 

10,891,053 0 0 9,670 

BERNARDO CORBERA 
SERRA 

202,243   0,179 

RICHARD J. CATHCART 32,950 0 0 0,029 

ANIOL, S.L. 11,439,178 0 0 10,151 

 

 
% of total voting rights held by the Board of Directors 

 
32,25 
 

 

Complete the following tables regarding the members of the company Board of Directors 

who own rights over company shares: 
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Name or 
company 
name of the 
director 

 

Number of 
direct voting 

rights 

Indirect voting rights 
Number of 
equivalent 

shares 

% over the 
total voting 

rights 
 

Direct holder 
 

Number of 
voting 
rights 

Eloy Planes 
Corts 

74,247 0 0 74,247 0.00659 

 

 

A.4. Indicate, where applicable, any relations of a family, commercial, contractual 

or corporate nature that exist between the holders of significant stakes, to the 

extent that these are known by the company, unless they are not very relevant or 

derive from normal commercial trade or business: 

Personal or corporate 
name of related person 

Relationship Type  Brief Description 

   

   

 

A.5 Indicate, where applicable, any relations of a commercial, contractual or 

corporate nature that exist between the holders of significant stakes and the 

company and/or its group, unless these are not very relevant or derive from normal 

commercial trade or business: 

Personal or corporate 
name of related person 

Relationship Type  Brief Description 

   

 

A.6 Specify whether the company has been notified of any shareholder 

agreements that may affect it in accordance with the provisions of articles 530 

and 531 of the Spanish Stock Market Act. If applicable, give a brief description 

and list the shareholders related to the agreement: 

       Yes X            No 

Intervening parties in the 
shareholders’ agreement 

% of capital 
affected 

Brief description of the agreement 

BANSABADELL INVERSIÓ I 
DESENVOLUPAMENT, 
S.A.U. 
 
ANIOL, S.L. 
 
EDREM, S.L. 
 
DISPUR, S.L. 
 
BOYSER, S.L. 

59.594 In 2007, the shareholders stated 
below entered into a 
shareholders’ agreement 
intended to regulate voting rights 
over four (4) years after Fluidra 
shares were first listed on the 
stock market on 31st October 
2007.  

It also intended to regulate the 
limitations on the transferability 
of the syndicated shares, whilst 
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excluding from this agreement 
the resolutions that need to be 
adopted by the General Meeting 
for legal reasons.  This agreement 
was reported to the Spanish 
Stock Exchange Commission on 
2nd January 2008 with registration 
number 87808. On 1st December 
2010 these shareholders agreed 
to the novation of the 
Agreement, prolonging its 
duration until 1st December 
2015. This novation was reported 
to the Spanish Stock Exchange 
Commission on 2nd December 
2010 with registration number 
134239. 
 

 

 

Indicate whether the company knows of the existence of concerted actions amongst 

its shareholders. If applicable, describe them briefly: 

    Yes [X]   No 

Parties to concerted action 
% of share capital 

affected 
Brief description of the agreement: 

BANSABADELL INVERSIÓ 
DESENVOLUPAMENT, S.A.U. 
 
ANIOL, S.L. 
 
EDREM, S.L. 
 
DISPUR, S.L. 
 
BOYSER, S.L. 

59.63 In 2007, the shareholders stated 
below entered into a 
shareholders’ agreement 
intended to regulate voting rights 
over four (4) years after Fluidra 
shares were first listed on the 
stock market on 31st October 
2007.  

It also intended to regulate the 
limitations on the transferability 
of the syndicated shares, whilst 
excluding from this agreement 
the resolutions that need to be 
adopted by the General Meeting 
for legal reasons.  On 1st 
December 2010 these 
shareholders agreed to the 
novation of the Agreement, 
prolonging its duration until 1st 
December 2015.  

 

If during the financial year there has been any modification or termination of these 

agreements or joint actions, expressly indicate this: 

Not applicable 
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A.7  Specify whether any individual or legal entity exists that exercises or has the 
power to exercise control over the company in accordance with Article 4 of the 
Stock Market Act. If applicable, please specify: 
 

          Yes  No  x 

Name or company name  

 

 

Remarks 

 

 

 

A.8 Fill in the following tables regarding the company’s treasury stock: 

At the close of the financial year: 

Number of directly owned 
shares 

Number of indirectly 
owned shares (*) 

Total % of share capital 
  

271,246 0 0.240831 

 

(*) Through: 

Name or company name of the direct 
shareholder  

Number of directly owned shares 
  

  

Total:  

 

Specify any significant variations that have taken place during the year, under the 

provisions of Royal Decree 1362/2007:   

There have been no significant changes in treasury shares during the financial year in 

accordance with Royal Decree 1362/2007. 

NOTIFICATION WITH ANEX VI 

Date of 
notification 

Total number of 
direct shares 

acquired 

Total number of 
indirect shares 

acquired 
% of total equity 

20/12/2013 1.126.601 0 0,971 

 

A.9 Give details of the conditions and term of the current mandate from the 

Shareholders’ Meeting to the Board of Directors to issue, repurchase or transfer 

treasury stock. 
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At the General Meeting of Shareholders held on 5th June 2013, the 
resolution authorising the Company to carry out the derivative 
acquisition of own shares, directly or through group companies, was 
unanimously approved with the express power to reduce share capital 
in order to redeem own shares, delegating to the Board of Directors 
the powers necessary for the implementation of the resolutions 
adopted by the General Meeting regarding this matter (leaving the 
previous authorisation ineffective) and authorisation to if applicable, 
apply the portfolio of treasury stock to cover the execution or coverage 
of payment systems. The authorization granted has a period of 
validity of five (5) years starting from the date of adoption of the 
resolution, i.e. until 6th June 2017. 

 

During the meeting of the Board of Directors held on 24th April 2013, 
the Board decided to empower the Managing Director to acquire 
treasury stock up to a limit of 4% of the share capital. This 
authorisation shall be valid until 31/12/2014. 

 
A.10 Specify, if applicable, any restrictions on the transfer of shares and/or any 

other restrictions pertaining to exercising voting rights. In particular, specify 

whether there are any other restrictions that could make it difficult to take control 

of the company by means of the acquisition of its shares on the market. 

          Yes      No x   

Description of restrictions  

Article 3 of the consolidated text of the agreement reached on 1st December 2010 establishes 
the non-transferability of the syndicated shares in the company until 1st December 2015, 
whilst Articles 1 and 2 of the aforementioned consolidated text establish the vote syndication 
of these shares. 

 

A.11 Indicate whether the General Meeting of Shareholders has agreed to adopt 

neutralisation measures when faced with a takeover bid, by virtue of the provisions 

of Law 6/2007. 

           Yes   No x 

If applicable, explain the measures approved and the terms in which the restrictions 

will become ineffective: 

A.12. Indicate whether the company has issued securities that are not traded on an 

EU regulated market. 

        Yes  No  [X] 

If applicable, list the different classes of shares and, for each class of shares, the 

rights and obligations conferred. 

There are no other securities issued that are traded on a non-Community 

market. 

B.       GENERAL MEETING 
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B.1 Indicate and, where applicable, give details, of whether there are differences 

regarding the quorum for the constitution of the General Meeting of Shareholders 

with regard to the system of minimums contemplated in the Capital Companies 

Act. 

    Yes  No  [X] 

 % difference from the 
quorum established in 

Article 193 of the Capital 
Companies Act for general 

purposes 

% difference from the quorum 
established in Article 194 of the 

Capital Companies Act for the special 
circumstances envisaged in Article 

194 

Quorum required 
at 1st call 

 0 0 

Quorum required 
at 2nd call 

0 0 

 

Description of differences 

 

 

B.2 List and, where applicable, give details of any differences with regard to the 

system contemplated in the Capital Companies Act for the adoption of corporate 

resolutions. 

    Yes  No  [X] 

Describe how it is different from the system contemplated in the Capital Companies 

Act (LSC). 

 Reinforced majority different from that 
established in Article 201.2 of the LSC 

for the cases envisaged in article 194.1 
of the LSC 

Other cases of 
reinforced majority 

% established by the 
company for the 

adoption of 
resolutions 

  

Describe any differences 

 

 

B.3. State the rules applicable to the amendment of the articles of association. In 

particular, the majorities stipulated for the amendment of the articles of 

association as well as, if applicable, the rules established for the protection of the 

rights of the shareholders in the event of amendment of the articles of association. 

The procedure for the modification of the Articles of Association must be in 
accordance with the provisions of articles 285 and the following of the Consolidated 
Text of the Capital Companies Act, requiring the approval of the General 
Shareholders Meeting, with the quorum and majorities envisaged in articles 194 and 
201 of the aforementioned Law, as well as the formulation and provision to the 
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shareholders of the necessary director’s report justifying this modification. Article 27 
of the Articles of Association includes the principle contained in article 194 of the 
Consolidated Text of the Capital Companies Act and establishes that, in order for the 
General Meeting (ordinary or extraordinary) to be able to validly make any 
modification to the Articles of Association it is necessary to have, at the first call, the 
presence (in person or through representation) of the shareholders that possess,  at 
least fifty percent of the subscribed share capital with voting rights. At the second 
call, twenty-five percent of this capital shall be sufficient. 

Article 5 of the General Meeting Regulations expressly includes, amongst the 
competences of the General Meeting, the modification of the Articles of Association, 
notwithstanding the powers granted to the General Meeting, the Board of Directors 
may move the company’s registered offices anywhere in the same municipality (art. 3 
of the Articles of Association). 
 
Article 24 of the General Meeting Regulations regulates the procedure for voting on 
proposed resolutions by the General Meeting and establishes, in the case of 
modifications to the Articles of Association, that each article or group of articles that 
is substantially independent should be voted on separately. 
 

 

 

B.4 Give details of attendance at general meetings held during the financial year to 

which this report and those of the previous year refer: 

 Attendance figures 

Date of 
General 
Meeting  

% attendance in 
person  

% by proxy 
% remote voting 

Total Electronic 
voting  

Others 

05/06/2013 24.2434 55.8204 0.000 0.000 80.0638 

06/06/2012 10.461 67.578 0.000 0.000 78.039 

 

B.5 Indicate whether there are any statutory restrictions that establish a minimum 

number of shares necessary to attend the General Meeting of Shareholders. 

    Yes  No  [X] 

Number of shares necessary to attend the General Meeting of 
Shareholders 

 

 

B.6. Indicate if it has been decided that certain decisions involving a structural 

change in the company ("subsidiarisation", sale of key operating assets, operations 

equivalent to the liquidation of the company, etc) must be submitted for approval 

by the general meeting of shareholders, although this is not expressly required by 

Commercial Laws. 

    Yes  No  [X] 
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B.7 State the address and means of access on the company’s website to 

information on corporate governance and other information regarding general 

meetings that should be made available to shareholders via the Company’s 

website. 

www.fluidra.com  
 

The route that should be followed is SHAREHOLDERS AND INVESTORS, 
and within this option: 

CORPORATE GOVERNANCE 

FINANCIAL AND ECONOMIC INFORMATION 

BOARD OF DIRECTORS 

SHAREHOLDERS’ MEETING  
 

C       COMPANY MANAGEMENT STRUCTURE 

 C.1 Board of Directors  

C.1.1 Specify the maximum and minimum number of directors foreseen in 

the articles of association: 

Maximum number of directors 15 

Minimum number of directors 5 

  

  C.1.2 Fill in the table below with the appropriate information about the 

members of the Board: 

   

Name or company name 
of the director 

Representative Position on 
the Board 

Date of first 
appointment 

Date of last 
appointment 

Election 
procedure 

JUAN PLANES VILA  CHAIRMAN 05/09/2007 05/06/2013 VOTING AT 
MEETING 

ELOY PLANES CORTS  CEO 31/10/2006 08/06/2011 VOTING AT 
MEETING 

BANSABADELL INVERSIÓ 
DESENVOLUPAMENT, 
S.A.U. 

CARLES VENTURA 
SANTAMANS 

MEMBER 07/01/2003 05/06/2013 VOTING AT 
MEETING 

BERNARDO CORBERA 
SERRA 

 MEMBER 03/10/2002 05/06/2013 VOTING AT 
MEETING 

JUAN IGNACIO ACHA-
ORBEA ECHEVERRÍA 

 MEMBER 05/09/2007 05/06/2013 VOTING AT 
MEETING 

KAM SON LEONG  MEMBER 05/09/2007 05/06/2013 VOTING AT 
MEETING 

OSCAR SERRA DUFFO  MEMBER 05/09/2007 05/06/2013 VOTING AT 
MEETING 

RICHARD J. CATHCART  MEMBER 05/09/2007 05/06/2013 VOTING AT 
MEETING 

ANIOL, S.L. BERNAT 
GARRIGÓS 
CASTRO 

DEPUTY 
SECRETARY 
MEMBER 

06/06/2012 06/06/2012 VOTING AT 
MEETING 
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Total number of Board members 

 

 
9 

 

Specify the resignations tendered from the Board of Directors over the 

reporting year: 

Name or company name 
of the director 

Position of the board 
member at the time of 
resignation 

Date of 
resignation 

GRUPO CORPORATIVO 
EMPRESARIAL DE LA CAJA 
DE AHORROS Y M. PIEDAD 
DE NAVARRA 

 
DOMINICAL DIRECTOR 

 
04/10/2013 
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C.1.3 Fill in the tables below with the appropriate information about the 

members of the Board and their positions. 

EXECUTIVE DIRECTORS 

Name or Company name of 
the director 

Committee that 
reported their 
appointment   

Position within the 
company’s structure 

ELOY PLANES CORTS Appointments and 
Remuneration 
Committee 
 

CEO 

 

Total number of Executive Directors 1 

% of the Board  11.11 

 

 

EXTERNAL DOMINICAL DIRECTORS  

Name or company name of the 
director 

Committee that 
reported their 
appointment   

Name or company name of the 
significant  shareholder 

represented or that proposed 
the appointment 

JUAN PLANES VILA Appointments and 
Remuneration 
Committee 
 

DISPUR, S.L. 

BANSABADELL INVERSIÓ 
DESENVOLUPAMENT, S.A.U. 

Appointments and 
Remuneration 
Committee 
 

BANSABADELL INVERSIÓ 
DESENVOLUPAMENT, S.A.U. 

BERNARDO CORBERA SERRA Appointments and 
Remuneration 
Committee 
 

EDREM, S.L. 

OSCAR SERRA DUFFO Appointments and 
Remuneration 
Committee 
 

BOYSER, S.L. 

ANIOL, S.L. Appointments and 
Remuneration 
Committee 
 

ANIOL, S.L. 

 

Total number of external dominical directors  5 

% of the Board  55.5 
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EXTERNAL INDEPENDENT DIRECTORS  

Name or Company name of the 
director 

  
Profile 

JUAN IGNACIO ACHA-ORBEA 
ECHEVERRÍA 

He was born in San Sebastian on 1st July, 1956.  He 
graduated in Economics at Madrid Complutense 
University and earned a Master’s Degree in Business 
Administration at IESE Business School.   
From 1982 to 1986, he served as Director of the 
company Chemical Bank in Madrid and New York.  
From 1986 until 1989, he held the post of Director of 
Variable Income and Investment Funds at Bankinter.  
From 1989 until 2003 he was General Manager and Chairman of 
BBVA Bolsa, S.V.  
From 2003 until 2006 he formed part, as an 
independent director, of the Board of Directors of the 
listed company TPI Páginas Amarillas.  
Furthermore, in the year 2003, he was appointed 
Chairman of the company Equity Contraste Uno, a post 
which he continues to hold.  

KAM SON LEONG  
Born in Selangor (Malaysia), on 27th January 1955. 
Graduated in mechanical engineering from the 
University of Iowa in the United States.  
In the year 2000 he was appointed Chairman of the 
Asia / Pacific area of the company York International 
Corp. Asia (a company listed on the New York Stock 
Exchange and that appears in the Fortune 500 list). He 
held this post until 2004, handling the strategies of 
financing, development and execution of the business 
plan. In 2005, he joined J.W. Childs, a private company 
with its corporate headquarters in Boston.   
In 2006, he joined the board of the American company 
Rhei Pharmaceutical Inc. as well as its executive 
committee. 

He is currently also a board member of the following 
companies: Vast Lava, Pro-Logic, HL Partners, ADD and 
Deluxe International.  

 
 
RICHARD J. CATHCART 

He was born in Washington (USA) on 28th September 
1944. He became a pilot on graduating from the United 
States Air Force Academy.  
Between 1975 and 1995 he held various management positions 
at Honeywell Inc.  
In 1996 he was appointed the manager in charge of 
Pentair Water Businesses (Minneapolis, USA), within 
the company Pentair.  
From 2005 until 2007, he served as Vice Chairman of 
the Board of Directors of Pentair (Minneapolis, USA), 
where he was responsible for international operations 
and business development.  In September 2007, Mr. 
Cathcart was appointed to the Board of Directors of 
Watts Water Technology Co, where he continues today. 
In September 2007, Mr Cathcart was appointed to the 
Board of Directors of Watts Water Technology Co, 
where he continues today.  
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Total number of independent Directors 3 

% of the Board  33.33 

 

State whether any director considered independent receives from the 

company or the group any amount or benefit for any purpose other than 

remuneration, or if they have or have had, during the last financial year, a 

business relationship with the company or any group company, either on 

their own behalf or as a significant shareholder, director or senior manager of 

a company that has or has had such a relationship.  

If this is the case, include a statement of the reasons why the board considers 

that this director is able to perform their functions as an independent 

director. 

Personal or corporate 
name of the member 

Description of the 
relationship   

Statement of reasons 

   

 

OTHER EXTERNAL DIRECTORS 

Personal or corporate name of the 
member    

Committee that reported or proposed 
their appointment  

  

 

Total number of other external directors  

% of all members of the board   

 

List the reasons why they cannot be considered dominical or independent 

and their relationships either with the company and its managers or with its 

shareholders. 

Personal or corporate 
name of the member 

Reasons   

Company, manager, or 
shareholder with 

which/whom there is a 
relationship  

   

 

Indicate any changes in the classification of directors that have taken place 

during the period: 

Personal or corporate name of 
the member 

Date of 
change 

Previous 
status 

Current 
status 

    

    

 



14 
 

 

 

C.1.4 Complete the following table with information regarding the number 

of female directors over the past 4 years, and the nature of these directors: 

 
Number of Female Board Members: 

% of the total number of directors of each 
type 

 Year t Year t-1 Year t-2 Year t-3 Year t Year t-1 Year t-2 Year t-3 

Executive  0 0 0 0 0 0 0 0 

Dominical 0 0 0 0 0 0 0 0 

Independent 0 0 0 0 0 0 0 0 

Others 
External 

0 0 0 0 0 0 0 0 

Total 0 0 0 0 0 0 0 0 

 

C.1.5 Explain the measures, if any, that have been taken to seek to include 

on the board a number of women that would result in a balanced number 

of men and women. 

Explanation of measures 

The Directors are chosen based on impartial objective criteria and the proposal of candidates 
based on personal or professional qualities, regardless of their gender.  Furthermore, the 
directors have been chosen based on criteria of opportunity in the case of the dominical 
directors and based on their curriculum vitae in the case of the independent directors. 

 

C.1.6 Explain what measures, if any, the appointments committee has 

established so that the selection procedures do not suffer from an implicit 

bias that hinders the selection of female board members, and so that the 

company deliberately seeks female candidates that meet the required 

profile: 

Explanation of measures 

Fluidra, in its criteria for the selection and appointment of Directors approved by its Board of 
Directors, establishes that the company will consider gender diversity when choosing its 
directors in order to ensure equal opportunities in accordance with the Equality Act (22nd 
March, 2007). Similarly, Fluidra shall ensure that, amongst the members of its Board of 
Directors, there is not just diversity of gender but also diversity of geographical area, age and 
professional experience. 

 

When, despite whatever measures have been taken, there are few or no 

female directors, explain the reasons for this situation: 

Explanation of measures 

The criteria established in Article 18 of the Regulations of the Board of Directors has been 
followed. 
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C.1.7 Explain the form of representation on the board of shareholders with 

significant shareholdings. 

BOYSER, S.L. represented by Oscar Serra Duffo 

Dispur, S.L. represented by Juan Planes Vila 

Bansabadell Inversio Desenvolupament, S.A. represented by Carles Ventura 

Santamans (individual designated by Bansabadell Inversió Desenvolupament, 

S.A.) 

Edrem, S.L. represented by Bernardo Corbera Serra 

Aniol, S.L. represented by Bernat Garrigós Castro (individual designated by 

Aniol, S.L.) 

 

C.1.8 Explain, if applicable, the reasons why dominical directors were 

appointed at the request of the shareholders who own less than 5% of the 

capital: 

 

Name or company name of the 
shareholder  

Reason 

  

 

Specify whether any formal requests to attend board meetings have been ignored 
if such requests have been made by shareholders who own the same number or 
more shares as others and at whose request dominical directors would have been 
appointed. If applicable, explain why these requests were ignored.  

 

          Yes  No  X 

Name or company name of 
the shareholder  

Reason 

  

 

C.1.9 Specify whether any directors have resigned from their posts before 

the end of their mandate. Give the reasons that were given for doing so 

and through which means of communication. If such resignations were 

tendered in writing to the Board, set out the reasons given for doing so 

below. 

Name of the Board member  Reason for resignation 

GRUPO CORPORATIVO 
EMPRESARIAL DE LA CAJA DE 
AHORROS Y M. PIEDAD DE 

 
Sale of the whole of the stake in the 
share capital of Fluidra, S.A. by the 
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NAVARRA shareholder that the director 
represented. 

 

 

 

C.1.10 If applicable, specify the duties that are delegated to the CEO. 

Personal or corporate name of the 
Director 

Brief Description  

ELOY PLANES CORTS The current CEO, Mr. 
Eloy Planes has been 
permanently delegated 
all powers that can be 
delegated by Law.  

 

C.1.11 If applicable, specify the members of the Board who act as directors 

or executives in other companies that form part of the group of the listed 

company. 

Company (1) Position (2) 
Shareholding 

% 

Number of 

shares 

Astral Nigeria, Ltd. Director --- --- 

Astral Italia, S.P.A. Sole Director --- --- 

Astral Bazenove Prislusentsvi, 

S.R.O. 
Joint and Several Director 

--- --- 

Astral India Private, Limited Director --- --- 

Fluidra Singapore, Pte Ltd. Director --- --- 

Certikin International, Limited Director --- --- 

AP Inmobiliere Sole Director --- --- 

Turcat Polyester Sanayi Ve 

Ticaret Anonim Sirketi 

Director --- --- 

Zao Astral, SNG Director --- --- 

Fluidra Polska, S.A. Director --- --- 

Fluidra Danmark Director --- --- 

Fluidra Magyar, Kft. Joint and Several Director --- --- 

Fluidra USA, LLC Chairman --- --- 

Fluidra Chile, Sociedad Anónima 

Cerrada 
Director 

--- --- 

Certikin Portugal Director  --- --- 

Fluidra Deutschland Gmbh Joint and Several Director --- --- 

Fluidra Hellas Director --- --- 
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Company (1) Position (2) 
Shareholding 

% 

Number of 

shares 

Fluidra Balkans JSC Director --- --- 

Moderne Wassertechnick AG 

(MTH) 
Director 

--- --- 

Astral pool UK, Limited Director --- --- 

Fluidra Havuz Ekipmanlari Sanayi 

ve Ticaret 
Director 

--- --- 

Fluidra Industry, S.A.U. 
Representative of the Sole 

Director Fluidra, S.A. 

--- --- 

Fluidra Commercial, S.A.U. 
Representative of the Sole 

Director Fluidra, S.A. 

--- --- 

Inmobiliaria Swim 38, S.L.U. 
Representative of the Sole 

Director Fluidra, S.A. 

--- --- 

Swimco Corp, S.L. 
Representative of the Sole 

Director Fluidra, S.A. 

--- --- 

Inquide Italia, SRL Director --- --- 

Fluidra Cyprus, ltd Director --- --- 

Astral Pool Cyprus Director   

Fluidra Thailand, Co., Ltd Joint and Several Director --- --- 

Astral Thailand, Co., Ltd Joint and Several Director --- --- 

Fluidra South Africa, Pty, Ltd Joint and Several Director --- --- 

Astral Pool Switzerland, S.A. Proxy (not Director) --- --- 

Fluidra Adriatic Director/Chairman --- --- 

Fluidra Indonesia Director --- --- 

Fluidra Malasya Director --- --- 

US POOL HOLDINGS INC Director/Chairman --- --- 

AQUAPRODUCTS INC. Director/Chairman --- --- 

Aquatron Robotic Tecnology, LTD           Director/Chairman --- --- 

FLUIDRA S.A CEO 0,06592% 74.247 

Astral Pool Australia Director - . 

Po leg & Teknik AIS Director - - 

Fluidra Montenegro, DOO Director   

Fluidra Youli Fluid Systems 

(Wenzhou) Co, Ltd 
Director 

  

Fluidra Colombia Joint and Several Director   

Fluidra Romania,S.A. Chairman   

Cepex S.R.L. Director   

Astral Pool Mexico S.A. de C.V Director - - 

Fluidra Brasil Indústria e comercio 

Ltda. 
Director 

- - 

Aquant (Shangai)Trading co.,Ltd Director - - 
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C.1.12 If applicable, provide details about the directors of the company who 

sit on the Board of Directors of other officially listed companies in Spain 

that do not belong to your group and about which the company has been 

officially notified: 

Name or Company name of the 
Director 

Name of the listed company Position 

   

 

C.1.13 Specify and, if applicable, provide details about whether the 

company has established rules on the number of boards on which your 

directors may sit: 

                 Yes  No x  

Explanation of the rules 

 

 

C.1.14 Describe the company’s general policies and strategies that may only 

be approved at plenary Board meetings: 

 YES NO 

Investment and financing policies x  

The definition of the group’s corporate structure x  

Corporate governance policies x  

Policies on corporate liability x  

The strategic or business plan, management goals and annual 
expenditure 

x  

Policies on remuneration and the assessment of the 
performance of senior management 

x  

Policies on risk management, the regular monitoring of 
internal information and control systems 

x  

Policies on dividends and treasury stock, with particular 
regard to the thresholds of such 

x  

 

C.1.15 Indicate the remuneration of the board of directors: 

Remuneration of the board of directors (thousands of Euros)  842 
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Total amount of remuneration corresponding to the benefits accrued 
by the directors for pensions (thousands of Euros) 

20 

Total remuneration of the board of directors (thousands of Euros) 862 

 

C.1.16 Name the members of the senior management that are not 

executive directors, and state their total accrued remuneration over the 

year: 

 IGNACIO ELBURGO ARAMBERRI    BUSINESS UNIT MANAGER 

 JAUME CAROL PAÑACH      GENERAL MANAGER 

 JAVIER TINTORÉ SEGURA    GENERAL MANAGER 

 CARLOS FRANQUESA CASTRILLO    
BUSINESS UNIT MANAGER 

 JAVIER ESPARZA HERRAIZ 
BUSINESS UNIT MANAGER 

 PHIL QIU JIN    
BUSINESS UNIT MANAGER 

 

Total remuneration for senior management (in 
thousands of Euros) 

1,106 

 

C.1.17 State, where appropriate, the identity of the members of the board 

of directors who are also board members of significant shareholders and / 

or companies in their groups: 

Name or Company name of the Director 
Company name of the 

substantial shareholder 
Position 

JUAN PLANES VILA DISPUR,S .L. CHAIRMAN 

ELOY PLANES CORTS DISPUR, S.L. MEMBER 

ELOY PLANES CORTS ESTAM-HARITZ, S.L.U. Individual representing 
the sole director of 
DISPUR, S.L. 

ELOY PLANES CORTS 
Emprenova de Inovación y 

Gestión, S.L. 

Director on behalf of 
STAMAR VENTURE 

S.C.R., S.A. 

BANSABADELL INVERSIÓ 
DESENVOLUPAMENT, S.A.U. 

BANSABADELL INVERSIÓ 
DESENVOLUPAMENT, S.A.U. 

PROXY 

BERNARDO CORBERA SERRA EDREM, .SL. CEO 

OSCAR SERRA DUFFO BOYSER, S.L. MEMBER OF THE 
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BOARD OF DIRECTORS 

ANIOL, S.L. ANIOL, S.L. CEO 

 

If applicable, describe any relevant relationships, other than those specified in the 
above section, that the members of the Board of Directors may have with any of 
the substantial shareholders and/or organisations in the group:  

 

Name or company 
name of the 

director concerned 

 

Name or company 
name of the substantial 
shareholder concerned 

Description of 
relationship 

   

 

C.1.18 State whether any changes have been made to the Board’s 

regulations over the past year: 

    Yes    No  X 

Description of changes 

The Regulations of the Board of Directors were modified by a resolution of the board on 24th 
April 2013. In particular, it was decided to amend Article 20 of the Regulations in order to 
reduce the maximum term of office of directors from 6 to 4 years.  

 

C.1.19 Describe the procedures for the appointment, re-election, 

assessment and removal of directors. Provide details about the responsible 

bodies, the procedures to be followed and the criteria to be applied in each 

of the procedures. 

The Board of Directors shall be made up of no less than five (5) and no more 
than fifteen (15) board members, as determined by the General Meeting.  
The General Meeting of Shareholders is responsible for setting the number of 
directors. For this purpose, it shall proceed directly by setting this number by 
means of express resolution or indirectly by filling vacancies or appointing 
new directors, within the maximum limit established above.  
 
The General Meeting must ensure that, to the extent possible, in the 
composition of the Board of Directors the number of external or non-
executive directors constitute the overwhelming majority with regard to 
executive directors. Furthermore, the number of executive directors should 
be the minimum necessary, considering the complexity of the group of 
companies and the percentage stakes of the executive directors in the 
Company’s share capital. Finally, it should be ensured that the number of 
independent directors represents at least one third (1/3) of the total number 
of directors.  
The definitions of the different types of directors shall be those established in 
the good corporate governance recommendations applicable at all times.  
In the event that there are any external directors that cannot be considered 
either dominical or independent directors, the Company shall explain this 
situation and their connections with either the Company, its executives or its 
shareholders.  
The nature of each director should be explained by the Board to the General 
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Meeting of Shareholders, which shall approve or ratify their appointment.  
Appointment of Directors: 
- Pursuant to Article 17.1 of the Board’s Regulations, directors shall be put 
forward (i) at the suggestion of the Appointments and Remuneration 
Committee, in the case of independent directors; and (ii) subsequent to a 
report by the Appointments and Remuneration Committee in the case of all 
other directors. Directors shall be appointed by the General Meeting or the 
Board of Directors in accordance with the provisions of the Public Limited 
Companies Act.  
- With regard to external directors, Article 18 of the Board’s Regulations sets 
out that the Board of Directors must endeavour to ensure that candidates are 
solvent, competent and have proven experience. These conditions will be 
strictly upheld in the case of calls to cover the position of independent 
director, as provided for under Article 6 of the Regulations. 
 

Reappointment of Directors:  
- Article 19 of the Regulations of the Board of Directors only states that, 
before proposing the reappointment of Directors to the General Meeting, it 
shall evaluate (without the presence of the individuals concerned, in 
accordance with Article 22 of the Regulations) the quality of their work and 
the dedication of the directors proposed during the preceding term.  
 

Assessment of Directors:  
- - In accordance with the provisions of Article 14 of the Regulations of the 
Board of Directors, the Nomination and Remuneration Committee shall 
assess the skills, knowledge and experience required on the Board and shall 
define accordingly the functions and aptitudes necessary in the candidates to 
fill each vacancy and shall evaluate the time and dedication necessary for 
them to properly carry out their duties.  
 

Removal of Directors:  

- Article 21.1 of the Board’s Regulations sets out that directors shall step 

down from their posts when the period for which they were appointed 

has terminated, or when the General Meeting so decides should it 

exercise its legal or statutory powers. This is in accordance with the terms 

and conditions set out in Article 223 and the following of the Capital 

Companies Act. 

The Board of Directors may only propose the removal of an independent 
director before the end of the statutory period if there is a good reason for 
doing so, which must be assessed by the Board subsequent to submitting a 
report to the Appointments and Remuneration Committee. It shall 
specifically be understood that a director may be justifiably removed should 
he fail to fulfil the duties inherent to his post or should he for any reason 
become involved in any of the circumstances that independent directors are 
barred from as described in the recommendations on good corporate 
governance that are in force at any time.  

  

C.1.20 Indicate whether the board has carried out an assessment of its 

activity during the year. 

    Yes [X]  No 
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If applicable, explain to what extent the self-assessment has led to major 

changes to its internal organization and the procedures applicable to its 

activities: 

Description of changes 

Based on the evaluation carried out, an improvement plan shall be established 
that shall be implemented during the year 2014 that will focus on analyzing the 
desirability of incorporating new knowledge to the Board, increasing the amount 
of dedication to strategic issues and the succession plan, and improving the 
anticipation of information so that meetings can be made more efficient. 

 

 

C.1.21 State the circumstances in which directors must step down. 

Pursuant to Article 21.2 of the Board’s Regulations, the directors must 
place their posts at the disposal of the Board of Directors and formalise, if 
it deems this appropriate, the corresponding resignation in the following 
cases:  
a) When they step down from the posts as executives that were 

related to their appointment as directors. 
b) When involved in any legally established circumstances of 

incompatibility or prohibition.  
c) When seriously warned by the Board of Directors due to having 

infringed their obligations as directors.  
d) When their permanence on the Board might endanger or 

prejudice the interests, credit or reputation of the company or 
when the reasons for which they were appointed disappear (for 
example, when a dominical director n external director 
representing controlling shareholders disposes of their 
participation in the company); 

e) In the case of independent directors, they may not remain as such 
for a continuous period of more than twelve years, and therefore 
once such period has elapsed, they must place their post at the 
disposal of the Board of Directors and formalise the corresponding 
resignation. 

f) In the case of dominical directors; (i) when the shareholder they 
represent sells in full their shareholding stake, and furthermore (ii) 
in the number which corresponds, when such shareholder reduces 
their shareholding stake to a level which requires a reduction in 
the number of dominical directors. 

 In addition, Article 21.3 sets out that in the case that a director steps 
down, whether due to resignation or any other reason, before the end 
of his mandate period, the reasons for doing so must be given in a letter 
that must be sent to all of the members of the Board. 
The Board of Directors may only propose the removal of an independent 
director before the end of the statutory period if there is a good reason for 
doing so, which must be assessed by the Board subsequent to submitting a 
report to the Appointments and Remuneration Committee. It shall 
specifically be understood that a director may be justifiably removed should 
he fail to fulfil the duties inherent to his post or should he for any reason 
become involved in any of the circumstances that independent directors are 
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barred from as described in the recommendations on good corporate 
governance that are in force at any time 
 
C.1.22 Explain whether the duties of chief executive of the company are 

assigned to the office of the Chairman of the Board of Directors. If so, state 

the measures that have been taken to limit the risks of accumulation of 

powers by a sole person: 

         Yes  No X 

Measures to limit risks 

 

 

State and, if appropriate, explain whether rules have been established to 
empower one of the independent directors to call a meeting of the Board or 
to include new items on the agenda, to co-ordinate and express the 
concerns of the external directors and to direct the evaluation by the Board 
of Directors. 
 

      Yes  X        No 

Explanation of the Rules 

Article 15.5 of the Board’s Regulations states that if the CHAIRMAN of the Board of Directors is 
also the chief executive of the Company (which is not the case at the moment), the Board shall 
authorize one of its independent directors to be able to request the call to meeting of the 
Board or the inclusion of new items on the agenda, in order to be able to coordinate and voice 
the concerns of the external directors and oversee the evaluation by the Board of its 
CHAIRMAN. If the event that one or more of the Company’s Vice Chairmen are considered 
independent directors, the Board shall empower any of them to perform the functions 
referred to in this paragraph.  
 

 

C.1.23 Are higher majorities required, other than those required by law in 

any decision making processes? 

    Yes X  No 

If applicable, describe the differences. 

Description of differences 

For the modification of the Regulations of the Board of Directors a majority of 2 thirds of the 
directors present or represented is required (article 3.3. of the Regulations of the Board of 
Directors)  

 

C.1.24 Explain whether there are specific requirements, other than those 

concerning the Boards, to be appointed as Chairman of the Board of 

Directors. 

        Yes  No  X 

Description of the requirements  
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C.1.25 State whether the Chairman has a deciding vote: 

    Yes  X                 No 

Matters in which there is a deciding vote 

In all matters in the event of a draw 

 

 

C.1.26 State whether the Articles of Association or regulations of the Board 

establish any limit on the age of the directors  : 

           Yes  No  x 

                                    Limit on the Chairman’s age 

Limit on the age of a CEO  Limit on the age of a Director 

   

C.1.27 Indicate whether the articles of association or the regulations of the 

board establish a limited mandate for independent directors that is 

different from that established in the regulations: 

    Yes [X]  No 

Maximum number of years of mandate 12 

 

C.1.28 Indicate whether the articles of association or the regulations of the 

board of directors establish specific rules for proxy voting at the board of 

directors, how this is done and, in particular, the maximum number of 

representatives that a director may have as well as if there is an obligation 

to delegate to a director of the same type. If applicable, briefly describe 

these rules. 

 

Article 42 of the Articles of Association states the following:  
 
The Board shall be validly constituted when the meeting is attended by the 
majority of its members, either in person or represented by another director. 
Representation must be granted in writing in favour of another director, and 
must be granted specifically for each session by means of a letter addressed to 
the CHAIRMAN.  
 
The resolutions shall be adopted by an absolute majority of those present at the 
meeting, except in cases where the Law, these Regulations or the Regulations of 
the Board of Directors have established qualified majorities. In the event of a tie, 
the CHAIRMAN’s vote shall be decisive.  
 
For each of the sessions of the Board, minutes shall be kept which shall be 
signed, at least, by the CHAIRMAN or Vice CHAIRMAN and the Secretary or the 
Vice Secretary, and they shall be transcribed or recorded, in accordance with 
legal regulations, in a special Minutes Book for Board Meetings.  
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The minutes shall be approved by the Board of Directors itself, either at the end 
of the meeting or during a subsequent meeting. Article 16.1 of the Board’s 
Regulations states the following:  
 
The Board shall be validly constituted when the meeting is attended by the 
majority of its members, either in person or represented by another director. 
The Directors shall make every effort to attend the Board Meetings and, when it 
is absolutely impossible for them to attend personally, they shall grant their 
representation in writing and specifically for each session to another member of 
the Board including the appropriate instructions, notifying the CHAIRMAN of the 
Board of Directors.  
 

C.1.29 State the number of meetings of the Board of Directors held during the 

business year. Likewise, state, where applicable, the number of times the 

board met without the Chairman being present: Representations with specific 

instructions shall be considered attendances: 

Number of Board meetings  6 

Number of Board meetings not attended by the Chairman  0 

 

State the number of meetings of the different committees of the Board held 

during the year: 

Number of meetings of the Executive or Delegate 
Committee  

6 

Number of meetings of the Audit Committee  7 

Number of meetings of the Appointments and 
Remuneration Committee  

6 

Number of meetings of the Appointments Committee   

Number of meetings of the Remunerations Committee    

Number of meetings of the committee   

 

C0.1.3 State the number of meetings of the Board of Directors held during 

the year without the attendance of all its members. Representations with 

specific instructions shall be considered attendances: 

Attendances of the directors   

% of attendances over the total votes during the business year   

 

C.1.31 State whether the consolidated individual annual accounts 

presented to the Board for approval are previously certified:  

       Yes  No  x 

Identify, where applicable, the person(s) that certified the company’s individual and 

consolidated accounts for approval by the board: 

Name Position 
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C.1.32 Explain, if any, the mechanisms established by the Board of Directors 

to avoid the individual and consolidated accounts prepared by it being 

presented to the General Meeting of Shareholders with reservations in the 

auditor’s report.   

The Board of Directors shall formulate the accounts so that no reservations 

are expressed by the auditor. In exceptional circumstances in which they 
do exist, both the Chairman of the Audit Committee and the external 
auditors shall clearly explain the content of these reservations and 
qualifications to the shareholders. However, when the Board considers 
that it must maintain its criteria, it shall publicly explain the content 
and scope of the discrepancy. 

 

C.1.33  Is the Secretary to the Board a director? 

    Yes  No   x 

C.1.34 Explain the procedures for the appointment and severance of the 

Secretary to the Board, stating whether his appointment and removal are 

reported by the Appointments Committee and approved by the plenary 

Board meeting. 

Appointment and severance procedure  

Article 5.12 of the Regulations of the Board of Directors establishes that it will 
be the remit of the Board to appoint and renew the positions on it.   
Pursuant to Article 10 of the Regulations of the Board of Directors and in order 
to safeguard independence, impartiality and professionalism of the Secretary, 
his appointment and severance will be reported by the Appointments and 
Remuneration Committee and approved by the plenary meeting of the Board. 
The current Secretary to the Board was appointed by the meeting of the Board 
of Directors held on September 17th 2007 at the same time as the 
Remunerations and Appointments Committee was created. His curriculum 
vitae, which proves his objectivity and professionalism, are included in the 
Information Prospectus of the Public Offer for the Sale of Shares by Fluidra, S.A. 
on October 11th 2007.   
 

 

 YES NO 

Does the Appointments Committee report on 
appointments? 

YES  

Does the Appointments Committee report on severance? YES  

Does the Meeting of the Board approve the 
appointment? 

YES  

Does the Meeting of the Board approve severance? YES  

 

Does the secretary of the board have special responsibility for ensuring that 

the recommendations of good governance are followed? 
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    Yes  X  No 

Remarks 

 

 

C.1.35 State, if any, the mechanisms established by the Company to ensure 
the independence of the external auditors, the financial analysts, merchant 
banks and rating agencies.   

To ensure the Independence of the auditor:  
 

Article 46 of the Articles of Association establish that the Audit Committee 
must:  

- propose the appointment of the external accounts auditors or audit firms to 
the Board of Directors for submission to the General Meeting of Shareholders, 
as provided  in article 264 of the Capital Companies Act, as well as their 
conditions of hiring, the scope of their professional mandate and, as 
appropriate, their revocation or renewal; and;  

- To liaise with the auditors or audit firms in order to receive information on 
any issues that could jeopardize the auditors' independence and any other 
issues relating to the Account Auditing process, as well any other 
communications envisaged in Account Auditing legislation and technical 
standards for auditing.  

- To liaise with the auditors or audit firms in order to receive information 
regarding any issues that could jeopardize the auditors' independence, for their 
examination by the Committee, and any other issues relating to the Account 
Auditing process, as well any other communications envisaged in the Account 
Auditing legislation and the technical standards for auditing. In any case, each 
year the auditors or audit firms must send them written confirmation of their 
independence from any company or companies directly or indirectly related to 
it, as well as the details of any additional services provided to these companies 
by these auditors or audit firms, or persons or companies related to them in 
accordance with the provisions of Law 19/1988 dated 12th July regarding 
Account Auditing.  

- Issue annually, prior to the issuance of the audit report, a report expressing an 
opinion about the independence of the auditors or audit firms. In any case, this 
report must address the provision of the additional services referred to in the 
previous section.  
 

Article 54 (articles of association) establishes that auditors will be appointed 
by the General Meeting of Shareholders before the end of the period to be 
audited, for a specific period of time that may not be less than three years or 
exceed nine, without prejudice to the rules governing account auditing activity 
with regard to the possibility of extension.  
The Meeting may appoint one or several individuals or corporations to act 
jointly.  
When those appointed are individuals, the Board must appoint as many 
deputies as Auditors.  
The General Meeting of Shareholders may not revoke the auditors 
before the end of the period for which they were appointed, unless there 
is a fair reason.   

Moreover, the Regulations of the Board of Directors of the Company, 
and more specifically Article 13, establishes that the Audit committee: 
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- must regularly receive information from the external auditor or auditing 
company  on the audit plan and the results of execution and verify that senior 
management takes its recommendations into account;  

- must ensure the Independence of the accounts auditor or the auditing 
Company and, to such purpose, (i) the Company must report any change of 
auditor to the Spanish Securities Commission (CNMV) as a relevant fact, 
accompanied by a declaration on the eventual existence of disagreements with 
the outgoing auditor and their subject matter, if any; (ii) must ensure that the 
Company and auditor abide by the regulations in force on the provision of 
services other than auditing and, in general, the other regulations established 
to ensure the independence of auditors.; and (iii) In the event of an external 
auditor resigning, the circumstances giving rise to this must be examined.  

Each year, the auditors or audit firms must send them written confirmation of 
their independence from any company or companies directly or indirectly 
related to it, as well as the details of any additional services provided to these 
companies by these auditors or audit firms, or persons or companies related to 
them in accordance with the provisions of Law 19/1988 dated 12th July 
regarding Account Auditing.  

Furthermore, the Audit Committee must issue annually, prior to the issuance of 
the account audit report, a report expressing an opinion about the 
independence of the auditors or audit firms. This report must address the 
provision of the additional services referred to in the previous section.  
 

In order to preserve the independence of financial analysts, investment banks 
and rating agencies:  
 
The Company maintains a relationship with financial analysts and investment 
banks which ensures transparency, non-discrimination, accuracy and reliability 
of the information provided. It is the Corporate Finance Department, through 
the Investor Relations Department, that coordinates dealings with and 
manages requests for information from private or institutional investors. The 
mandate given to Investment Banks grants them General Management of 
Corporate Finance. The Analysis and Planning Department grants the 
appropriate advisory mandates to investment banks within its area of 
activity in conjunction with the Corporate Finance Department.  
 

The Company does not have a credit rating and therefore it has no relationship 
with rating agencies.  
 
The independence of financial analysts is protected through the existence of 
the Investor Relations Department, which is specifically dedicated to dealing 
with investors in order to ensure their objective, fair and non-discriminatory 
treatment.  

In order to guarantee the principles of transparency and non-discrimination 
and in accordance with the regulations related to the Securities Market, the 
Company has several channels of communication:  
 

. Personalized service for analysts and investors  

. Publication of information related to quarterly results, relevant facts and 
other communications.  Publication of press releases  
Email on the Web page (investor_relations@fluidra.com, 
accionistas@fluidra.com)    
Information for shareholders telephone line (+34 937243900).  
List of presentations that can be attended personally or that are transmitted by 
phone.  
Visits to the Company’s facilities  
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All of this information is accessible through the Company’s website 
(www.fluidra.com).  

 

C.1.36 State whether during the financial year, the Company has changed 

external auditor. If so, identify the incoming and outgoing auditor: 

      Yes  No  X 

Outgoing auditor Incoming auditor 

  

 

If there were disagreements with the outgoing auditor, explain the content of 

these: 

    Yes  No 

Explanation of disagreements 

 

 

C.1.37 State whether the firm of auditors performs other work for the 

company and/or its group other than those of auditing. If applicable, state 

the fees paid for that work and the percentage in terms of the overall fees 

that were billed to the company and/or group: 

    Yes X  No 

 Company Group Total  

Amounts for work other than 
auditing (thousands of Euros) 

18 45 63 

Amount for work other than 
auditing/total amount billed by the 
auditing firm in % 

8,794% 6,580% 7,079% 

 

C.1.38 State whether the audit report on the Annual Accounts of the 

previous financial year has reservations or qualifications.  If appropriate, 

state the reasons given by the Chairman of the Audit Committee to 

explain the content and scope of those reservations or qualifications.   

    Yes  No  X 

Explanation of reasons 

 

 

C.1.39 State the number of years the current auditing firm has 

uninterruptedly performed the auditing of the annual accounts of the 

Company and/or Group.  Likewise, state in percentage terms the number of 

years the current auditing firm has been responsible for auditing the 

accounts over the total number of years the company has been audited: 
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 Company Group  

Number of uninterrupted years 10 12 

 

 Company Group  

Number of years audited by the current 
auditing firm/number of years the company 
has been audited (%) 

 
100 

 
100 

 

C.1.40 State and, if appropriate, specify whether there is a procedure for 

the directors to be able to obtain external advice: 

    Yes  X  No 

Details of the procedure 

 
Pursuant to Article 24 of the Regulations of the Board of Directors, all the 
directors, in order to be aided in exercise of their duties, may obtain the 
necessary advice from the Company to perform their duties. To that end, 
the Company will provide the adequate channels that, under special 
circumstances, may include external advice at the Company’s expense.  In 
any case, the commission must necessarily concern the specific problems 
that are of a certain nature and complexity that arise in the performance of 
duties. 
The decision to hire must be reported to the Chairman of the Company and 
may be vetoed by the Board of Directors if the following is accredited: a) 
That it is not necessary for the full performance of the duties with which the 
external directors are entrusted, b) That its cost is not reasonable with 
regard to the importance of the problem and the assets and revenue of the 
company, c) That the professional advice obtained may be adequately dealt 
with by experts and technicians in the Company.  
 

 

 

C.1.41 State, and if appropriate, specify whether there is a procedure for 

directors to obtain the necessary information to prepare the meetings of 

the governing bodies with sufficient time in advance:  

    Yes X  No 

Details of the procedure 

Article 23 of the Regulations of the Board of Directors establishes the 
following mechanism:  1. Directors may request information on any 
matter for which the Board is responsible and to this end may 
examine the books, records, documents and other documentation. 
The right to information includes investees, whenever this is possible. 
2. The request for information must be addressed to the Secretary of 
the Board of Directors, who will convey it to the Chairman of the 
Board and the appropriate contact at the Company.  3. The Secretary 
will advise the director of the confidential nature of the information 
requested and received and of his duty to maintain confidentiality 
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under the terms in the Regulations of the Board. 4. The Chairman 
may refuse to provide information if he considers (i) that it is not 
necessary for the full performance of the duties with which the 
director is entrusted or (ii) that its cost is not reasonable in view of 
the importance of the problem and the assets and revenue of the 
Company.  

 

C.1.42 State and, if appropriate, specify whether the company has 

established rules that oblige the directors to notify, and if appropriate 

resign, in cases in which they may damage the credibility and reputation of 

the company: 

    Yes  X  No 

Explain the rules 

Article 34.2 of the Regulations of the Board of Directors obliges the directors to 
notify the Company of any circumstances that could harm the credit and 
reputation of the company and, in particular, to inform the Board of any 
criminal lawsuits brought against them, as well as any subsequent trial 
proceedings, incapacitation procedures against them that could result from 
financial situations related to the insolvency of corporations in which they hold 
a stake or represent or, if applicable, the initiation of bankruptcy proceedings 
against them. 

Furthermore, this article also states that if a director is brought to trial or 
notification of a trial against him or her is given for any of the crimes 
mentioned in article 213 of the Capital Companies Act, the Board will examine 
the case as soon as possible and, in view of the specific circumstances, decide 
whether or not the director should continue in their post. 

 

 

C.1.43 State whether any member of the Board of Directors has notified the 

company that he has been prosecuted or had trial proceedings ordered 

against him, for any of the offences pursuant to Article 213 of the Stock 

Company Act:   

      Yes  No  x 

Director's name Criminal proceedings  Observations  

   

 

State whether the Board of Directors has analysed the case. If so, explain and 

justify the decision taken as to whether or not the director should remain in 

their post, or, if applicable, explain the actions taken by the board up until 

the date of this report or that it intends to take.  

    Yes  No  x 

Decision made / Actions taken Explanation and justification 
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C.1.44. Describe any significant agreements that the company has entered 

into and that enter into force, are modified or concluded in the event of a 

change to the control of the company due to an initial public offering, and 

their effects. 

NOT APPLICABLE 

C.1.45. Identify in aggregate terms and describe in detail any agreements 

between the company and its directors and executives or employees 

providing for compensation, indemnity or protection if they resign or are 

made redundant without a valid reason or if the contractual relationship 

comes to an end during a takeover bid or other operations. 

Number of beneficiaries 5 

Type of beneficiary Description of the agreement 
 

Executive Director Improved compensation 

Senior managers Improved compensation 

 

Indicate whether these contracts must be communicated to and/or approved 

by the governing bodies of the company or its group: 

 Board of Directors  
General Meeting of 

Shareholders 

Body that authorises 
the clauses 

YES NO 

 

 

 YES NO 

Is the General Meeting of Shareholders 
informed of the clauses? 

YES in the case 
of the CEO 

 

 

 C.2 Committees of the Board of Directors  

C.2.1. List all of the committees of the board of directors, their members 

and the proportion of dominical and independent directors within them: 

EXECUTIVE OR DELEGATE COMMITTEE 

Name Position Type  

ELOY PLANES CORTS CHAIRMAN EXECUTIVE  

BANSABADELL INVERIÓ 
DESENVOLUPAMENT, 

S.A.U. 

MEMBER DOMINICAL 

BERNARDO CORBERA 
SERRA 

MEMBER DOMINICAL 

JUAN IGNACIO ACHA-
ORBEA ECHEVERRÍA 

MEMBER INDEPENDENT  
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OSCAR SERRA DUFFO MEMBER DOMINICAL 

ANIOL, S.L. 
NON-BOARD 
MEMBER SECRETARY 

DOMINICAL 

 

% of executive directors 20 

% of external directors representing 
controlling shareholders 

80 

% of independent directors 20 

% of other external directors  

 

AUDIT COMMITTEE 

Name Position Type 

BANSABADELL 
INVERSIO 

DESENVOLUPAMENT, 
S.A.U. 

SECRETARY DOMINICAL 

JUAN PLANES VILA MEMBER DOMINICAL 

JUAN IGNACIO ACHA-
ORBEA ECHEVERRÍA 

CHAIRMAN INDEPENDENT  

  

% of executive directors  

% of external directors representing 
controlling shareholders 

66.7 

% of independent directors 33.3 

% of other external directors  

 

APPOINTMENTS AND REMUNERATION COMMITTEE 

Name Position Type 

KAM SON LEONG MEMBER INDEPENDENT  

RICHARD J. CATHCART CHAIRMAN INDEPENDENT  

ANIOL, S.L. 
SECRETARY-
MEMBER 

DOMINICAL 

 

% of executive directors  

% of dominical directors 33.3 

% of independent directors 66.7 

% of other external directors  

 

APPOINTMENTS COMMITTEE 

Name Position Type 
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% of executive directors  

% of dominical directors  

% of independent directors  

% of other external directors  

 

REMUNERATIONS COMMITTEE 

Name Position Type 

   

   

 

% of executive directors  

% of dominical directors  

% of independent directors  

% of other external directors  

 

 

______ COMMITTEE 

Name Position Type  

   

   

 

% of executive directors  

% of dominical directors  

% of independent directors  

% of other external directors  

 

C.2.2. Fill in the following table with information about the number of 

female directors included in the committees of the board of directors 

during the last four years: 

 Number of Female Board Members: 

Year t 
Number % 

Year t-1 
Number % 

Year t-2 
Number % 

Year t-3 
Number % 

Executive committee     

Audit Committee      

Appointments and 
Remuneration 
Committee 

    

Appointments 
Committee 

    

Remuneration 
Committee 
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_____ Committee     

 

C.2.3 Indicate whether the following functions correspond to the Audit 

Committee: 

 YES NO 

Supervise the preparation process and integral nature of 
the financial information regarding the Company and, 
where applicable, the group, reviewing the fulfilment of 
the regulation requirements, the appropriate delimiting 
of the scope of consolidation of the accounts and the 
correct application of the accounting criteria 

YES  

Review periodically the internal control and risk 
management systems, so that the main risks are 
identified, handled and recognised suitably 

YES  

Ensure the independence and efficacy of the internal 
auditing function; propose the selection, appointment, 
re-election and removal of the head of the internal 
auditing service; propose the budget of the service; 
receive periodical information on its activities; and verify 
that the senior executive team takes into account the 
conclusions and recommendations of their reports 

YES  

Establish and supervise a mechanism which enables the 
employees to communicate confidentially and, if deemed 
appropriate, anonymously, any irregularities of potential 
transcendence, especially financial and accounts 
information, which they might notice within the 
Company 

YES  

Raise before the Board the proposals of the selection, 
appointment, re-election and replacement of the 
external auditor, as well as the conditions of their 
contracts 

YES  

Receive regularly from the external auditor information 
regarding the auditing plan and the results of the 
execution thereof, and verify that the senior executive 
team takes into account its recommendations 

YES  

Ensure the independence of the external auditor YES  

 

C.2.4 Describe the rules governing the organisation, functions, and 

responsibilities of each of the Board committees. 

Committee Name  
APPOINTMENTS AND REMUNERATION COMMITTEE  

 
Brief description 
 

The Appointments and Remuneration Committee shall be made up of 
a minimum of 3 external directors (mostly independent) that shall be 
appointed by the Board of Directors, without prejudice to the 
attendance of executive directors or senior managers when expressly 
decided by the members of the Committee.  
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The members of the Appointments and Remuneration Committee 
shall be appointed taking into account their knowledge, skills and 
experience as well as the tasks of the Committee. Any director may 
ask the Committee to take into account potential candidates that 
they consider suitable to fill vacant directors’ positions.  

The Chairman of the Appointments and Remuneration Committee 
must be an independent director, chosen from amongst the 
aforementioned external directors.  The Secretary of the Committee 
shall be chosen from amongst its members.  

 
 

The Appointments and Remuneration Committee, notwithstanding any 
other duties which might be assigned to it by the Board of Directors, 
carries out the following basic duties: (regulated in article 14.3 of 
the Regulations of the Board of Directors). 

 Formulate and review the criteria to be followed for the 
composition of the management team of the Company and its 
subsidiaries and for the selection of candidates. 

 Evaluate the competence, knowledge and experience necessary 
on the Board, define, as a result, the duties and aptitudes 
necessary in the candidates to cover each vacancy, and evaluate 
the time and dedication needed in order for them to carry out 
their duties properly.   

 Inform, and raise before the Board of Directors of the 
appointments and removals of senior executives and managers 
that the chief executive proposes, in order for the Board to 
appoint them.   

 Inform the Board on matters of gender diversification and 
qualifications of directors, as set forth in article 6.2 of the Board 
of Directors' Regulations. 

 It will propose to the Board of Directors: (i) the remuneration 
policy for the directors and senior executives; (ii) the individual 
remuneration of the senior executives and any other conditions 
of their agreements; (iii) the contract policies and basic 
conditions of the senior executives agreements of the Company. 

 Examine or organise, so that it is suitably understood, the 
succession of the Chairman and of the chief executive and, 
where applicable, make proposals to the Board so that such 
succession takes place in an orderly, well-planned manner.   

 Ensure the observance of the payment policy established by the 
Company and the transparency of payments. 

The Committee must inform of its activity and be answerable for the 

work carried out before the first plenary session of the Board of 

Directors subsequent to its  meetings. Furthermore, the Committee 

must record Minutes of its meetings, of which it will send copies to all 

members of the Board. The Committee must consult the Chairman 

and chief executive of the Company, especially when dealing with 

matters relating to executive directors and senior executives. The 

Board of Directors must discuss the proposals and reports presented 

to it by the Committee. 
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Committee Name 
EXECUTIVE OR DELEGATE COMMITTEE 

 
Brief description  

 

Without prejudice to the delegation of powers in favour of one or 

more delegate directors and powers of attorney that may be granted 

to any individual, the Board of Directors may designate a Delegate 

Committee from amongst its members,  that will be made up of five 

directors. In as far as is possible, the Delegate Committee shall reflect 

the make-up of the Board in terms of the quality and balance 

between executive, dominical directors and independent directors.  

 

Committee Name  
AUDIT COMMITTEE  

Brief description  
An Audit Committee has been set up within the Board of Directors, 
made up of three non-executive directors appointed by the Board of 
Directors. The Audit Committee will exercise, notwithstanding any 
other duties it might be assigned by the Board of Directors from time 
to time, the following basic duties:  

- Inform in the General Shareholders' Meeting of matters raised 
therein by the shareholders in matters that fall within the scope of 
their responsibility.  

- Propose to the Board of Directors the appointment of the external 
accounts auditors or audit firms referred to in article 264 of the 
Spanish Capital Companies Act, as well as their contracting conditions, 
the scope of their professional mandate and, where applicable, their 
revocation or non-renewal, which shall subsequently be submitted to 
the General Shareholders’ Meeting.  
- Supervising the efficiency of the company's internal controls and, in 
particular, the internal control of financial information, internal audits, 
if applicable, and risk management systems, as well as discussing any 
significant weaknesses in the internal control detected after an audit 
has been conducted with the account auditors or auditing firms.  
- Supervising the process of preparing and filing regulated financial 
information.  
- Review the accounts of the Company, ensure the fulfilment of the 
legal requirements and the correct application of the generally 
accepted accounting principles, with the direct collaboration of the 
external and internal auditors to do so.  
- To liaise with and supervise the auditors or auditing companies in 
order to receive information regarding any issues that could jeopardize 
the auditors' independence, for their examination by the Committee, 
and any other issues relating to the accounts auditing process, as well 
any other communications envisaged in the accounts auditing 
legislation and the technical standards for auditing.  
- Supervise compliance with the auditing agreement, ensuring that the 
opinion regarding the annual accounts and the main contents of the 
auditing report are drawn up clearly and precisely, and evaluate the 
results of each audit.  
- Examine the fulfilment of the Internal Code of Conduct, of these 
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Regulations and, in general, of the rules of management of the 
Company, and make the proposals necessary for their improvement.  
- Receive information and, where applicable, issue reports on the 
disciplinary measures which they intend to impose on members of the 
senior executive team of the Company.  
 
Furthermore, the following corresponds to the Audit Committee: 

 

- In relation to the information and internal control systems:  
 
(a) Supervise the preparation process and integral nature of the 

financial information regarding the Company and, where 
applicable, the group, reviewing the fulfilment of the regulation 
requirements, the appropriate delimiting of the scope of 
consolidation of the accounts and the correct application of the 
accounting criteria. 

(b) Review periodically the internal control and risk management 
systems, so that the main risks are identified, handled and 
recognised suitably. 

(c) Ensure the independence and efficacy of the internal auditing 
function; propose the selection, appointment, re-election and 
removal of the head of the internal auditing service; propose the 
budget of the service; receive periodical information on its 
activities; and verify that the senior executive team takes into 
account the conclusions and recommendations of their reports. 

(d) Establish and supervise a mechanism which enables the 
employees to communicate confidentially and, if deemed 
appropriate, anonymously, any irregularities of potential 
transcendence, especially financial and accounts information, 
which they might notice within the Company.  

 

- In relation to the external auditor or auditing company:  
 

(a) Raise before the Board the proposals of the selection, 
appointment, re-election and replacement of the external 
auditor, as well as the conditions of their contracts. 

(b) Receive regularly from the external auditor information 
regarding the auditing plan and the results of the execution 
thereof, and verify that the senior executive team takes into 
account its recommendations. 

(c) Ensure the independence of the external auditor and, to such 
end: (i) that the Company informs as a relevant event to the 
CNMV any change in auditor and accompanies this with a 
statement regarding the possible existence of disagreements 
with the outgoing auditor and, should these have existed, of 
their content; (ii) that it is ensures that the Company and the 
auditor respect prevailing norms on the provision of services 
other than those on auditing and, in general, all other 
established norms in order to ensure the independence of 
the auditors; and (iii) that in the event of the resignation of 
the external auditor, that it examines the circumstances 
giving rise thereto. 

Each year, the auditors or audit firms must send them written 
confirmation of their independence from any company or companies 
directly or indirectly related to it, as well as the details of any 
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additional services provided to these companies by these auditors or 
audit firms, or persons or companies related to them in accordance 
with the provisions of Law 19/1988 dated 12th July regarding Account 
Auditing.  

 
Furthermore, the Audit Committee must issue annually, prior to the 
issuance of the account audit report, a report expressing an opinion 
about the independence of the auditors or the audit firms. In any case, 
this report must address the provision of the additional services 
referred to in the previous section.  

(d) In the case of groups, encourage the auditor of the Group to 
assume responsibility for the auditing of the companies comprising it.  
 

- In relation to policy and risk management:  
 
(a) Identify the various different types of risk (operational, 

technological, financial, legal, reputation-related) which 
the Company faces, including the financial or economic, 
contingent liabilities and other risks beyond the balance 
sheet. 

(b) Identify the establishing of the level of risk the Company 
considers acceptable. 

(c) Identify the measures envisaged in order to mitigate the 
impact of the risks identified, should they materialise. 

(d) Identify the information and internal control systems to 
be used to control and manage said risks, including 
contingent liabilities and other risks beyond the balance 
sheet. 

 

- In relation to the obligations inherent to listed companies:  
 
Inform the Board of Directors, prior to the latter adopting the 
corresponding decisions regarding:  
 
(a) The financial information which, due to it being listed, 

the Company must make public periodically. The Audit 
Committee must ensure the interim accounts are 
prepared using the same accounting criteria as the 
annual accounts and, to such end, consider the 
appropriateness of a limited review of the external 
auditor or auditing company. 

(b) The creation or acquisition of participations in special 
purpose entities or those domiciled in countries or 
territories considered to be tax havens, as well as any 
other transactions or operations of a similar nature 
which, due to their complexity, might be detrimental to 
the transparency of the Group. 

(c) Any related operations, unless this duty of prior 
reporting has been attributed to another Committee for 
supervision and control. 

(d) Any operations that involve or may involve conflicts of 
interest. 
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C.2.5 State, if applicable, whether there are regulations to which the 
Board’s committees are subject, and if so, where they are available 
for consultation and any amendments made to them during the 
financial year. Likewise, state whether any non-mandatory annual 
reports have been issued concerning the activities of each committee. 

Name of the Committee  
APPOINTMENTS AND REMUNERATIONS COMMITTEE  

Brief Description  
The Committee is governed by the Articles of 
Association and the Regulations of the Board of 
Directors, which is published both by the Spanish 
Stock Exchange Commission and on the Company’s 
website.  
The Company has drawn up an annual report on the 
Appointments and Remuneration Committee.  

 

Name of the Committee  
EXECUTIVE OR REPRESENTATIVE COMMITTEE  

Brief Description  
The Committee is governed by the Articles of 
Association and the Regulations of the Board of 
Directors, which is published both by the Spanish 
Stock Exchange Commission and on the Company’s 
website.  

 

Name of the Committee  
AUDIT COMMITTEE  

Brief Description  
The Committee is governed by the Articles of 
Association and the Regulations of the Board of 
Directors, which is published both by the Spanish 
Stock Exchange Commission and on the Company’s 
website. The Company has drawn up an annual 
report on the Appointments and Remuneration 
Committee.  

 

 

C.2.6 Indicate whether the composition of the executive or representative 

committee reflects the participation on the Board of the different categories 

of directors: 

    Yes [X]  No 

   

If not, explain the composition of the executive or representative committee  

 

 

 



41 
 

 

 

D.       RELATED AND INTRAGROUP TRANSACTIONS 

 

D.1. Identify the appropriate body and explain, if applicable, the procedure for the 

approval of transactions with related and intragroup parties. 

 

Body responsible for approving transactions between related parties  
 
The Board of Directors, based on a favourable report by the 
audit committee 

 

Procedure for the approval of transactions between related parties  
 
The Audit Committee monitors compliance with regulations with regard to 
related party transactions and reports to the Board of Directors for its approval.  
 

 

 

Explain whether the approval of transactions with related parties has been 

delegated, indicating, if applicable, the body or persons to whom it has been 

delegated. 

 

D.2. List any transactions that are significant, due to the value or nature of the 

transaction, between the company or the companies in its group and significant 

shareholders of the company: 

Name or corporate 

name of the 

substantial 

shareholder 

Name or corporate 

name of the 

company or the 

company in its 

group 

Nature of 
the 
relationship 
  

Type of 
transaction 
  

Amount 
(thousands 
of Euros) 
  

BOYSER, S.L. 
Boyser together 

with Dispur, Edrem 

and Aniol through 

Stick Inmobilie 

EUROPEENNE DE 
COUVERTURE 
AUTOMATIQUE 
E.C.A., 
S.A.R.L 

Contractual 
  

Leases 659 
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BOYSER, S.L. 
Boyser together 

with Dispur, Edrem 

and Aniol through 

IBERSPA SL  

FLUIDRA ESPAÑA, 
SAU 
  

Commercial Purchase of 
goods (finished 
or in progress) 

855 
  
  
  
  
  

BOYSER, S.L. 
Boyser together 

with Dispur, Edrem 

and Aniol through 

Constralsa  

METALAST, SAU  Contractual Leases 828 
 

  

BOYSER, S.L. 
Boyser together 

with Dispur, Edrem 

and Aniol through 

IBERSPA SL  

ASTRAL PISCINE, 

SAS  

Commercial Purchase of 

goods (finished 

or in progress) 

739 
  
  
  
  
  

 

 

D.3. List any transactions that are significant, due to the value or nature of the 

transaction, between the company and the companies in its group and the 

directors or managers of the company: 

Name or corporate name of 
the directors or managers 

Name or corporate name 
of the related party 

Link 
Nature of the 
transaction 

Amount 
(thousands of 
Euros) 

Juan Planes Vila Fluidra S.A. Director Remuneration 105,800 

Bernardo Corbera Serra Fluidra S.A. Director Remuneration 83,720 

Oscar Serra Duffo Fluidra S.A. Director Remuneration 83,720 

ANIOL, S.L. Fluidra S.A. Director Remuneration 81,880 

BANSABADELL INVERSIÓ I 
DESENVOLUPAMENT, S.A. 

Fluidra S.A. Director Remuneration 92,080 
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Kam S. Leong Fluidra S.A. Director Remuneration 83,720 

Richard Cathcart Fluidra S.A. Director Remuneration 81,880 

Juan Ignacio Acha-Orbea 
Echeverría 

Fluidra S.A. Director Remuneration 91,080 

Eloy Planes Corts Fluidra S.A. Director Remuneration 88,320 

GRUPO CORPORATIVO 
EMPRESARIAL DE LA CAJA 
DE AHORROS Y M. PIEDAD 
DE NAVARRA 

Fluidra S.A. Director Remuneration 50,073 

 

D.4 Give details of any significant transactions carried out by the company with 

other companies belonging to the same group, provided they are not eliminated in 

the process of preparation of the consolidated financial statements and do not 

form part of the normal business of the company in terms of their object and 

conditions: 

 

There are no significant transactions. 

In any case, any intragroup transaction carried out with companies established in 

countries or territories considered tax havens should be reported: 

Corporate name of the 
company in its group 

Brief description of the 
transaction  

Amount 
 (thousands of 

Euros) 

   

 

D.5. State the amount of transactions with other related parties. 

There are no significant transactions. 
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D.6 Describe the mechanisms in place to detect, determine and resolve possible 

conflicts of interest between the Company and/or its group and its directors, 

managers and significant shareholders. 

In accordance with the Regulations of the Board of Directors, directors must 
report the existence of any conflicts of interest to the Board of Directors and 
refrain from attending and participating in deliberations on matters in which 
they have a personal interest  
 
It is also considered that a personal interest exists when the matter 
concerns any of the following persons: the spouse or anyone with a similar 
personal relationship; parents, children and siblings and their respective 
spouses or people with a similar personal relationship;  parents, children 
and siblings of the spouse or of the person with a similar personal 
relationship; and concerted persons and companies or entities over which 
any of the aforementioned persons may hold a significant influence.  

In the case of directors that are legal entities, the following shall be 
considered to be related persons: partners that are, with regard to the 
legal entity in any of the situations referred to in Article 4 of Law 24/1988 
dated 28th July, of the Securities Market, the de facto or de jure directors, 
liquidators or representatives with general powers of the legal entity, the 
companies belonging to the same group, as defined in Article 4 of Law 
24/1988, dated 28 July, of the Securities Market and its partners. The 
Directors may not use the company name or their status as a director 
when carrying out transactions on their own behalf or, on behalf of 
related persons.  

Directors may not directly or indirectly engage in professional or business 
transactions with the Company unless they have previously reported the 
conflict of interest and the Board approves the transaction.  

In the case of transactions that are part of the ordinary course of business 
and that are of a habitual or recurring nature, a general authorization of the 
Board of Directors is sufficient.  

The directors must report any direct or indirect stake that they or persons 
related to them have in the capital of a company that carries out the same, 
a similar or a complementary activity to the activity that constitutes the 
corporate object.  

Furthermore, the directors may not carry out (on their own account or on 
behalf of others) the same, similar or complementary activities as those that 
constitute the corporate object, or hold the office of director or manager in 
companies that are competitors of the Company, with the exception of any 
posts they may hold in group companies, unless expressly authorized by the 
General Meeting, without prejudice to the provisions of articles 227 to 229 
of the Capital Companies Act. 

Any situations of conflict of interest related to the directors must be 
reported in the Annual Report. 

On the other hand, article 2 of the Stock Market’s Internal Rules of Conduct 
includes within its subjective area of application (i) the directors, (ii) the 
secretary, (iii) the vice-secretary of the Company’s Board of Directors, (iv) 
the Legal Consultancy Manager, (v) the senior managers, the specified 
managers and employees of both the Company and the companies in which 
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a stake is held that carry out their work in areas related to the stock market 
or that habitually have access to Priviledged Information that is directly or 
indirectly related to the Company and the companies in which it holds a 
stake, (vi) the insiders, (vii) the staff involved in the stock market services of 
the companies in the Fluidra Group and (viii) the persons specifically 
designated by the Head of Legal Advice at the request of the  Regulatory 
Compliance board.  

In accordance with the Internal Rules of Conduct, Article 10 states the 
following with regard to conflicts of interest:  
 
Persons subject to conflicts of interest must observe the following 

general principles: 

Independence: Persons Affected by a conflict of interest must act at all 

times with independent judgment and be loyal to the Company and its 

shareholders, regardless of any personal or other interests.  Therefore, 

they must refrain from looking after their own interests at the expense 

of the Company.  

Abstention: They must abstain from participating in or influencing the 

taking of decisions that may affect the persons or entities with which 

there is a conflict of interest and accessing Confidential Information 

related to this conflict of interest. 

Communication: The Persons Affected must inform the Company's Legal 

Director of any possible conflicts of interest in which they are involved 

A conflict of interest shall be considered to exist when the interests of 
the Company or any of the companies in its group directly or indirectly 
conflict with the personal interests of the Person Affected. The Person 
Affected shall be considered to have a personal interest when the matter 
affects them or persons connected to them. 

Without prejudice to the provisions of these Regulations, the Company’s 
directors shall be governed in this matter by the provisions of the 
Company’s Regulations of the Board of Directors. 

 



46 
 

D.7 Is more than one company of the Group listed in Spain? 

    Yes  No [X] 

Identify any subsidiaries which are listed in Spain: 

Subsidiaries listed  

 

 

Indicate whether the respective spheres of activity and possible business relations 

between them have been publicly and precisely defined, as well as those of the listed 

dependent company with the other companies of the group: 

    Yes  No 

Define any business relations between the parent company and the listed subsidiary 
company and between this and the other group companies  

 

Identify the mechanisms envisaged to resolve any conflicts of interest between the 

subsidiary listed and the other group companies: 

Mechanisms to resolve any conflicts of interest  

 

 

E      RISK CONTROL AND MANAGEMENT SYSTEMS 

 E.1 Explain the scope of the company’s Risk Management System.  

 

The management of business risks is the responsibility of the Audit Committee, which is an 

advisory and representative body of the Board of Directors, and the risk management system 

is drawn up based on the identification, analysis and evaluation of the group’s business risks 

due to its activity, the current environment, and the controls and action plans for their 

mitigation. 

 

The risk assessment takes into account strategic, financial, operational, technological, 

regulatory and fortuitous risks. The Risk Management System works holistically and 

continuously, consolidating this management by subsidiaries and geographic areas and it is 

complemented by support areas at a corporate level.  

 

E.2 Identify the bodies of the company that are responsible for the creation and 

implementation of the Risk Management System.  

 

Name of the committee or body  

The Audit Committee, which is an advisory and representative body of the Board of Directors 
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Description of functions  

(a) To identify the different types of risk (strategic, operating, technological, financial, legal, 

reputational, and fortuitous), including contingent liabilities and other risks off the balance 

sheet amongst the financial or economic ones.  

(b) To identify the measures envisaged to mitigate the impact of the risks identified if they 

materialise.  

(c) Verification and supervision of the Corporate Risk Map as a tool to identify, manage and 

properly monitor the risks that could have a significant impact on the Group's objectives.  

 

E.3 Describe the main risks that may affect the achievement of the business objectives.  

Operational risks    

a) Safety incidents 

b) Improper actions and relations with workers 

c) Risks related to the markets and the activities in which the Group operates 

d) Reputation of the brand 

e) Risks related to processes 

f) Economic environment  

g) Climate  

h) Geopolitical risk  

 

Financial risks 

a) Credit risk 

b)  Default / Insolvency of customers   

c) Liquidity risk  

 

E.4 Identify whether the entity has a level of risk tolerance.   

 

The different risks are identified and assessed based on the analysis of the possible events 

that may lead to them. Their evaluation is carried out through the use of metrics that 

measure their likelihood and impact. The existing controls to mitigate them are determined 

along with additional action plans needed if those are deemed insufficient.  

 

This process, which is carried out annually and coordinated by the Internal Audit, makes it 

possible to obtain the Company’s Risk Map. From this map the most important risks are 

extracted and these, along with the main changes with regard to the previous year, are 

presented to the Audit Committee for discussion and approval.  

 

The definition of the scale of seriousness and the scale of probability is carried out based on 

qualitative and quantitative criteria. Once the critical risks have been identified and re-

evaluated, the Company’s Management determines specific actions, establishing deadlines 

and a person responsible, in order to mitigate their impact and likelihood, whilst reviewing 

the current controls on them. The analysis of risks, controls and the actions to mitigate their 

impact and likelihood is presented annually to the Audit Committee, for its supervision and 

approval. Subsequently, the Audit Committee reports to the Board of Directors.  
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E.5 State which risks have materialized during the year 

 

-Irregularities in the management of a subsidiary: 

During business year 2013 accounting irregularities were detected in a company in which a 

stake is held, associated with the progress of certain turnkey projects from previous years. 

The adjustments made affect the Net Assets (7.2 million Euros), Current Assets (9.5 million 

Euros), Non-current Assets (3.7 million Euros) and Current Liabilities (1.4 million Euros). As a 

result of the above, and an analysis of the risk / benefit, we proceeded to carry out the 

orderly closure of the turnkey projects subsidiary. The impact in 2013 of the closing cost was 

4.17 million Euros after taxes. These irregularities were detected during the second quarter 

of the year by applying the internal control mechanisms established by the parent company 

itself. Immediately, the Group’s different control bodies analyzed the situation in depth and 

considered the different options in order to resolve it and minimise its impact on the Group 

as a whole. The whole process lasted until the end of August 2013, when the problem 

detected and the analysis of the potential options was reported to the market.  At the 

beginning of the fourth quarter and once the analysis process was completed, Fluidra 

decided on the orderly closure of its activities and reported this to the market when it 

published the results of the third quarter of 2013, in early November. 

 

 -Climate:  

Over 80% of our sales are concentrated in the northern hemisphere. In 2013 the spring and 

early summer in this area was exceptionally cold and rainy. The control of production 

systems and the management of inventories make it possible to mitigate the effect of this 

situation despite the inherent difficulty of predicting the weather well enough in advance in 

the different areas where the Group is present. 

 

 -Negative evolution of the exchange rates of certain foreign currencies:  

The main currency in which Fluidra operates is the Euro, with 70% of its sales being in the 

Euro zone. The Group's assets are also mostly concentrated in the euro zone. This is why 

variations in the exchange rate (although they do impact the company’s result when 

including the company's subsidiaries outside of the euro zone) have a relatively small impact. 

The individual currency to currency risk is of little significance. However, in 2013, five of 

these currencies (the Israeli shekel, Turkish lira, Australian dollar, Indonesian rupiah and the 

South African rand) have evolved in the same way. As a whole this has had an impact of 2.55 

million Euros on Fluidra's financial results. No hedging of these currencies is carried out 

because the assets are concentrated in the euro area, which greatly reduces the impact of 

fluctuations on the conversion of the income statement into Euros.  

 

E.6 Explain the response and supervision plans for the entity’s main risks.  

Impact of the difficult economic situation in Europe.  

Continuous assessment of the Company’s assets by a multidisciplinary team in order to 

detect any deterioration of the situation early and determine the actions to be taken, in 

order to maintain the profitability of operations in the area.   

 

-Development of new products.  
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Continuous analysis of the sales of new strategic products and their comparison with 

competitors based on market research tracking tools and the analysis of statistical data bases 

by type of market and product. Conduction of comparative studies that make it possible to 

differentiate them from competitors and update the dossiers on the evaluation of products 

with the information obtained.  Specific action plans aimed at ensuring the adaptation of 

production capacities to the levels of demand envisaged for these new products. 

 

-Financial risks. 

Continuous monitoring is carried out on risks of a financial nature including, among others, 

the exposure to exchange rate risk and/or interest rate risk of each Business Unit, with 

policies and courses of action being recommended to the Corporate Financial and Economic 

Management.  

 

-Credit risk.  

Fluidra Group has a portfolio of clients, both nationally and internationally, that is very 

diverse and in which no one customer represents a significant percentage of the year’s 

turnover, therefore credit risk is also mitigated. 

 

-Technological risks. 

Given the activities undertaken by Fluidra's various Business Units, protecting its technology 

and developments is of prime importance in order to maintain its competitive advantage. To 

this end the Group follows certain criteria and policies for development and action, as well as 

legal protocols to ensure its protection.  

 

-Irregularities in the management of a subsidiary. 

As explained in section E5, through its own internal control mechanisms, at the beginning of 

the second quarter Fluidra detected the accounting irregularities that the managers of the 

Turnkey Projects activity were responsible for. Due to this occurrence, the Company has 

carried out a review of its internal control procedures and adopted a series of additional 

measures, including the following: 

- Relief from all duties within the Group of the people responsible for these 

irregularities 

- Reorganization and reinforcement of the internal audit team with emphasis on the 

company’s internal control procedures  

- Redefinition of the structure of powers of attorney and changes to the design of the 

governing bodies of the Group's subsidiaries 

- Centralization at a corporate level of the accounting and general management of the 

Group’s Spanish companies 

 

-Human Capital Risks.  

The Fluidra Group companies have a variable remuneration policy linked to professional 

development and the achievement of personal goals, put in place in order to identify and 

reward their best people.  The parent company has a reporting channel created by the Audit 

Committee, under the joint management of corporate human resources, Internal Auditing 

and the Legal department, so that any of the Group’s employees can lodge complaints 
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regarding matters related to internal control, accounting or auditing. The company has an 

Internal Code of Conduct for matters related to the stock market.  

 

-Risks related to processes. 

These risks are managed at a Business Unit level and monitored centrally by the Department 

of Management Control and verified by the Internal Audit Department. The processes for 

obtaining the consolidated financial information are developed centrally and based on 

corporate criteria, with the Annual Accounts (both the consolidated annual accounts and the 

individual annual accounts of each subsidiary) being checked by external auditors. 

 

 

F.   INTERNAL CONTROL AND RISK MANAGEMENT SYSTEMS RELATED TO THE PROCESS OF 

REPORTING FINANCIAL INFORMATION (ICFR) 

Describe the mechanisms that make up the risk management and control systems with 

regard to the process of financial reporting (ICFR) in your company. 

 F.1. The organisation's Control Environment 

  Report identifying the main characteristics of at least: 

F.1.1. Which bodies and/or functions are responsible for: (i) the existence 

and maintenance of a suitable and effective ICFR; (ii) its implementation; 

and (iii) its supervision. 

 

Fluidra S.A. and its subsidiaries (hereinafter, Fluidra) has officially set out how 
ICFR practices should be handled to deliver the most useful and effective results 
in the Regulations of the Board of Directors.   

The Board of Directors has entrusted Fluidra's CFO with the responsibility of 
implementing and updating the ICFR. 

With regard to the supervision of the ICFR, article 13.3 of the Regulations of the 
Board of Directors specifically designates the Audit Committee with the 
responsibility of supervising the ICFR and the process of drawing up and filing 
regulated financial information. The Audit Committee is given support by the 
personnel who conduct internal audits in the discharge of its responsibilities. 

 

F.1.2. In specific relation to the drawing up of the financial information, the 

following features, if available: 

 Departments and/or mechanisms responsible for: (i) designing and 

reviewing the company’s organisational structure; (ii) defining clear 

lines of accountability and the distribution of tasks and functions; and 

(iii) ensuring that the organisation has a body with the powers to put 

the proper procedures in place to inform the whole of the company 

about financial matters. 
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Fluidra has internal processes that establish the levels of 
authorisation necessary to modify its organisational structure. The 
CEO is ultimately responsible for approving the set-up of the 
structure and its review with the support of the Appointments and 
Remuneration Committee. The Appointments and Remuneration 
Committee is made up of three Board members, two of whom are 
independent members. 

 

Fluidra's internal organisational chart is posted on the corporate 
intranet and covers posts held in the main business areas from the 
CEO down to the general managers of each business.  

 

Specifically, for the purposes of drawing up the regulated financial 
information, the Group Accounting Manual (GAM) sets out the 
current basic lines of accountability in the process, policies, 
required documentation and the schedule to be followed. Fluidra 
also has an organisational chart broken down by areas and 
departments (including the departments involved in the 
preparation, analysis and supervision of the financial information), 
in which details are given of hierarchical relationships. 

 

 Code of conduct, approving body, scope of dissemination and 

disclosure, principles and values included (indicating whether 

financial information is mentioned), and the body responsible for 

analysing incidents of non-compliance and proposing corrective 

actions or penalties. 

One of Fluidra's commitments is to seek ways of channelling its 
efforts so that operations are conducted in an environment of 
ethical professional practices. On the one hand, it does so by 
implementing mechanisms designed to prevent and detect frauds 
or malpractice committed by employees that could be subject to 
penalties, fines or harm the group's image and, on the other hand, 
by emphasising the importance of ethical values and integrity 
amongst its employees. 

Fluidra has a code of conduct, hereinafter “Code of Ethics”, the 
first version of which was approved by the Board of Directors at a 
meeting held on 16 December 2008. Fluidra has now reviewed its 
Code of Ethics so that it can add changes to it that reflect the 
modifications made to the legal framework to which it is subject, 
particularly with regard to the accountability of the Board of 
Directors and the Audit Committee. The revised version of the 
Code of Ethics was approved by the Audit Committee on 28th 
February 2012 and was subsequently disclosed to the Board of 
Directors.  

All of the group's employees must comply with the Code of Ethics. 
Updates and modifications to the Code of Ethics are made by 
Fluidra's Audit Committee. The Code of Ethics is available to all 
employees on the corporate website. 
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Broadly speaking, the values included in the Code of Ethics are 
mainly there to ensure maximum transparency in Fluidra's 
business dealings. It is thus actively engaged in creating an 
environment of trust for its customers, suppliers, shareholders, 
employees, public and private institutions, and society in general. 
The Code of Ethics is based on the 10 principles set out in the UN's 
Global Compact and is intended to outline the most relevant 
ethical rules and forms of conduct that should be followed in 
internal and external relations. It also lists forms of conduct not 
permitted by law, which are updated on a regular basis. 

The general ethical principles covered by Fluidra's Code of Ethics 
specifically affect the ICFR in terms of the values related to 
integrity and professional rules of conduct, the lines of action that 
to a greater or lesser extent are related to the reliability of 
financial information and compliance with the regulations in 
force. 

Fluidra has a Committee for the Promotion of the Code of Ethics 
whose main mission is to promote its dissemination and 
application throughout the group and provide a communications 
channel for all employees so that they can send in queries and 
report any breaches of the Code.  

The Audit Committee acts on suggestions made by the Committee 

for the Promotion of the Code of Ethics to propose corrective 

actions and impose penalties. 

The training given on the Code of Ethics consisted of its 
distribution to all managers, who then undertook the task of 
explaining it to the employees they supervise. In 2013 new 
activities have been carried out to disseminate the Code of Ethics 
by means of an on-line course 30% of Fluidra employees have 
completed the online training and 70% have completed on site 
training. 

Whenever new employees join Fluidra, they are all given the Code 
of Ethics, which they must agree to follow in accordance with the 
company's internal policies. 

 

 Reporting channel, which enables employees to report financial and 

accounting irregularities to the Audit Committee in the strictest 

confidence, in addition to any possible breaches of the Code of Ethics 

and irregular activities observed in the organisation. 

 
Fluidra has an internal reporting channel to which all employees 
may address their queries and questions. These can be sent 
through two communication channels: by email or by post.  

The role of the Committee for the Promotion of the Code of Ethics 
is to deal with the queries and complaints received. Its aim is to 
monitor and control compliance with the principles set out in the 
Code of Ethics.  

The Committee for the Promotion of the Code of Ethics regularly 
reports to the Audit Committee on any breaches of the Code of 



53 
 

Ethics identified, the corrective actions proposed and any 
disciplinary measures that may need to be taken, for their 
approval.  

All communications between the Committee for the Promotion of 
the Code of Ethics and Fluidra's employees are strictly 
confidential, in accordance with the restrictions set out in Organic 
Law 15/1999, dated 13th December, on Personal Data Protection. 
In this respect, all of the members of the Committee for the 
Promotion of the Code of Ethics are authorised to have access to 
all information relating to queries and notifications received from 
the group through the procedure for handling queries and 
notifications. The Committee for the Promotion of the Code of 
Ethics is responsible for selecting and prioritising the notifications 
received.  

 

 Regular training programmes and refresher courses for all staff 

involved in preparing and reviewing financial information, and 

assessing the ICFR. All such staff is given basic training in the 

standards used for accounting, auditing, internal controls and risk 

management. 

Fluidra has set up FluidrAcademy in order to promote training. 
The goal of FluidrAcademy is to build up a range of corporate 
training courses that deal with cross-disciplinary and business 
related content in order to promote the transfer of internal skills 
and the relations between Fluidra's professionals. It has also been 
designed to encourage internal training by running courses 
related to Fluidra's main functional and business areas. 

These courses are taught by internal trainers whenever possible 
and full advantage is thus taken of the knowledge of the 
company's employees. For aspects related to the preparation of 
financial information, Fluidra's GAM includes the four basic core 
themes in accounting and financial competences: 

Training in new IFRS and GAAP accounting rules. Each year, the 
financial teams from each division, the heads of central services 
and the personnel from internal audits receive training in the 
changes and/or new interpretations of the International Financial 
Reporting Standards (IFRS), as well as on Spanish GAAP accounting 
and tax rules. 

GAM online training courses: These courses are currently being 
developed. It consists of 7 modules, of which four have been 
completed, linked to the most critical areas for the preparation of 
financial information. It is aimed at those responsible for the 
preparation of financial statements in all of the group companies, 
and is an obligatory component.  

Training in the group's accounting principles: An online course is 
being designed for foreign subsidiaries and newcomers to the 
organisation that will concentrate on the most commonly used 
entries in the company's year-end accounts.  
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Training in Subsidiaries: Additionally, the training given in Fluidra's 
subsidiaries abroad will be conducted by means of on-site visits by 
teams from the divisions and services based at headquarters. They 
will review reporting statements, the different information 
required by headquarters, and the criteria used to determine 
slow-moving inventory and bad debt, amongst others. All 
newcomers will be sent on a one-week induction course at 
headquarters.  

In order to improve knowledge about accounting and finance, and 
the integrity and reliability of the information flow between 
Fluidra's different business areas, training sessions called "Finance 
for non-financiers" are run regularly.  

Finally, with regard to the audit and internal control areas, the 
directors of finance and internal audits are responsible for 
identifying the needs of their teams in terms of training and they 
propose training courses to cover any specific needs that may 
arise. 
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F.2. Risk assessment of financial information 

  Report regarding, at least: 

F2.1. Main characteristics of the risk identification process examined, 

including errors and fraud, with regard to: 

 Whether the process exists and is documented.  

 Whether the process covers all of the financial information required 

(existence and occurrence; integrity; valuation; presentation, 

breakdown and comparability; and rights and obligations), whether it 

is updated and how often. 

 Whether there is a process for identifying the scope of consolidation, 

based, amongst other aspects, on the possible existence of complex 

corporate structures, holding companies or companies with a special 

purpose. 

 Whether the process takes other types of risk into account 

(operational, technological, financial, legal, reputational, 

environmental, etc.) to the extent that they affect financial 

statements. 

 The governing body of the company that supervises the process. 

The process for identifying risks of error in financial information 
followed by Fluidra is systematic and has been documented. 
Fluidra places special emphasis on identifying risks of material 
errors and fraud by determining the goals of the controls 
conducted on financial information for each of the risks identified. 
This process for identifying risks is undertaken and documented 
by Fluidra's CFO and is supervised by the Audit Committee, with 
assistance from the team of internal auditors. 

The process is designed in such a way that the factors that can 
materially affect the financial statements are regularly analysed 
based on a number of criteria that include quantitative and 
qualitative factors. Thus, relevant areas/locations are identified in 
terms of the transactions that can have a material effect on the 
financial statements. 

The scope of the areas identified is reviewed by Fluidra's CFO and 
is ultimately supervised by the Audit Committee. 

If during a business year there are cases of (i) circumstances 
previously not identified that show signs of possible errors in the 
financial information, or (ii) substantial changes in Fluidra's 
operations, the CFO will assess whether such risks should be 
added to those already identified.  

Following meetings with the general division managers and the 
Legal Department, the CFO will regularly update the part of the 
corporate structure that governs the scope of accounting and tax 
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consolidation, which will subsequently be reviewed by the internal 
auditors and ultimately by the Audit Committee. 

As set out in the Regulations of the Board of Directors, the Audit 
Committee is responsible for regularly reviewing the internal 
control and risk management systems, so that the main risks are 
properly identified, managed and made known. 

F.3. Control activities 

 Report identifying the main characteristics, if available, of at least: 

 F.3.1. Financial information review and authorisation procedures, the 

description of the ICFR to be released to the securities markets, the 

designation of the people responsible for these procedures and the 

documentation describing the workflow of activities and controls (including 

those related to the risk of fraud) of the various types of transactions that 

could materially affect the financial statements, including the accounting 

close procedure and the specific review of the relevant judgements, 

estimations, valuations and forecasts. 

The GAM describes the goals to be reached in accounting close 

procedures and in the preparation of the financial information for 

all areas. The control activities are reported by means of check lists. 

This ensures that all controls associated with the reporting, 

valuation, presentation and breakdown of the various types of 

transactions have been properly performed. This likewise ensures 

that critical balance sheets that have a material impact on the 

financial statements are drawn up according to regulations. The 

control activities identified and officially reported focus on the 

activities directly related to balance sheets and transactions that 

can materially affect the financial statements. They have also been 

designed to mitigate the risk of fraud.  

Amongst others, special care has been taken to ensure the check 

lists cover the following areas:  

 Accounting Closes and Financial Reporting 

 Sales and accounts receivable 

 Goodwill 

 Intangible assets with a definite or indefinite useful life 

 Fixed assets 

 Stocks 

 Purchases and accounts payable 

 Financial debt 
 

Specifically, the accounting close procedure and the review and 

authorisation of the financial information reported to the markets 

are subject to a detailed schedule of closing activities that is duly 

distributed to all divisions through the GAM.  Each subsidiary is then 
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responsible for reporting its financial information in line with a 

standard format to the Department of Finance, which is responsible 

for the consolidation process and drawing up the consolidated 

annual accounts. These are in turn approved by the CFO for their 

subsequent presentation to and control by the CEO, the internal 

auditors, the Audit Committee and the Board of Directors.  

In order to ensure the integrity of the financial information, during 

2013 reporting and consolidation software has been implemented, 

the functions of which are expected to be fully developed during 

2014 

The specific review of relevant judgements, estimates, valuations 

and forecasts is conducted at a basic level through Fluidra's existing 

controls, whether those put in place for its routine transactions or 

those used in the process of preparing financial information that are 

listed in the GAM. Depending on the degree of judgement and 

estimation applied and the potential impact on the financial 

statements, any aspects that are of particular relevance in the 

preparation of financial information are subsequently discussed and 

reviewed. The reviews are subject to a hierarchical order that goes 

from division finance managers and general managers, through to 

the CFO, the CEO, the Audit Committee and the Board of Directors.  

When external experts are called in to assess judgements, 

estimates, valuations and forecasts they discuss and disclose their 

findings to the CFO, once their work has gone through a number of 

control and monitoring procedures.  

Specifically, the main judgements and estimates subject to review in 

a business year are discussed in the notes to the consolidated 

annual accounts. 

 

 

F.3.2. Internal policies and procedures for controlling information systems 

(such as secure access, tracking changes, implementing changes, 

operational continuity and the division of functions) to which the 

company's relevant processes are subject in relation to the drawing up and 

publication of financial information. 

Fluidra uses information systems to ensure that its operations are 
properly recorded and controlled. As part of the process for 
identifying risks of error in its financial information, Fluidra's CFO 
decides which systems and applications are relevant in preparing it. 
The systems and applications identified include both those directly 
used to prepare the financial information and the interfaces with 
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the system, of which the link between sales/accounts receivable 
and purchases/accounts payable can be highlighted. 

The policies and procedures used by Fluidra's information systems 
cover physical and cyber security with regard to access (restricted 
access is used to ensure the proper division of functions), 
procedures for checking the design of new systems or modifications 
to existing ones, and the continued operation of systems (or the set-
up of alternative systems and applications) should unforeseen 
events occur that affect their operation.  Amongst other aspects, 
these policies are designed to guarantee the following: 

 Secure access to both data and applications 

 Changes made to applications are tracked 

 Applications operate properly 

 Data is available and applications are in working order 

 Functions are divided appropriately 

a) Secure access 

A number of measures have been taken at different levels to 
prevent unauthorised access to both data and applications. 

Access to applications, operating systems and databases is 
controlled through the use of usernames and passwords. Access to 
data is restricted to user profiles but a matrix for dividing functions 
to ensure that they are not incompatible has not been developed. 

b) Tracking changes  

A change management methodology has been developed and 
implemented that establishes the precautions and validations 
needed to limit the risk of this process. Since 2012 a new 
methodology called “change request” has been applied. 

Its main aspects include the following: 

 Approval by business areas 

 Tests are conducted as a preliminary step to production 

 Specific environments for development tasks and testing 

 Backtracking procedures 

 Division of functions as the development team does not 
have access to production. 

c) Transaction: 

To ensure that operations are properly performed, the interfaces 
between the systems involved in preparing financial information are 
monitored. 

Additionally, there is an internal Help Desk that users can contact 
should they detect any type of incident, have a query or wish to 
request training. The Help Desk also controls the efficiency of the 
performance of the information systems. 

d) Availability and continuity 

The company has two Data Processing Centres (a central and a 
backup) which ensures that information systems are available in 
cases of contingencies. Further backup is provided by means of a 
Disaster Recovery Plan (DRP) that sets out the tasks and steps to be 
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followed to restore the systems in this case. The DRP is tested under 
real conditions once a year. 

Additionally, a daily backup is made of data and applications that is 
temporarily kept in a safe place. There is a specific procedure for 
restoring this data although full tests are not regularly run. 
However, partial processes of restoration of information are carried 
out on a regular basis. 

e) Division of functions: 

 A number of profiles have been defined to set the functions to 
which each user should have access on the information systems.  
These profiles are used to prevent a user from having more 
privileges than are strictly necessary.  The definition of these 
profiles is currently under review. 

 

F.3.3. Internal control policies and procedures for overseeing the 

management of outsourced activities, as well assessments, calculations or 

valuations entrusted to independent experts that may have a significant 

effect on the financial statements. 

Fluidra, as part of the procedure that it carries out annually to 

identify the scope of the ICFR, specifically identifies in which 

locations and financial lines there are: 

 Subcontracted activities. 
When an agreement is established to work with a subcontractor, 

the competiveness, certification, technical and legal capacity and 

independence of the third party are verified.  

During 2013, Fluidra has not subcontracted activities that could 

have a significant effect on the financial statements.  

 Assessments, calculations or valuations carried out by 
independent experts.  
Fluidra only uses experts for work that is used to support valuations, 

judgments or accounting estimates when they are registered with 

the relevant Professional Bodies or have equivalent certification, 

declare their independence and are companies with that are highly 

regarded in the market. 

During 2013, Fluidra has not had assessments, calculations or 

valuations carried out by independent experts that could have a 

significant effect on the financial statements. 

 

 

 F.4. Information and communication  
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Report identifying the main characteristics, if available, of at least: 

F.4.1. One specific function for defining how accounting policies are kept up 

to date (by the accounting areas or departments) and any queries or 

disagreements about their interpretation are resolved, how smooth 

communications are maintained with the organisation's heads of 

operations and how any updates are made to the manual of accounting 

policies passed on to all of its business units. 

 

Amongst other functions, the CFO is responsible for keeping the 
accounting policies that apply to the group up to date. Thus, the 
CFO is responsible for updating the GAM, which includes the 
group's accounting criteria and its accounting plan, as well as an 
analysis of any changes to regulations/accounting standards that 
may have an impact on Fluidra's financial information. 

The GAM is updated periodically every two or three years, or when 
a significant development so requires, the last update being carried 
out in December 2011. In the updates, both the accounting criteria 
based on the EU-IFRS regulations that apply and the group's 
accounting structure are reviewed to ensure traceability between 
the individual accounting plans of the group's subsidiaries and 
Fluidra's accounting plan, which serves as the basis for drawing up 
the various reports containing the financial information to be 
provided to external bodies. 

Once the GAM has been updated, it is sent to all of the 

organisation's directors of finance by email.  

The CFO is also responsible for resolving any queries about the 

accounting treatment of any transactions that those responsible for 

Fluidra's financial information may have. 

 

 

 

F.4.2. Methods of collecting and preparing the financial information in 

homogeneous formats to be applied and used by all of the group's units for 

inclusion in the main financial statements and the notes, as well as the 

information required for the ICFR. 

All of the companies that are included in the group's consolidated 

financial statements at the 2013 closing follow a single, 

homogeneous reporting model. Most of them (around 78% of 

turnover) use the same corporate accounting system for collecting 

and preparing financial information. Fluidra ensures that the 

remaining 25%, which have not yet implemented this information 

system, use homogeneous formats for preparing financial 
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information through mechanisms that reflect those used in the 

integrated tool. The financial information reported by all of the 

subsidiaries covers the composition of the main Financial 

Statements and their notes. Fluidra's Department of Finance is 

responsible for obtaining the information required from all of the 

subsidiaries, based on which any consolidation adjustments that 

may be required are made to obtain consolidated figures and it 

supplements the financial information with the notes to the 

consolidated financial statements. During 2013, the implementation 

of new reporting and consolidation software was started.   

To ensure that figures reported by subsidiaries are reliable, they 

must submit a monthly report of the various pieces of information 

that make it possible to conduct analyses of any variations in equity 

items and results obtained with regard to the monthly budget, for 

which a number of items from the balance sheet and the income 

statement are compared, which provides greater details about the 

local operations reported.  

 

 F.5. Supervision of the operation of the system  

  Report, identifying the main characteristics of at least: 

F.5.1. The ICFR monitoring activities undertaken by the Audit Committee, as 

well as if the company has internal auditors whose powers include 

supporting the Committee in its supervision of the internal control system, 

including the ICFR. Likewise, information will be given about the scope of 

the assessment of the ICFR performed in the business year and the 

procedure used by the person responsible for the assessment to 

disseminate results, as well as whether the company has a plan of action 

that lists possible corrective measures, and whether its impact on the 

financial information has been considered. 

The functions of the Audit Committee related to the monitoring of the 
ICFR are set out in article 13 of the Regulations of the Board of 
Directors and, amongst others, consist of: 

 Supervising the efficiency of the company's internal controls and, in 
particular, the internal control of financial information, internal audits, 
if applicable, and risk management systems, as well as discussing any 
significant weaknesses in the internal control detected after an audit 
has been conducted with the account auditors or auditing firms. 

 Supervising the process of preparing and filing regulated financial 
information. 

 Reviewing the accounts of the company, ensuring the fulfilment of 
the legal requirements and the correct application of the generally 
accepted accounting principles, with the direct collaboration of the 
external and internal auditors to do so. 
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 In relation to the information and internal control systems: 

- Supervising the drawing up and integrity of the company’s and, 
if applicable, the group’s financial statements. Ensuring that 
regulations are complied with, that the scope of consolidation is 
abided by and that accounting standards are properly applied. 

- Periodically revising the internal control and risk management 
systems, so that the main risks are adequately identified, 
managed and made known. 

- Ensuring that internal auditing systems are objective and 
efficient; proposing the selection, appointment, re-election and 
dismissal of the person responsible for the internal audit 
service; proposing the budget for the service; receiving regular 
information about its activities; and ensuring that senior 
management takes into account the conclusions and 
recommendations put forward in its report. 

- Establishing and monitoring a system whereby employees are 
able to supply confidential or anonymous information about 
irregularities that they have detected in the company, which 
have potentially serious consequences, particularly with regard 
to financial and accounting practices. 

Fluidra's internal audit system was set up as an independent, objective 
and exclusive valuation activity. This explains why the Internal Audit 
Area reports to the Audit Committee.  

In 2013, the Audit Committee has continued its work of officially 
supervising the correct design, implementation and testing of the ICFR 
model used by Fluidra, with the support of the Internal Auditors.  

Specifically, in relation to the monitoring activities conducted by the 
Audit Committee:  

 In 2013, the Audit Committee regularly checked the progress made 
in the implementation of the ICFR. Through these sessions, the 
members of the Audit Committee were able to review the degree of 
compliance of the ICFR by examining the weaknesses identified, 
approving the corresponding plans of action proposed and setting the 
times required to execute them. 

 

 In the framework of Fluidra's 2013 Annual Auditing Plan, the Audit 
Committee entrusted the Internal Audit Area with the review of the 
processes related to the material areas of the internal control systems.  

 

 In line with the Annual Auditing Plan, the reports issued by the 
internal auditors about the activities completed were reviewed. These 
reports included the conclusions on the effective implementation of 
the controls identified as key in relation to the control systems, and 
they identified existing weaknesses and, as a result, the proposed 
plans of action were approved. 
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The Internal Auditors have continued to monitor the correct design 
and implementation of the ICFR. As part of its activities, the Internal 
Audit Area has continued extending its review procedures in this area, 
and increasing the systematisation of its review, as Fluidra adopts and 
implements the ICFR. Internal audits therefore repeatedly check that 
all the policies, standards and controls of the processes established in 
the ICFR are working properly and able to mitigate the risk of fraud. To 
do so, all work programmes for reviewing each of Fluidra's processes 
will include a specific section intended to check that the 
aforementioned policies, regulations and controls have been properly 
designed and are working.  

Of the monitoring activities undertaken as part of the Annual Auditing 
Plan during the 2013 business year, except for the aspects linked to 
the area of turnkey projects, no relevant incidents were detected in 
the areas monitored and, therefore, none of the financial information 
checked by the Audit Committee was subject to changes.  

 

F.5.2. State whether there is a procedure whereby the accounts auditor (in 

accordance with the procedures established in Spain's auditing standards – 

the NTA), the internal auditors and other experts can discuss any significant 

weaknesses in internal controls identified during the review process of the 

annual accounts or any other reviews that may be conducted with the 

senior management and the Audit Committee or the directors of the 

company. Likewise, state whether any action plans have been devised to 

try to correct or mitigate the weaknesses observed. 

The Audit Committee has met 7 times during the year and always meets 
prior to the publication of regulated information in order to obtain and 
analyse the information necessary to carry out the tasks entrusted to it by 
the Board of Directors. 

Special attention is paid to the review of the company's quarterly financial 
information, which is submitted by the CFO. In order to carry out this 
process, the Audit Committee meetings are attended by the internal 
auditors, the CFO (who is responsible for preparing financial information) 
and the auditor of the accounts (when considered necessary, but at least 
twice a year). Their remit is to ensure that the accounting standards in 
force are properly applied and that the financial information is reliable. 

Should any possible significant weaknesses be identified in the internal 
control process, this should be disclosed and the corresponding plan of 
action drawn up. The internal auditors prepare and present an annual 
internal auditing plan, which is reviewed and approved by the Audit 
Committee. The Internal Audit Department presents the results of its work 
and the progress it has made at the various Audit Committee meetings 
held during the year. Special emphasis is placed on the weaknesses found 
in internal controls, for which action plans must have been drawn up with 
the dates they are to be implemented.  
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Subsequently, the internal auditors are responsible for ensuring that the 
recommended corrective actions are properly implemented by the 
corresponding areas. Prior to the publication of reports by the Audit 
Committee, the internal auditors discuss the results of their work with the 
director of the area under review. 

This therefore ensures smooth communications between all the parties 
involved. The external auditors submit a summary each year of the scope, 
schedule and areas on which they will concentrate their efforts in 
conducting the audit of the annual accounts, in accordance with the 
applicable accounting standards. They also meet twice a year with the 
Audit Committee in order to discuss their conclusions from the work 
carried out and the areas that could be improved. The internal auditors are 
told about the weaknesses reported so that they can be remedied in the 
action plan to be implemented.   

The financial information is approved by the Audit Committee once it has 
held the meetings required with the internal auditors, the external auditors 
and the CFO. It is also sent to Fluidra's Board of Directors so that it can be 
filed and, if necessary, sent to the securities market authorities. 

 

 F.6. Other relevant information 

 Fluidra has always had a firm commitment to rigour insofar as the 
financial information control systems are concerned. As a result of the 
policies and procedures implemented during this period of time, significant 
deficiencies have not been identified in the past or in 2013, except for the 
aspects related to the area of turnkey projects, which have been corrected.  

 

The analysis of risks related to financial information and the control 
systems in place fall within the framework of the analysis for identifying 
and assessing the risks of the business.  

During this business year and previous ones, Fluidra conducted an analysis 
of the identification and assessment of the group's business risks related to 
its activities and the economic climate, as well as of all the controls 
associated with each of them. The risk assessment took into account 
strategic, financial, operational and fortuitous risks. Based on this analysis, 
the main risks of the business were identified and prioritised in line with 
the probability that they could occur, and according to the impact or effect 
that they could have on the company. At the same time, the controls that 
Fluidra has for monitoring these risks were identified. They were then 
classified in terms of their degree of effectiveness and the need to make 
them more robust, based on which a risk map for Fluidra was developed. In 
past business years, work has been carried out to improve the analysis of 
the information systems that make it possible to control and manage the 
risks identified and the measures foreseen to mitigate their impact should 
they actually occur. The ultimate aim of this process is to ensure an 
acceptable level of risk and to identify contingent liabilities and/or risks not 
included in the balance sheet. 
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Fluidra regularly updates its business risk identification and assessment 
control mechanisms based on its activity and the current climate, as well as 
the controls associated with these risks, for which particular emphasis is 
placed on those classified as high risk and/or are subject to weak controls. 

It is important for Fluidra to regularly identify possible improvements to 
these measures and controls in order to improve current risk management 
practices and make them more efficient and effective. 

 

 F.7. External auditor's report 

  Report of: 

F.7.1. State whether the information of the ICFR sent to the markets has 

been subject to review by the external auditor, in which case the company 

must include the corresponding report as an appendix. Should it fail to do 

so, the grounds must be given for doing so. 

Fluidra has developed a financial information control system that is 
reliable, transparent and suited to the size and scope of its business. Thus, 
since Fluidra has been publishing its financial information, the group has 
maintained sound, robust systems that ensure this information is reliable 
in accordance with regulations, as borne out by the fact that no significant 
corrections due to accounting errors have needed to be made, nor have 
reworded or qualifying statements had to be issued in the auditor's reports 
published. Furthermore, in the only case in which small accounting 
irregularities were detected in the turnkey projects division, it was these 
internal control systems that identified them. Likewise, the Audit 
Committee has not found itself in situations in which it has had to modify 
the financial information prepared by the senior management as a result of 
weaknesses in the internal control systems.  

Given this track record, it has been considered that there is no reason for 
information published taken from the ICFR to be subjected to an annual 
review by third parties. Fluidra has concluded that in view of its regular 
reviews of the financial information, together with the reasons discussed in 
the above paragraph, there is no need to subject the information for 2013 
sent to the markets resulting from the ICFR to review by the external 
auditor. However, this does not preclude the possibility of such a review in 
future years within the framework of a regular review of the ICFR.   

Finally, it should be taken into account that part of the work carried out by 
the external auditor consists in: 

 the identification of weaknesses resulting from the auditing 
procedures applied, in accordance with the Technical Auditing 
Standards in the context of accounts auditing. 
 Reviewing the information contained in the directors’ report (of 
which the ACGR forms part) to ensure that the accounting information 
contained within it tallies with that found in the annual accounts for 
the year. 
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G           DEGREE OF COMPLIANCE WITH CORPORATE GOVERNANCE RECOMMENDATIONS 

Indicate the company's degree of compliance with the recommendations given in the 
unified code of good governance.  

In the event that any recommendation is not followed or not followed completely, a 

detailed explanation of the reasons should be provided so that shareholders, 

investors and the market in general have sufficient information to evaluate the 

Company’s behaviour.  General explanations are not acceptable. 

1. The articles of association of listed companies should not limit the maximum 

number of votes that can be issued by the same shareholder or contain other 

restrictions that prevent the company from being taken over through the purchase 

of its shares on the market.  

See epigraphs: A.10, B.1, C.1.23 and C.1.24. 

   Complies  X Explain 

2. When the parent company and the subsidiary are listed, they must both publicly 

define the following in detail: 

 

a) Their respective activity areas and possible business relations between 

them, as well as those of the listed subsidiary with the other companies in 

the group; 

b) The mechanisms laid down to solve possible conflicts of interests as they 

arise. 

See epigraphs: D.4 and D.7 

Complies Complies partially      Explain        Not applicable X 

3. Although it is not expressly required in mercantile legislation, they should submit 

the transactions that involve a modification to the company's structure for approval 

by the General Shareholders Meeting, especially the following: 

 

a) The change of listed companies into holding companies through 
"subsidiarisation" or the incorporation into entities dependent on 
essential activities carried out until then by the company itself, even 
though the said company maintains full control over them; 

b) The acquisition or transfer of essential operating assets when there is an 
actual modification of the corporate purpose; 

c) The transactions whose effect is equivalent to that of the company's 
liquidation. 

See epigraph: B.6 

 Complies  X Complies partially  Explain 
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4. The detailed proposals of the agreements to be adopted by the General 

Shareholders Meeting, including the information referred to in recommendation 

27, should be published with the publication of the announcement of the call to the 

meeting. 

 

   Complies  X Explain 

 

5. In the General Shareholders Meeting, the matters that are substantially 

independent must be voted separately so that shareholders can exercise their 

voting preferences separately. And the said rule should be applied, in particular: 

a) On the appointment or ratification of the members of the board, which 

should be voted individually; 

b) In the case of modifications to the articles of association, each article or 

group of articles that is substantially independent.  

 

 Complies  X Complies partially  Explain 

 

6. The companies should allow the division of the vote so that the financial brokers 

legitimated as shareholders but acting on behalf of different clients can issue 

their votes in accordance with the instructions given by the said clients. 

 

   Complies  X Explain 

 

7. The board should carry out its functions on the basis of a unified purpose and 

independence, giving the same treatment to all the shareholders and following 

the company's interest, understood as maximising the company's economic 

value in a sustained manner.  

 
It should also ensure that, in its relations with the stakeholders, the company 

observes legislation and regulations; fulfils its duties and contracts in good faith; 

observes the uses and good practices of the sectors and territories in which it 

operates; and observes the additional principles of corporate liability it has 

voluntarily accepted. 

  

 Complies  X Complies partially  Explain 

 

8. As the core of its mission, the board should adopt the company's strategy and 

the organisation required for its implementation, as well as supervising and 

controlling the management's fulfilment of targets and observance of the 

company's corporate interest and purpose.  Accordingly, in its plenary session, 

the board reserves the power to adopt the following:  

a) The company's general strategies and policies, in particular: 
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(i) The strategic or business plan, as well as management targets and 

annual budgets; 

(ii) The investment and finance policy; 

(iii) The definition of the structure of the group of companies; 

(iv) The corporate governance policy; 

(v) The corporate responsibility policy;  

(vi) The salary policy and appraisal of senior management performance; 

(vii) The risk management and control policy, as well as the regular 

monitoring of internal information and control systems. 

(viii) The dividend policy, as well as the treasury stock policy and, in 

particular, its limits.  
See epigraphs: C.1.14, C.1.16 and E.2 

 

b) The following decisions: 

i. On the proposal of the company's chief executive, the appointment and 

removal of senior managers, as well as their severance clauses. 

ii. The salaries for the members of the board, as well as, in the case of 

executives, the additional payment for their executive functions and 

other conditions to be observed in their contracts. 

iii. The financial information which, due to its status as a listed company, it 

has to publish on a regular basis.  

iv. The investments or transactions of all kinds which, owing to their high 

amount or special characteristics, are of a strategic nature, unless their 

approval corresponds to the General Shareholders Meeting; 

v. The creation or acquisition of shares in entities with special purposes or 

domiciled in countries or territories that are considered as tax havens, as 

well as whatsoever other similar transaction or operation which, owing 

to its complexity, could undermine the group's transparency. 

 

c) The transactions completed by the company with members of the board, 

important shareholders or shareholders represented on the board or with 

related individuals ("related transactions"). 

 

However, this authorisation by the board should not be considered 

necessary for the related transactions that meet the following three 

conditions: 

1.ª They are carried out by virtue of contracts whose terms and 

conditions are standardised and applied generally to many clients; 

2.ª They are carried out at prices or rates generally established by the 

person acting as the supplier of the good or service in question; 

3.ª Their amount does not exceed 1% of the company's annual revenue. 

 

It is recommended that the board should approve the related 

transactions after a favourable report has been issued by the Audit 

Committee or, where applicable, any other party to which that function 

has been commissioned; and, besides not exercising or delegating their 
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right to vote, the members of the board who are affected should leave 

the meeting room while the board deliberates and votes on the matter. 

 

It is recommended that it should not be possible to delegate the powers 

attributed to the board here, except for those mentioned in paragraphs b) and c), 

which may be adopted in emergencies by the Delegate Commission and 

subsequently ratified by the board in its plenary session. 

See epigraphs: D.1 and D.6 

 

  Complies  X Complies partially  Explain 

 

9. The board should have the necessary size for effective, participatory operation, 

which means that it should not have fewer than five or more than fifteen 

members. 

See epigraph:  C.1.2 

 

   Complies  X Explain 

 

10. The external dominical and independent directors should represent a broad 

majority of the Board and the number of executive directors should be the 

required minimum, taking into account the complexity of the corporate group 

and the percentage of interest of the executive directors in the company's 

capital. 

See epigraphs: A.3 and C.1.3 

 

  Complies  X Complies partially  Explain 

 

11. If there is an external director who cannot be considered as either a dominical or 

independent director, the company should explain the said circumstance and his 

association either with the company or its managers, as well as with its 

shareholders. 

 

This criterion of strict proportionality could be reduced as the weight of the 

dominical directors is greater than that which would correspond to the total 

percentage of the share capital they represent 

 

1. In companies with a high level of capitalisation, when the shares that are 

legally considered as significant are zero or low-level, but where shareholders 

exist, with blocks of shares of high absolute value 

2. When it is a question of companies in which there is a plurality of 

shareholders represented on the Board who are not related between them. 

See epigraphs: A.2, A.3 and C.1.3 

 

    Complies  X Explain                  

 

12. The number of independent directors should represent at least one third of the 

total number of directors. 
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See epigraph:  C.1.3 

 

   Complies  Explain X 

The Board of Directors is made up of 9 members, 3 of which are Independent 

Directors. 

 

13. The nature of each director must be explained by the Board before the General 

Shareholders Meeting that is to carry out or ratify his appointment, which should 

be confirmed or reviewed annually, as appropriate, in the annual report on 

corporate governance, with prior confirmation by the Appointments Committee. 

The said report should also explain the reasons why dominical directors have 

been appointed at the request of shareholders whose holding is less than 5% of 

the share capital; and reasons should be given for the rejection, where 

applicable, of formal requests for presence on the Board from shareholders 

whose holding is equal to or higher than that of others at whose request 

dominical directors have been appointed. 

See epigraphs:  C.1.3 and C.1.8 

 

 Complies   X Complies partially  Explain 

 

14. When the number of female directors is zero or almost zero, the Appointments 

Committee should ensure that, when new vacancies arise: 

a. The selection process does not involve implicit bias that prevents the 

selection of female directors;  

b. The company should deliberately look for and include among potential 

candidates women that comply with the professional profile being sought. 

See epigraphs: C.1.2, C.1.4, C.1.5, C.1.6, C.2.2 and C.2.4 

 

 Complies Complies partially  X    Explain       Not applicable 

 

15. As the person responsible for the effective operation of the Board, the Chairman 

should ensure that the directors receive sufficient information beforehand; 

stimulate debate and the active participation of the directors during the board’s 

sessions, safeguarding his free standpoint and opinion; and organise and 

coordinate with the chairmen of the relevant commissions the regular 

assessment of the board, as well as that of the CEO or chief executive, where 

applicable. 

See epigraphs: C.1.19 and C.1.41 

 

 Complies  X Complies partially  Explain 

 

 

16. When the Chairman of the Board is also the company's chief executive, one of 

the independent directors should be empowered to request the call to meeting 

of the Board or the inclusion of new matters on the agenda; coordinate and echo 
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the concerns of the external directors; and direct the Board's assessment of its 

Chairman. 

See epigraph:  C.1.22 

 

     Complies Complies partially         Explain       Not applicable X 

 

 

 

17. The Secretary of the Board should make sure, in particular, that the board's 

actions: 

c. Comply with the content and spirit of legislation and the corresponding 

regulations, including those adopted by the regulating bodies; 

d. Comply with the company's articles of association and with the regulations of 

the General Shareholders Meeting, the Board and other company 

regulations; 

e. Take into account the recommendations on good governance laid down in 

the unified code accepted by the company. 

 

And in order to safeguard the Secretary's independence, impartiality and 

professionalism, his appointment and removal must be reported by the 

Appointments Committee and approved by the Board in its plenary session; and 

the said appointment and dismissal procedure must be laid down in the Board 

regulations. 

See epigraph: C.1.34 

 

 Complies  X Complies partially  Explain 

 

18. The board should meet as regularly as necessary to carry out its functions 

effectively, following the schedule of dates and business laid down at the 

beginning of the year, where each director may propose other business for the 

agenda not considered initially. 

See epigraph: C.1.29 

 

 Complies   X Complies partially  Explain 

19. The non-attendance of the directors should be reduced to essential cases and 

quantified in the annual corporate governance report. And if representation is 

essential, it must be designated with instructions. 

See epigraphs: C.1.28, C.1.29 and C.1.30 

 

 Complies  Complies partially  Explain 

 

20. When the directors or the Secretary express concern for any proposal or, in the 

case of the directors, for the company's progress and the said concern is not 

resolved by the board, it should be recorded in the minutes of the meeting at the 

request of the person expressing the said concern. 
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Complies X Complies partially         Explain         Not applicable 

 

21. In its plenary session, the board should assess the following once a year: 

 

f. The quality and efficiency of the board's operations; 

g. Based on the report issued by the Appointments Committee, the functions 

carried out by the Chairman of the Board and the company's chief executive; 

h. The running of its Committees, based on the reports they issue. 

See epigraphs:  C.1.19 and C.1.20 

 

  Complies  X Complies partially Explain 

 

22. All the directors should be able to exercise the right to compile any additional 

information they consider necessary on business that falls within the remit of the 

Board. And, unless the articles of association or the regulations of the board lay 

down otherwise, they should address their requirement to the chairman or 

secretary of the board. 

See epigraph: C.1.41 

 

   Complies  X Explain 

 

23. All the directors have the right to obtain the advice they need for the fulfilment 

of their functions from the company. The company should lay down the 

appropriate ways of exercising this right, which, under special circumstances, 

could include external advisory services on the company's account. 

See epigraph: C.1.40 

 

   Complies  X Explain 

 

 

24. The company should establish a guidance programme to provide new directors 

with rapid and sufficient knowledge of the company, as well as its rules on 

corporate governance. They should also offer directors programmes for updating 

their knowledge when circumstances so recommend. 

 

  Complies  X       Complies partially  Explain 

 

25. The company should require the directors to devote the time and effort 

necessary for carrying out their function effectively and, consequently: 

 

a) The directors should report to the Appointments Committee on their 

other professional duties in case they interfere with the required 

dedication;; 

b) The companies should lay down rules on the number of boards on which 

their directors can sit. 

See epigraphs: C.1.12, C.1.13 and C.1.17 



73 
 

 

  Complies    X Complies partially  Explain 

 

26. The proposal for the appointment or re-election of directors raised by the Board 

to the General Shareholders Meeting, as well as their provisional appointment by 

co-optation, should be approved by the board: 

 

i. At the proposal of the Appointments Committee, in the case of independent 

directors. 

j. After a report issued by the Appointments Committee, in the case of the 

other directors. 

See epigraph: C.1.3 

 

  Complies X Complies partially  Explain 

 

27. The companies should publish the following information about their directors on 

their website and keep the said information up-to-date:  

a) Professional and biographical profile 
b) Other boards on which they sit, whether the companies are listed or not;  
c) Indication of the category of director to which they belong, where 
applicable, indicating, in the case of the dominical directors, the shareholder 
they represent or with whom they are related. 
d) Date of their first appointment as a director of the company, as well as of 
the subsequent appointments; and  
e) The shares they own in the company and the stock options over the said 
shares. 

 

  Complies  X Complies partially Explain 

28. The dominical directors should present their resignation when the shareholder 

they represent sells all his shares in the company. They should also present their 

resignation, in the corresponding number, when the said shareholder lowers his 

shares in the company to a level that requires a reduction in the number of his 

dominical directors. 

See epigraph: A.2, A.3 and C.1.2 

 

  Complies   X Complies partially Explain 

 

29. The Board of Directors should not propose the removal of any independent 

director before the fulfilment of the statutory term for which he has been 

appointed, except when there is just cause, understood as such by the Board 

after a report issued by the Appointments Committee. In particular, just cause 

shall be understood as applicable when the director is in breach of the duties 

inherent to his post or has entered into any of the circumstances laid down in 

epigraph 5 of section III on definitions in this code. 

The removal of independent directors resulting from takeover bids, mergers or 

other similar corporate transactions that represent a change to the company's 

share capital structure could be proposed when the said changes to the structure 
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of the board are brought about by the criterion of proportionality indicated in 

Recommendation 11.  
 

See epigraphs: C.1.2, C.1.9, C.1.19 and C.1.27 

 

   Complies  X Explain 

  

30. The companies should establish rules that oblige the directors to report and, 

where applicable, resign in cases that can damage the company's reputation and 

credit and, in particular, oblige them to inform the board of the criminal cases in 

which they appear as an accused party, as well as their subsequent procedural 

events.  

 
If a director is tried or a sentence is issued against him for the commencement of 

a hearing for any of the crimes laid down in article 124 of the Spanish Public 

Limited Companies Act, the Board should examine the case as soon as possible 

and, in view of the specific circumstances, decide whether or not it is fitting for 

the director to continue in his post. And, the Board should give a reasoned 

account of all the events in the Annual Corporate Governance report. 

See epigraphs:  C.1.42 and C.1.43 

 

  Complies   X Complies partially Explain 

   

31. All the directors should clearly express their opposition when they consider that 

any proposed decision submitted to the Board may be contrary to the company's 

interests. And this should apply especially to the independent directors and other 

directors not affected by the potential conflict of interest in the case of decisions 

that may damage the shareholders not represented on the Board.  

When the Board adopts significant or reiterated decisions on which the director 

has formulated serious reservations, the said director should draw the 

corresponding conclusions and, if he decides to resign, explain the reasons in the 

letter referred to in the following recommendation. 
The scope of this recommendation also includes the Secretary of the Board, even 

though he does not have the status of director. 

Complies  X Complies partially  Explain          Not applicable 

 

 

 

 

32. When either due to resignation or any other reason, a director abandons his post 

before the end of his mandate, he should explain the reasons in a letter sent to 
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all the members of the Board. And, without prejudice to the said resignation 

being notified as a relevant event, the reason for the resignation should be 

accounted for in the Annual Corporate Governance report 

See epigraph: C.1.9 

Complies  X Complies partially         Explain    Not applicable 

33. The payments made through shares in the company or companies in the group, 

stock options or instruments referenced to the value of the share, variable 

payments associated with the company's performance or company pension plans 

should be limited to the executive directors. 

 
This recommendation will not cover the provision of shares when it is 

conditioned to the directors maintaining them until their resignation as a 

director. 

Complies  X Complies partially         Explain          Not applicable 

 

34. The salary payments of the external directors must be the amount necessary for 

compensating the devotion, qualification and responsibility required by the post; 

but not so high as to compromise their independence. 

 

 Complies  X Complies partially  Explain 

 

 

35. The salary payments related to the company's results should take into account 

the possible exceptions included in the external auditor's report, which may 

reduce the said results. 

 

Complies  Complies partially  Explain X Not applicable 

 

36. In the event of variable salary payments, the salary policies should incorporate 

the necessary technical precautionary measures to ensure that the said salary 

payments are related to the professional devotion of the beneficiaries and do not 

result simply from the general evolution of the markets or the company's activity 

sector or other similar circumstance. 

 

 Complies  X Complies partially  Explain 

 

37. When there is a Delegate or Executive Committee (hereinafter called "Delegate 

Committee"), the participation structure of the various categories of directors 

should be similar to that of the Board itself and its secretary should be the 

Secretary of the Board. 
. 

See epigraphs: C.2.1 and C.2.6 
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Complies  X Complies partially         Explain     Not applicable 

38. The Board should always be aware of the matters dealt with and the decisions 

adopted by the Delegate Committee and all the members of the Board should 

receive a copy of the minutes of the meetings of the Delegate Committee. 

 

 Complies   X Complies partially  Explain 

 

39. The Board of Directors should create not only the Audit Committee as required 

by the Stock Exchange Act, but also one or two separate committees: the 

Appointments Committee and the Remuneration Committee. 

 

The rules governing the make-up and operation of the Audit Committee and the 

Appointments and Remuneration Committee or Committees should be recorded 

in the regulations of the Board and include the following: 

a)  The board should appoint the members of these Committees, bearing in 

mind the know-how, skills and experience of the directors and the missions of 

each Committee; it should deliberate on its proposals and report; and it should 

report on its activities and respond for the work carried out during the first 

plenary session of the Board after its meetings. 

b)  The said Committees should be made up exclusively of a minimum of three 

external directors. The above is understood as without prejudice to the 

attendance of executive directors or senior managers when so agreed expressly 

by the members of the Committee. 

Their Chairmen should be independent directors. 

d)  They should be able to seek external consultancy services when they 

consider it necessary for their functions. 

e)  Minutes should be recorded of their meetings and a copy of the said minutes 

should be sent to all the members of the Board 

 

See epigraphs:  C.2.1 and C.2.4 

 

  Complies   X Complies partially  Explain 

 

40. The supervision of compliance with the internal code of conduct and the rules of 

corporate governance should be the responsibility of the Audit Committee, the 

Appointments Committee or, if they exist separately, the Corporate Governance 

or Fulfilment Committees. 

See epigraphs:  C.2.3 and C.2.4 

 

   Complies  X Explain 

 

41. The members of the Audit Committee and, in particular, its chairman should be 

appointed on the basis of their know-how and experience in bookkeeping, audits 

and risk management. 
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   Complies  X Explain 

 

42. The listed companies should have an internal audit function which, under the 

supervision of the Audit Committee, should monitor the correct functioning of the 

internal control and information systems. 

See epigraph:  C.2.3 

 

   Complies  X Explain 

 

43. The person responsible for the internal audit function should present his annual 

work plan to the Audit Committee; he should inform it directly of the incidents 

occurring during its development; and, at the end of each year, submit an 

activities report. 

 

 Complies  X Complies partially  Explain 

 

 

44. The risk management and control policies 

should identify at least:  

a) The different types of risk (operative, technological, financial, legal, 
reputational, etc.) facing the company, where the financial or economic risks 
should include the contingent liabilities and other off-balance-sheet risks.  

b) The level of risk considered acceptable by the company;  

c) The measures laid down to reduce the impact of the risks that are identified 
should they occur;  

d) The internal control and information systems that will be used to control and 
process the said risks, including the contingent liabilities or off-balance-sheet 
risks.  

See epigraph: E  

 

 Complies  Complies partially X Explain 

 

The Company carried out a detailed update of its business risk 
identification and assessment control mechanisms based on its 
activity and the current climate, as well as the controls 
associated with these risks, with particular emphasis on those 
classified as high risk and/or that are subject to weak controls. 
Additionally, the recommendations and action plans from 
previous reviews related to the critical risks identified in the 
latest update of the risk map were analyzed in detail, as well as 
their status.  
A schedule was agreed on with the Management for 
continuing work on the project during the business years 
2013 and 2014. It is important for the Company to identify 
improvements to these measures and these controls in order 
to make the risk management practices more effective and 
more efficient.  

Furthermore, the company has carried out an update of the 
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diagnosis that it did in 2011 of the Financial Information 
Control Systems, based on the new rules and 
recommendations of the Spanish Stock Exchange Commission 
(CNMV, initials in Spanish).  
 

 

 

45. The Audit Committee should be responsible for the following: 

1. In relation to the internal control and information systems: 

a) That the main risks identified as a result of monitoring the effectiveness 

of the company’s internal control and internal auditing, if applicable, are 

properly managed and made known. 

b) Ensuring the independence and effectiveness of the function of the 

internal audit; proposing the selection, appointment, re-election and 

dismissal of the person responsible for the internal audit service; 

proposing the budget of the service; receiving regular information on its 

activities; and ensuring that senior management takes into account the 

conclusions and recommendations put forward in its report.  

c) Setting up and supervising a mechanism that enables employees to 

communicate any significant irregularities, especially those related to 

finance and bookkeeping, and to do so in a confidential manner. 

 

2. In relation to the external auditor: 

 

a) Regularly receiving information from the external auditor on the audit 

plan and the results of its implementation and ensuring that senior 

management takes into account the corresponding recommendations. 

b) Ensuring the independence of the external auditor and, to this end: 

i) That the company notifies the Spanish Stock Exchange 

Commission (CNMV) of any change of auditor as a relevant 

event, whilst declaring any disagreements with the outgoing 

auditor and their content. 

ii) That, in the case of resignation of the external auditor, it 

examines the circumstances that caused this. 

See epigraph:  C.1.36, C.2.3, C.2.4 and E.2 

 Complies  X Complies partially  Explain 

 

46. The Audit Committee should be able to call any of the company's employee or 

manager and also have them appear without the presence of any other manager. 

 

 Complies   X Complies partially  Explain 
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47. The Audit Committee should report to the Board before the Board adopts the 

corresponding decisions on the following matters indicated in Recommendation 8:  

a) The financial information which, due to its status as a listed company, must be 
published by the company on a regular basis. The committee should ensure that 
the interim accounts are prepared under the same bookkeeping criteria as the 
annual accounts and, accordingly, consider the appropriateness of a limited 
review by the external auditor.  
b) The creation or acquisition of shares in entities with special purposes or 
domiciled in countries or territories that are considered as tax havens, as well as 
whatsoever other similar transaction or operation which, owing to its complexity, 
could undermine the group's transparency.  
c) The related transactions, unless the preliminary report function has been 
attributed to another control and supervision Committee.  
See epigraphs:  C.2.3 and C.2.4 

 

Complies   X Complies partially  Explain 

 

48. The Board of Directors should seek to present the accounts to the General 

Shareholders Meeting without any reservations or qualifications in the audit 

report and, in whatsoever exceptional case, both the Chairman of the Audit 

Committee and the auditors should clearly explain to the shareholders the 

content and scope of the said reservations or qualifications. 

See epigraph: C.1.38 

 

 Complies  Complies partially  Explain 

 

49. Most of the members of the Appointments Committee (or the Appointments 

and Remuneration Committee, if there is only one Committee) should be 

independent directors. 

See epigraph: C.2.1 

 

 Complies  Complies partially  Explain 

 

50. Besides the functions indicated in the above recommendations, the following 

responsibilities should correspond to the Appointments Committee: 

a) Assessing the skills, know-how and experience required of the Board and, 

consequently, defining the functions and skills required of the candidates 

to cover each vacancy; and assessing the time and devotion necessary for 

them to carry out their task correctly. 

b) Examining or organising, as considered appropriate, the succession of the 

Chairman and the chief executive and, where applicable, making 

proposals to the Board so that the said succession occurs in an orderly 

and well-planned manner. 

c) Reporting the appointments and resignations of senior executives as 

proposed to the Board by the chief executive. 

d) Reporting to the Board on matters of gender diversity as per 

Recommendation 14 of this code. 
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See epigraph: C.2.4 

 

Complies  Complies partially         Explain          Not applicable 

51. The Appointments Committee should consult the company's Chairman and 

chief executive, especially with regard to business concerning the executive 

directors.  

And any director should be able to ask the Appointments Committee to consider 

potential candidates for the vacancy of director if they consider them to be ideal. 
 

Complies    X  Complies partially         Explain          Not applicable 

52. Besides the functions indicated in the above recommendations, the following 

responsibilities should correspond to the Remuneration Committee:  

a) Proposing to the Board of Directors: 

i. The salary policy for directors and senior managers; 

ii. The individual salaries of the executive directors and the other terms 

and conditions of their contracts. 

iii. The basic terms and conditions of the senior managers’ contracts. 

b) Ensuring the observance of the salary policy laid down by the company. 
See epigraphs: C.2.4 

Complies    X Complies partially         Explain          Not applicable 

53. The Remuneration Committee should consult the company's Chairman and 

chief executive, especially with regard to business concerning the executive 

directors. 

 

 Complies   X Complies partially  Explain 

 

 

 

H       OTHER INFORMATION OF INTEREST 

1. If there is any other relevant aspect of corporate governance in the company or the 

group’s companies that has not been included in the other sections of this report, 

but that needs to be included in order to provide more complete and reasoned 

information on the structure and the governance practices of the company or its 

group, briefly explain this. 

 

2. Within this section, you may include any other information, clarifications or nuances 

related to the above sections of the report, to the extent that they are relevant and 

not reiterative. 
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Specifically, state whether the company is subject to non-Spanish legislation with 

regard to corporate governance and, if so, state what information it is obliged to 

provide that is different from that required in this report.  

 

The Company is not subject to any legislation other than Spanish legislation with 

regard to Corporate Governance. 

 

3. The company may also indicate whether it has voluntarily adhered to any other 

ethical principles or codes of best practices established by international, sectoral or 

other authorities. If applicable, state the code in question and the date of adhesion. 

 

This Annual Corporate Governance Report has been approved by the Board of 

Directors of the Company, during its session held on 27/03/14. 

 

Indicate whether there were any directors that voted against or abstained in relation 

to the approval of this report. 

 

    Yes  No 

Name or company name of the director that 
did not vote in favour of the approval of this 

report. 

Reasons (against, 
abstention, 

absence) 

Explain the 
reasons 

   

 

 

 


