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Law 26/2003, dated |7 July, which amended the Securities Market Law
and the Spanish Corporations Law, in order to reinforce listed
companies' transparency, imposes upon them, inter glia, the obligation to

publish an Annual Report on corporate governance.

The Ferrovial Group has published an Annual Report on corporate
governance since its stock market debut in 1999. In the early years, the
Group took account of the recommendations contained in the "Report
by the special commission to study an ethical code for Boards of
Directors” (the "Olivencia Report”) and included a corporate
governance section in its Annual Report detailing the extent to which it
applied these circumstances. In 2003, Ferrovial published the corporate
governance report on 2002, explaining its compliance with the
recommendations of the "Report by the special commission to foster
transparency and security in the markets and in listed companies” (the
"Aldama Report™).

This 2003 corporate governance report describes the group's
compliance with the provisions of Law 26/2003 and Ministerial Order
3722/2003, dated 26 December,implementing that law.

For clarity, the capitalised terms used in this report will have the following

meaning, unless otherwise indicated:

Ferrovial:

Grupo Ferrovial, S.A. and the subsidiaries that, with respect to the
former, belong to one the situations envisaged in article 4 of the

Securities Market Law.

Ferrovial Group or the Company:

Grupo Ferrovial, S A, which has registered offices in calle Principe de
Vergara, | 35, Madrid, and tax identification number A28/606556.

Senior Management:

Executive Directors and the persons who are members of the
Company's Management Committee or who report directly to the
Board of Directors, the Executive Committee or the Managing

Directors of the Company.

Directors:

The members of the Board of Directors of Grupo Ferrovial, SA

Other terms contained in this Annual Report on corporate governance

are defined in Grupo Ferrovial, SA's Board of Directors Regulation.
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|.Share Capital.

Grupo Ferrovial, SA's share capital amounts to 140,264,743 euros,
divided into 140,264,743 shares each with a nominal value of one (1)

euro, All the shares are of the same class and series.

The latest change in share capital was a reduction of 1,867,404 euros
through the redemption of 1,867,404 own shares each with a nominal
value of one (l) euro, based on a resolution by the Shareholders'
Meeting dated 3| March 2000.

2. Significant Stakes and Control.

Based on the information provided to the Company, at 31 December
2003 the owners of significant stakes in Grupo Ferrovial, S.A.were those
listed in the next table.

To determine the concept of significant stake, as established by the
Ministerial Order dated 26 December 2003, the provisions of Royal
Decree 377/1991,dated 15 March, were applied:

Owner of significant

Number of shares % Share capital

stake
Portman Baela, S.L 56,855,473 40.534
Casa Grande de Cartagena, S.L 24930516 17.774

In 2003, Casa Grande de Cartagena, S.L. acquired the stake previously
owned by Profesa Investment B.V.

According to the notification to the Comisién Nacional del Mercado de
Valores and to the Company itself, on 24 November 2003 the
"concerted family group” formed by Rafael del Pino y Moreno and his
five children indirectly controlled (through Portman Baela, S.L. and Casa
Grande de Cartagena, S.L.) 58.308% of GRUPO FERROVIAL, S.A's share

capital.

3.Relations between owners of significant stakes and the
Company and among the owners themselves.

In addition to the family ties stated in the preceding paragraph, Portman
Baelfa, S.L. and Casa Grande de Cartagena, S.L. are also members of

Grupo Ferrovial, 5S.A's Board of Directors,

Rafael del Pino y Moreno, the Company's founder; is also its Honorary

President.

Rafael del Pino y Calvo-Sotelo has been the Chairman of Grupo
Ferrovial, S.A. since 2000 and is a Director. Fernando del Pino y Calvo-
Sotelo is also a Director. Marfa del Pino y Calvo-Sotelo represents Casa

Grande de Cartagena, S.L.on the Board of Directors.



Leopoldo del Pino y Calvo-Sotelo is the CEO of subsidiary Cintra
Aparcamientos, S.A.

This Corporate Governance report and the Annual Report provide
information about commercial transactions with the owners of significant

stakes.

4.Stakes owned by the Directors.

Based on the information provided by the Directors to the Company, at
the end of 2003 their combined holdings, including those corresponding
to significant shareholders, amounted to 82,404,899 shares,i.e. 58.746%
of capital.

The Board of Directors’ stakes are broken down as follows:

Direct Indirect % of capital
Rafael del Pino y Calvo-Sotelo 970 * *)
Fernando del Pino y Calvo-Sotelo 970 (&) *)
Santiago Bergareche Busquet 601,858 - 0.429
Jaime Carvajal Urquijo 6959 390 0.005
Joaquin Ayuso Garcia 1,734 0.001
PORTMAN BAELA,S.L., 56,855,473 - 40.534
Juan Arena de la Mora [.721 0.001
Santiago Eguidazu Mayor 940 891 0001
Gabriele Burgio 1,507 0.001
CASA GRANDE
DE CARTAGENA,SL., 24930516 17.774
represented by
Maria del Pino Calvo-Sotelo (*)
José Marfa Pérez Tremps 970 — 0.0007

(*) As stated in section | above, thase Directors/representatives of Directors are part of
the family group who indirectly control 58.3% of share caprtal, through Portman Baela,

Sl and Casa Grande de Cartagena,SL

5.Shareholders’ agreements and concerted actions.

The Company is not aware of any shareholders’ agreements that regulate
the exercise of voting rights at Shareholders’ Meetings or which restrict

or condition the free transfer of Company shares.

According to the notification to the CNMV and to the Company on 24
November 2003, and for the purposes of the provisions of Royal Decree
37711991, a tacit agreement for concerted action is presumed to exist
between PORTMAN BAELA, SL. and CASA GRANDE DE
CARTAGENA, SL..since the aforementioned family group controls both

of them

6.0Own Shares.

a.Own share data.

Own shares accounted for 0.83% of capital at 31 December 2003, down
from 2.21% at 31 December 2002.

In 2003, there were no significant changes in own shares, in accordance

with the meaning given in Royal Decree 377/199 1, dated |5 March.

The aforementioned percentage at 31 December 2003 represents
936,327 directly owned shares and 198,310 indirectly owned shares.The

average acquisition cost was |5.15 euros per share.

Transactions with own shares amounted to a net result of 18,113,000

€uros.

b.Authorisation granted to the Board of Directors to acquire own

shares.

On the date of this report, the authorisation granted to the Board of
Directors to acquire own shares by the Shareholders’ Meeting on 21

March 2003 was in force, subject to the following terms:

- Form of acquisition: acquisition via purchase-sale or via any other

inter vivos act for a valuable consideration.

- Maximum number of shares to be acquired: up to five per cent
(5%) of Grupo Ferrovial, S.A's share capital, free of all liens and
encumbrances, provided that the shares have been fully paid up and
are not bound to compliance with any type of obligation, and that
the par value of the acquired shares plus those held by Grupo
Ferrovial, S.A. and any of its dependent companies does not exceed

the aforementioned 5% of Grupo Ferrovial, 5. A's share capital.

- Minimum and maximum acquisition price: the minimum acquisition
price of the shares shall be equivalent to /5% of the market price
and the maximum acquisition price shall be 120% of the market

price on the date of acquisition.

- Maximum trading volume: the maximum daily trading volume
resulting from the acquisition of own shares shall not be more than
25% of the average total trading volume of Grupo Ferrovial, S.A.

shares in the previous ten sessions

Duration of the authorization: eighteen (18) months from the date

of the resolution.
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7.Legal and bylaw restrictions on voting rights and on
buying and selling shares.

There are no types of restrictions on the exercise of voting rights or on

the acquisition or sale of stakes in share capital.

1. Functions and composition of the Board of Directors.

a.Functions of the Board of Directors.

The function of the Board of Directors of Grupo Ferrovial S.A. is to
manage, represent and supervise as may be necessary so as to ensure
that the Company meets its corporate purpose, while seeking to protect
the Company's general interests and create value to the benefit of all the
shareholders.

Without prejudice to the powers delegated to it, the Board, directly or
through its Committees, has exclusive powers regarding a number of

matters, including:

- Appointment, remuneration and, where appropriate, removal of

senior managers.

-Approval and oversight of the strategies established for the
Company's development.

- Oversight and evaluation of the executives' conduct of business.

- Incorporation of new companies and acquisition or sale of stakes in
existing companies, where the latter imply the obtainment or loss
of a majority stake, exceeding certain percentages of ownership, or

the commencement or abandonment of business lines.

- Mergers, spin-offs or concentrations invoiving the Company or any

of its direct investees.

- Investment, divestment, financing or guarantee transactions
involving substantial group assets or for amounts above specific
thresholds.

- Policy of disclosure and reporting to shareholders, markets and
public opinion.
b.Preparation of financial statements.

Regarding the power to draft the financial statements, the Board

Regulation states the following;

-The financial statements shall be drafted in such a way to avoid any

qualifications from the auditor:

- Nevertheless, if there is a qualification and the Board believes that
its position is sound, it must publicly explain the content and scope

of the discrepancy.

-The financial statements submitted for the Board's approval must
be certified beforehand by the Company's Chairman, Chief
Executive Officer and Chief Financial Officer:

The 2003 financial statements will be certified by Rafael del Pino y Caivo-
Sotelo, as Chairman of the Board of Directors, Joaquin Ayuso Garcia, as
Chief Executive Officer; and Nicolds Villén Jiménez, as Chief Financial
Officer.

¢. Composition of the Board of Directors.

The Bylaws and the Regulation state that the Board of Directors shall
strive to ensure that external or non-executive Directors represent a
broad majority of the Board. The Board must also strive to ensure that
the majority group of external Directors includes proprietary Directors

and independent Directors, with a significant proportion of the latter:

In 2003, the Board of Directors consisted of eleven members (between

the minimum of six and maximum of fifteen permitted by the Bylaws).

The Board of Directors of Grupo Ferrovial, S.A. had the following
composition at the date of this Annual Report, based on the definitions

contained in the Board Regulation:

Executive Chairman

Rafael del Pino y Calvo-Sotelo Executive and proprietary

Vice-Chairmen

Santiago Bergareche Busquet External (%)

Jaime Carvajal Urquijo External and independent

CEO

Joaquin Ayuso Garcia Executive

Directors
Fernando del Pino y Calvo-Sotelo

CASA GRANDE DE CARTAGENAS.L.
represented by

External and proprietary

External and proprietary
Marfa del Pino y Calvo-Sotelo
PORTMAN BAELA,S.L.,
represented by

Eduardo Trueba Cortés

External and proprietary

Juan Arena de la Mora External and independent

Santiago Eguidazu Mayor External and independent

Gabriele Burgio External and independent

Director and Secretary

José Marfa Pérez Tremps Executive

(*) Executive Director until 25 January 2002



The only change in the composition of the Board in 2003 was the
replacement of Profesa Investments B.V.by Casa Grande de Cartagena,
S.L., which was approved by the Shareholders’ Meeting on 21 March
2003. According to the information provided to the shareholders before
that Meeting, the change was because Casa Grande de Cartagena, S.L.

had acquired the stake previously owned by Profesa Investments B.V.

That Shareholders’ Meeting also ratified the cooption of Gabriele Burgio
and reappointed Rafael del Pino y Calvo-Sotelo, José Marfa Pérez Tremps,
Santiago Eguidazu Mayor; Juan Arena de la Mora and Portman Baela, S.L.
to the Board.

d.Profile of the independent Directors.

Jaime Carvajal Urquijo
- Member of the Board of Directors since 1999
-Law Degree (Madrid) and MA. in Economics (Cambridge
University, UK).
- Chairman of Advent Internacional (Espafia), Ericsson Espafa, S.A.
and ABB, S.A. Director at Lafarge Asland, Aviva and Solvay Ibérica

- Former Chairman of Ford Espafia, S.A.

Juan Arena de la Mora
- Member of the Board of Directors since 2000
- PhD in Engineering (ICAI), Degree in Business Studies, Degree in

Psychology, Diploma in Tax Studies and AMP (Harvard Business
School)

- Director at Bankinter since 1987 and CEO since 1993

- Chairman of Bankinter since 2002

Santiago Eguidazu Mayor
- Member of the Board of Directors since 2001
- Civil Service Economist and Trade Expert
- Chairman of Nmis |

- Formerly partner, CEO and Vice-Chairman of AB Asesores and

Vice-Chairman of Morgan Stanley Dean Witter

Gabriele Burgio
- Member of the Board of Directors since June 2002
- Law Degree and M.B.A. (INSEAD, Fontainebleau)
- Executive Chairman of NH Hoteles since 1999

- Formerly CEO of Cofir and employee at Bankers Trust (New York)

and Manufacturers Hannover (ltaly)

e. Officers of the Board of Directors.

- Rafael del Pino y Calvo-Sotelo has been the Company's Executive
Chairman since 1992, On 29 June 2000, the Board of Directors
resolved to appoint Rafael del Pino y Calvo-Sotelo Chairman of the

Board of Directors.

-The current Vice-Chairmen of the Board of Directors are not

executives.
-The Company appointed a CEO in February 1999.

-The Board Secretary is also a Director. His mission is to supervise
the formal and material legality of the Board of Directors’actions
and to ensure that the procedures and rules of governance are

respected and regularly revised. His functions include:

- Those inherent to his position as the Secretary to the Board of
Directors: assisting the Chairman in his tasks; offering the
Directors any advice and information that may be necessary;
keeping the corporate documentation; duly entering the
contents of the Board of Directors’ meetings in the minutes;

and certifying the Board of Directors’ resolutions.
- Resolving any doubts about applying the Board Regulation.

- Ensuring that the procedures and rules of governance are

respected and regularly revised.

2. Executive Committee.

In July 2000, in accordance with the Bylaws, the Board of Directors
established an Executive Committee to which it expressly delegated all
the powers corresponding to the Board of Directors, except the powers

that cannot be delegated under the law or the Bylaws.

The Executive Committee currently comprises the following Directors:

Executive

Rafael del Pino y Calvo-Sotelo (proprietary)
Joaquin Ayuso Garcia

José Maria Pérez Tremps

External

Santiago Bergareche Busquet (%)
Jaime Carvajal Urquijo (independent)

Fernando del Pino y Calvo-Sotelo (proprietary)

(™) Executive until 25 January 2002.

The Executive Committee (s chaired by the Chairman of the Board of
Directors and the Committee’s Secretary is the Secretary to the Board

of Directors.

The rules governing the Executive Committee are based on the same
principles governing the Board of Directors and are included in the

corresponding Regulation.

In the Board of Directors meeting immediately subsequent to a meeting
of the Executive Committee, the Board members are notified of the
resolutions approved at the Executive Committee meeting and are

supplied with a copy of the corresponding minutes.
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The Committee’s ordinary meetings are held at least once a month.

The Executive Committee held twelve meetings in 2003,

3.Advisory Committees to the Board of Directors.

The Advisory Committees to the Board of Directors are the Audit and
Control Committee and the Nomination and Remuneration

Committee, which were created in 1999.

These Committees comprise external Directors only, in accordance with
the Board Regulation, and they have the powers of information, advice,
supervision and proposal in the matters of their respective competence.
The Committees’ powers of proposal do not prectude the possibility of
the Board deciding on such matters on its own initiative, while duly

consulting the corresponding Committee.

According to the Board Regulation, a decision which clashes with a
Committee's recommendations can only be adopted with a resolution
by the Board of Directors.

In accordance with the Board Regulation, the Chairmen of both
Committees are independent Directors, They also share the same limits
as to minimum and maximum number of members, as established by the

Board Regulation: between four and six.

The Committees shall regulate their own functioning and, where not
specifically envisaged, the rules established in the Board Regulation in

relation to the Board apply.

a.Audit and Control Committee.
|. Composition and functions.

The current composition of the Audit and Control Committee is as

follows:

- Santiago Eguidazu Mayor - Chairman

- Santiago Bergareche Busquet

- CASA GRANDE DE CARTAGENA S.L., represented by Maria del
Pino y Calvo-Sotelo

- Gabriele Burgio

On 21 March 2003, the Shareholders' Meeting resolved to amend the
Bylaws to include the Audit and Control Committee Regulation, in
accordance with Law 44/2002 on Measures to Reform the Financial
System, and to include other powers for the Committee, in addition to
those required by that Law, such as monitoring the compliance with
the internal code of conduct in matters relating to the securities
markets.
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The main functions of the Audit and Control Committee are as

follows:

- Establishing adequate measures to ensure that the provision of
advisory and consulting services by the external audit firm or
companies in its group does not jeopardise the external auditor's

independence.

- Supervising compliance with the legal requirements and the

correct application of generally accepted accounting principles.

- Liaising between the Board of Directors and external auditors, and

evaluating the results of each audit.

- Supervising the information which the Board of Directors must

approve and include in its annual public documentation.

- Assisting the Board in its mission of ensuring the correctness and

reliability of periodical financial information.

- Informing the procedure to appoint and replace the internal audit

manager.

- Analysing and evaluating the main business risks and the systems

established to manage and control them.

The Company's management report includes a report on the

Committee’s activities in the year.

The Audit and Control Committee held six meetings in 2003.

Il. Relations with external auditors.

Another function of the Audit and Control Committee is to propose
the appointment, conditions of engagement, extent of professionai
mandate and, where appropriate, revocation or non-renewal, of the

auditor.

The Audit and Control Committee can never propose to the Board of
Directors to engage an audit firm where the fees it plans to pay, under
all headings, exceeds 5% of the firm's total revenues in the last business

yean

Moreover, the Company has established an internal procedure by
virtue of which the engagement from the external auditor of Grupo
Ferrovial, S.A., its subsidiaries or an entity related to the audit firm of
any professional service other than the actual review of the financial

statements must be authorised beforehand by the CFO.

The Audit and Control Committee's report, which is included in the
Company's management report, reports on the meetings held with

the external auditor.



b.Nomination and Remuneration Committee.

The current composition of the Nomination and Remuneration

Committee is as follows:

- Juan Arena de la Mora - Chairman
- Santiago Bergareche Busquet
- Jaime Carvajal Urquijo

- Santiago Eguidazu Mayor

The main functions of the Nomination and Remuneration Committee

are as follows:

- Informing the proposals for the appointment of Directors and of
the CEC.

- Proposing the members of each Committee.

- Informing the system and amount of annual remuneration for

Directors.

- Informing the appointment or dismissal of the executives who
report directly to the CEO.

- Proposing the system and amount of annual remuneration for
Directors.

-Informing the contracts and remuneration system for Senior
Management.

- Informing the exemptions and authorisations in matters relating to
Directors' duties.

- Informing Company transactions with shareholders, Directors and

Senior Management subject to Board approval.

- Establishing measures to ensure that Ferrovial does not hire, as
employees or senior managers, persans who have performed
research on the Company at rating agencies in the two years after

the analyst leaves the agency.

The Nomination and Remuneration Committee held eight meetings in
2003.

4.Selection,appointment and removal of Directors.
a.Selection of Directors.

The Board of Directors Regulation establishes a procedure for the
appointment and re-appointment of Directors. When applied, this
process has been carried out with the involvement of specialist selection

firms.

The Nomination and Remuneration Committee drafts the candidate

selection criteria, which are submitted for Board approval.

The Company strives to ensure that persons appointed as Directors are

of acknowledged ability, competence and experience.

The Board of Directors Regulation states that the following persons, for

example, cannot be appointed as independent Directors:

-Those who have, or have recently had, a stable significant
professional, labour or commercial relation with, among others,
Ferrovial,

-Those who own over 2% of the Company's capital.

The Board of Directors Regulation also states that proprietary Directors
cannot have stable significant commercial, economic, labour or
professional relations, directly or indirectly, with Ferrovial, except those

inherent to their posts as Chairman or CEO.

The Nomination and Remuneration Committee must also inform the
Board of Directors about the appointment of the CEO and the

Secretary, and proposes the members of each Committee.

The Nomination and Remuneration Committee's report is equally

mandatory for the re-appointment of Directors.

The Board Regulation does not establish any specific requirement for

appointing the Board Chairman.

b. Office term.

In accordance with the Company's Bylaws and the Board Regulation, a

Director's term of office is three years, with the possibility of re-election.

c.Resignation of Directors.

The Regulation also establishes the reasons for which a Director must

tender his/her resignation to the Board of Directors, namely:

-In the case of executive Directors, whenever the Board of

Directors sees fit.

- In the case of proprietary Directors, upon disposal of the holding in

the Company on the basis of which they were appointed.

-In the event of infringement of any of the incompatibility
regulations or prohibitions established by law or by the internal

regulations

- Upon request by the Board of Directors due to breach of the

Director’s obligations.

-When the Director’s position on the Board of Directors may

jeopardise Ferrovial's interests.

- Upon reaching the age of 70.The Chairman andVice-Chairman (if
executives), the CEO and Secretary of the Board must resign at 65,
but may continue as Directors and hold the office of Chairman or

Vice-Chairman if they are not executives

-When there are significant changes in their professional situation or

in the conditions by virtue of which they were appointed Directors.

-When, due to events attributable to the Director, his/her
permanence on the Board seriously jeopardises the Company's net

worth or reputation, In the latter's judgement
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5.Working of the Board of Directors.

a.Board meetings.

The Board normally meets on a monthly basis or at the Chairman's
initiative whenever the latter sees fit, or whenever at least two Board

members so request.

Notice of meetings is sent personally to each Director in writing
sufficiently in advance, remitting the necessary documentation about the

items on the agenda.
The Board drafts an annual meeting schedule.

It is considered that the information supplied to the Board of Directors in
2003 was appropriate and sufficient for it to familiarise itself with the
matters for deliberation; senior executives frequently attended Board

meetings to present the matters in their areas of responsibility.

The Board of Directors held twelve meetings in 2003, all of which were
attended by the Chairman.,

b.Representation.

In accordance with the Board of Directors Regulation, if a Director
cannot attend a meeting, he/she must try to grant a proxy, with voting

instructions, to another Board member.

c¢.Quorum.

The Board is validly convened when at least half of its members are

present or represented.

Unless a legal bylaw or provision states otherwise, the resolutions are

adopted by absolute majority of those in attendance.

[f there is a tie, the Chairman's vote shall decide.

d.Assessment of the Board of Directors.

In accordance with the Board of Directors Regulation, at least one of the
meetings held each year must be dedicated to assessing the functioning

and quality of the Board's work.

An external specialist firm assessed the Board's work in 2003. It
performed a detailed analysis of the organisation and functioning of the
Board of Directors and its Committees, comparing them with the
recommendations and practices existing in the market, drafting
questionnaires (which were individually completed by each Director) and

analysing the content of each questionnaire individually.

As a result,in 2003 the Board's organisation and functioning were found
to be highly satisfactory in terms of following the recommendations and

applying best practices regarding corporate governance.
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6.Directors’ remuneration.

In the Board of Directors Regulation, Grupo Ferrovial undertakes to
provide its shareholders and the market with detailed, itemised
information about individual Directors’ remuneration in the Company's

Annual Report.

a.Establishment of Directors’ remuneration.

In accordance with the Board Regulation, the Nomination and
Remuneration Committee proposes the system and annual amount of

Directors' remuneration to the Board of Directors.

The proposal is submitted for approval by the Board of Directors and, if
necessary, by the Shareholders' Meeting.

b.Bylaws relating to remuneration.

Article 25 of the Company Bylaws regulates this matter, establishing that
the members of the Board of Directors “shall receive a total amount
equivalent to 3% of consolidated earnings attributable to the Company in the
year.The Board may decide not to appropriate its full share in any give year, in
which case the Directors shall not accrue any rights on the part not
appropriated. In any case, that share in Company earnings can only be
allocated after compliance with the requirements established in article 130

of the Spanish Corporations Law.

Within the limits of the preceding paragraph, remuneration formulae may be
established comprising the delivery of shares or options on same or pegged

to the value of the shares

The Board of Directors shall determine the form and amount of the
distribution among its members each year, which can be done indvidually

based on the participation of each Director in the Board's tasks.

The remuneration envisaged in this article shall be compatible with, and
independent of, salaries, other remuneration, indemnities, pensions, stock
options or compensation of any type established generally or indmvidually for
members of the Board of Directors who perform executive functions,
whatever the nature of their relationship with the company, whether
employment (ordinary or special Senior Management contracts), mercantile
oron a provision of services basis, which relationstips shall be compatible

with their status as members of the Board of Directors.”

The Board of Directors Regulation also requires that any qualifications
that may arise in the external auditor's report whose impact on the profit
and loss account in the corresponding year is deemed to be significant
should be considered, and envisages that the Board may establish
objective criteria to determine the remuneration and require that part

or all of it be used to buy Company shares.



¢.Remuneration system in 2003.

Within the limits established by the Bylaws and the Board Regulation, in
2003 the Company approved a remuneration structure applicable to all

the Directors, with the following items:

|. Meeting attendance fees.

Until | March 2003, the attendance fees applicable to each Director
remained the same as in 2002, i.e. 3,500 euros gross for each Board of

Directors meeting and 1,500 euros gross for any of its Committees.

Those amounts were changed, with effect from | March 2003, to
3,250 euros gross for attending a Board of Directors meeting, 2,000
euros gross for attending the Executive Committee meetings, and
1,500 euros gross for the Nomination and Remuneration Committee

and Audit and Control Committee meetings.

II. Earnings-based variable remuneration.

This remuneration is quantified by adding or subtracting, to 43,000
euros, the percentage of that amount by which Grupo Ferrovial's
consolidated net profit increased or decreased with respect to the

previous year.

Consolidated earnings increased by 14.8% in 2003, excluding the
extraordinary gains on the sale of 40% of Cintra. This figure is obtained
from the consolidated earnings disclosed in the financial statements
drafted by the Board of Directors on 27 February 2004, which will be
submitted for approval by the Shareholders' Meeting,

Consequently, based on his/her period of service on the Board in
2003, and after the Shareholders' Meeting approves the 2003
consolidated results, each Director will receive up to 49,364 euros
gross in 2003.

lll. Other items.

The FirstVice-Chairman receives an additional 150,000 euros per year.

The Chairman of the Audit and Control Committee and the
Nomination and Remuneration Committee receive 6,000 euros each

per year.

d. Payment system.

On 21 March 2003, the Shareholders’ Meeting authorised the Board of
Directors to establish the obligation of its members to allocate part or all

of their remuneration to buying Company shares.

The rules established by the Board for this payment system, effective |
April 2003, are as follows:

Directors are obliged to keep those shares until they leave the
Board. Exceptionally, a Director can transfer shares with express
authorisation by the Board of Directors, following consuttation with

the Nomination and Remuneration Committee,

-The acquisitions will be made four times per year and will coincide
with the first stock market day after the dates that the CNMV
establishes each year as the deadlines for listed companies to

release their periodic public information.

-The Company itself will process the share acquisitions on behalf of
each Board member, who have granted the corresponding

authorisation.

e.Board of Directors remuneration.

|. Bylaw mandated remuneration.

The Directors accrued an aggregate [,327,000 euros gross in bylaw

mandated remuneration, broken down as follows:

- Fees for attending Board of Directors, Executive Committee and

Advisory Committee meetings: 622,000 euros.
-Variable remuneration based on the year's earnings: 543,000 euros.

- Other items inciuding the remuneration established for the First
Vice-Chairman of the Board of Directors and the Chairmen of the

Advisory Committees: | 62,000 euros.
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The amounts accrued by each Director are as follows:

Board,Executive  Earnings-based  Other
Committee and variable items Total
Advisory Committee  remuneration
meeting fees

Rafael del Pino y

Calvo-Sotelo 58,500 49,364 107,864
Santiago

Bergareche Busquet 80,000 49,364 150,000 279364
Jaime Carvajal Urquijo 67,750 49,364 117,114
Joaquin Ayuso Garcia 60,500 49364 109,864
Fernando del Pino

y Calvo-Sotelo 60500 49,364 109,864
Casa Grande de Cartagena S.L.' 33,750 37,023 70,773
Portman Baela SL 39.500 49,364 88,864
Juan Arena de la Mora 51,500 49,364 6,000 106,864
Santiago Eguidazu Mayor 57,500 49,364 6000 112864
Gabriele Burgio 39,000 49,364 88,364
José Maria PérezTremps 60,500 49,364 109,864
Profesa Investments BV * 13,250 12,341 25,591
TOTAL 622,250 543,004 162,000 1,327,254

The sum of the bylaw mandated remuneration of all the members of
the Board of Directors accounts for 0.45% of profit attributed to the
parent company, not including the items relating to the investment by
the new minority shareholder at Cintra and pending the approval of
the financial statements by the forthcoming Shareholders' Meeting.

Il.Remuneration of executive Directors.

In addition to the remuneration received as Directors, the three

executive Directors accrued the following remuneration in 2003:

- Salary in cash 1,332 thousands of euros
- Salary in kind 79 thousands of euros

- Incentives for meeting objectives 2,054 thousands of euros

Ill.Remuneration of members of governing bodies of other group,

multi-group or associated undertakings.

The executive and external Directors of Grupo Ferrovial, S.A.who are
also members of the governing bodies of other group, multi-group or
associated undertaking received a combined total of 30,000 euros.

IV. Pensions and life insurance premiums.

In 2003, no amounts were paid in favour of former or current
members of the Company's Board of Directors in connection with

pensions

Was member of the Board of Directors for nine months in 2003
Was member of the Board of Directors for three months in 2003
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The Company has arranged life insurance policies; in 2003, it paid
6,000 euros for policies to cover the executive Directors.

V.Advances and loans.

At December 2003, no advances or loans had been granted to the
Directors. The Company, therefore, does not have any guarantee
obligations.

f.Remuneration of Senior Management, including Board members with

executive functions.

The Chairman of the Board of Directors, the CEO, the Director-
Secretary? and the Senior Management of the Company who report
directly to the Chairman or CEO accrued the following aggregate
remuneration in 2003:

- Salary in cash 3,254,000 euros
- Salary in kind 133,000 euros
- Incentives for meeting objectives 3,529,000 euros

- Remuneration for members of governing bodies of other group,
multi-group or associated undertakings (excluding executive
Directors) 160,000 euros

- Insurance premiums| 5,000 euros

A share-based remuneration system was established for the Company’s
Senior Management, including the members of the Board of Directors
with executive functions.At 3| December 2003, executive Directors had
been allotted the rights corresponding to 624,204 shares and the rest of
Senior Management the rights corresponding to 673,534 shares, of which
10,000 related to assignments under the remuneration system
established in 2001.

This system was established due to the resolutions adopted by the
Shareholders' Meeting on 31 March 2000 and 30 March 2001. The
maximum number of shares for the purposes of calculating the overall
remuneration for executives authorised by the Shareholders' Meeting is
[,702,647,ie.1.213% of capital stock.

This system consists of granting the right to receive the amount by which
the share price appreciates between the date the right was granted and
the date it was exercised, which must be between three and six years
after the date the right was granted. This right and the specific amount to
be received is conditional upon attainment of a minimum rate of return
on consolidated equity.

The Comisidn Nacional del Mercado de Valores was duly informed of
the approval of the system and the rights assigned to each beneficiary.

At 31 December 2003, based on this system no amount was paid to
members of the Board of Directors with executive functions; 1,337,000

euros were paid to the other Senior Managers active at that date.

The remuneration 1s payable to the persons holding the following
positions, in propertion to the period in which they held those positions
in 2003.

The remuneration of the Chairman, CEO and Director-Secretary detailed below
includes that already indicated in the Remuneration of executive Directors secuon,



- Chairman of the Board of Directors
-CEO

- Director-Secretary and General Secretary
-CFO

- General Manager of Human Resources

- General Manager of Construction

- General Manager of Infrastructure

- General Manager of Real Estate

- General Manager of Services

- General Manager of Telecommunications’
- External Relations and Communications Manager
- Audit Manager

- Quality and Environment Manager®

Two of the employment contracts with Senior Managers have guarantee
clauses in the event of a dismissal. The first one is an advance notice of six
months in the event of unilateral termination of contract for non-
disciplinary reasons.The second one, in force for four years, guarantees
fixed remuneration for one year in the event of cancellation of contract

for unfair dismissal.

7.Board of Directors Regulation.

Grupo Ferrovial, S.A implemented a Regulation governing the actions,
organisation and functioning of its Board of Directors when it was floated

on the stock exchange (May 1999).

On 25 July 2003, the Board of Directors approved a new Regulation,
which includes the new features of Law 26/2003 (commonly known as
the Transparency Law) and the numerous recommendations regarding

corporate governance.

The Regulation is divided into nine chapters, regulating the purpose and
scope of application; the functions of the Board; its quantitative and
qualitative composition as well as its functioning; the appointment and
removal of Directors; their access to Company information; and
Directors' remuneration and duties.

The new Board of Directors Regutation of Grupo Ferrovial, S.A. which
came into force on | October 2003, was notified to the Comisién
Nacional del Mercado deValores; it was filed with the Madrid Mercantile
Register and was made available to shareholders, investors and the
general public on the company web site (www.ferrovial.com) after it was
approved and notified to the regulators.

The 2004 Shareholders’ Meeting will be informed of the Regulation's
approval and its main contents.

*This post ceased 1o exist in 2003
"This post was created in 2003

8.Other information about the Board of Directors.

a.Directors who represent or are related to significant shareholders

or were nominated by them.

See the corresponding sections in the chapter on “The ownership

structure”.

b. Directors of the Company who belong to the Board of Directors of

companies with significant holdings.

In accordance with the information provided to the Company, in 2003
Marfa del Pino y Calvo-Sotelo, who represents the Director CASA
GRANDE DE CARTAGENA, S.L., belonged to the Board of Directors of
the latter.

¢.Ferrovial Directors who are members of the Board of Directors of

other listed companies.

In accordance with the information provided to the Company, in 2003
the following Directors were members of the Board of Directors of
other companies listed on Spanish official stock exchanges other than

Ferrovial group companies:

Rafael del Pino y Calvo-Sotelo

- Independent Director at Banesto.

Santiago Bergareche Busquet

- Non-executive Chairman of Dinamia, S.A.

Jaime Carvajal Urquijo

- Chairman of Parques Reunidos, S.A.

Juan Arena de la Mora

- Chairman of the Board of Directors of Bankinter, S.A.

- Independent Director at Telefénica, Publicidad e Informacidn, S.A.

Gabriele Burgio:

- Chairman of NH Hoteles, S.A.

- Non-executive Chairman of Sotogrande, SA.

At the date of this report, the Company had not received any
information about other group company Directors belonging to Boards

of Directors of companies listed in Spain.

In the case of Amey and Cespa (acquired in 2003), this information refers

to year-end and only to the parent company of each group.

d. Directorships or management positions of Directors in other group

companies.

At 31 December 2003, the following Directors of Grupo Ferrovial, S.A.
held the following Directorships and executive positions at other group

companies.
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Directors Position

Rafael del Pino y Calvo-Sotelo, Chairman
Chairman
Santiago Bergareche Busquet, Director

FirstVice-Chairman

Joaquin Ayuso Garcia, Chairman and CEO
CEO

CEO

Director
José Maria Pérez Tremps, Director

Director and Secretary

No member of the Board of Directors of Grupo Ferrovial has occupied
a management post at any company belonging to its group of companies
otherthan those stated within the Company itself and those listed in the
above table.

e. Other significant information about the Board of Directors.

|. Stakes held by the Board in companies that perform an activity that

is the same as, or similar or complementary to, that of the Company.

The Company was notified of the ownership of the following stakes in

companies that perform an activity that is the same as, or similar or

complementary to, that of the Company.

- Santiago Bergareche Busquet, Director and First Vice-Chairman,
disclosed his ownership of insignificant stakes (under 0.01%) in the

capital of two construction companies,

The Company did not receive any information regarding pasitions or
offices other than those at Ferrovial companies.

The Company did not receive any information from Company
Directors to the effect that they performed activities on their own
account or for third parties that are the same as, or similar or

complementary to, that of Ferrovial's corporate purpose.
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Company

Ferrovial Aeropuertos SA.
Ferrovial Infraestructuras S.A.
Cintra Concesiones de Infraestructuras deTransporte S.A

Ferrovial Aeropuertos SA.
Ferrovial Infraestructuras S A.
Tuneles de Artxanda S.A.

Ferrovial-Agroman, S.A.

Ferrovial Inmobiliaria S.A.
Ferrovial Servicios SA

Ferrovial Telecomunicaciones S.A.

Ferrovial Aeropuertos S.A.
Ferrovial Infraestructuras S.A

Cintra Concesiones de Infraestructura deTransporte S.A
Build2Edifica S A.

Amey UK Plc.

Amey Plc

Autopista del Sol S.A: (until November 2003 representing
FERROVIAL INVERSIONES S.A)

Autopista Madrid Sur S.A.

Europistas Concesionaria Espafiola S.A.

Ferrovial Aeropuertos S.A.

Ferrovial Agromdn S.A.

Ferrovial Infraestructuras S.A

Ferrovial Inmobiliaria S.A.

Ferrovial Inversiones S A,

Ferrovial Servicios S.A.

Ferrovial Telecomunicaciones S.A.

Habitaria S.A.

Inversora de Autopistas del Sur S.L.

Cintra Concesiones de Infraestructuras de Transporte de Chile Limitada

1. Other information.

-In 2003, the Company was informed of the investment by Casa
Grande de Cartagena,S.L.in an investment company promoted by
Nmds|,whose Executive Chairman is the independent Director Mr.

Eguidazu Mayor.

This was notified to the Board of Directors which, in view of the
nature of the brokerage services provided to the fund by Nmds |
and the amount of fees that is likely to represent as a proportion of
the revenues of this firm, concluded, after a report by the
Nomination and Remuneration Committee, that the transaction
did not alter the conditions of the Director’s independence in

accordance with the Regulation.

The interested party, Santiago Eguidazu Mayor, abstained in the
deliberations and vote on the matter.

In 2003, the Company was also informed that Poldn, S.A., which is
controlled by the "family group” which, through Portman Baela, S.L.
and Casa Grande de Cartagena, S.L., indirectly controls 58.308% of
Grupo Ferrovial, S.A, acquired 5.21 8% of property company Grupo
Inmocaral, S.A.in 2003.

Poldn, S.A.also notified the Company of its intention to request a
seat on the Board of Directors of Grupo Inmocaral, S.A At 2003
year-end, based on the Company’s information, that appointment

had not been made



|.Related-party transactions
a.Rules
|. Transaction approval.

In accordance with the Board of Directors Regulation, all professional
and commercial transactions with Grupo Ferrovial, SA. or its
subsidiaries require Board authorisation, based on a report by the
Nomination and Remuneration Commiittee. In the case of ordinary
transactions, the Board of Directors may approve the general lines of
the transactions.

The following must comply with this system:

- Directors of Grupo Ferrovial, S.A.

- Controlling shareholders,

- Individuals who represent Directors that are legal persons.

- Senior Management.

- Other managers who the Board of Directors appoints individually.

- Persons related to the foregoing categories, as defined in the

Regulation.

1. Conflicts of interest.

The Board of Directors Regulation establishes that, among other
obligations, Directors must strive to avoid situations that might involve
a conflict of interest and must provide the Board Secretary with due

advance notice of any such situations.

In any case, Directors must not attend or intervene in the debates on

matters in which they have a personal interest.

In particular; the Regulation also states that proprietary Directors must
inform the Company of any situations that may involve a conflict of
interest between the shareholders who proposed their appointment
and Ferrovial. In these cases, they must not participate in adopting the

corresponding resolutions.

b.Transactions with significant shareholders.

At 31 December 2003, transactions between the Company and
significant shareholders amounted to:
Services provided by Ferrovial companies.

- Amount: 617,000 euros.

- Description: facility management.

Services received by Ferrovial companies.
- Amount: 41,000 euros.

- Description: lease of vehicles for use by Company management.

c.Transactions with Directors of Grupo Ferrovial,S.A.

In 2003, transactions with Directors of the Company (excluding Casa
Grande de Cartagena, S.L.and Portman Baela, S A., for which the data are
disclosed in the preceding section because of their relationship with the
Company's controlling shareholders) and with companies occupying an

executive position amounted to:

Services provided by Ferrovial companies:
- Amount: 781,000 euros.

- Description:  facility management; acquisition of homes;

construction work.

Services received by Ferrovial companies:
- NH Hoteles: 75,000 euros.

- Description: hospitality services.

- Bankinter:

» Financial services provided by Ferrovial: 76,000 euros (fees).

* Credit facility or loan: | 3 million euros (undrawn).

= Mortgage limit: | 8 million euros (drawn: | 6,750,000 euros).

* Bank guarantee fines: 66,900,000 euros (drawn: 22,700,000

euros).
+ Confirming facilities: 50 million euros (undrawn).

» Other financial products and investments: 31,500,000 euros.

d.Transactions with Senior Management of Grupo Ferrovial,S.A.
At 31 December 2003:

Services provided by Ferrovial:

-Amount: 2,000 euros.

Description: facility management.

- Collected: 222,000 euros.

Description: acquisition of homes.

Services received by Ferrovial:

- Amount: 22,000 euros.
e. Transactions with Directors and managers of the group of
companies.
At 31 December 2003:

Services provided by Ferrovial:

-Amount: 561,000 euros.

Description: acquisition of homes.

Loans granted by Ferrovial:

-Amount: 1,461,000 euros,

This calculation refers to 89 Directors appointed by Ferrovial in the

companies belonging to its group and 5| executives.
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The data for Amey and Cespa, which were acquired in 2003, refer only to
the period after acquisition and only to the respective parent companies
of their groups.

2.Significant intragroup transactions.

In 2003, there were no significant transactions between Ferrovial
companies: significant transactions are defined as those not eliminated in
consolidation and that do not form part of the Company's normal

operations with regard to their purpose and conditions.

|.Risks covered by the control systems.

The risks that are more specific to the activities performed by the

companies belonging to the group are as follows:

- Liability for damage to third parties or for deficiencies or delays in

executing work or providing services.

- Environmental damage as a result of work execution, waste

management or provision of services.

- Damage at construction sites, especially in infrastructures, due to

natural catastrophes.
- Financial risks due to non-payment or default by customers or to

changes in exchange rates relating to international activities.

There are also other less specific risks such as occupational hazards or

damage to group-owned goods or assets.

2.Risk control systems.
a. Control systems.

Ferrovial's control systems, which are integrated into, and have been
developed in, each business area and the corporate spheres, are
considered to be appropriate for the Company's risk profile. They can be

grouped as follows:

|.Management systems.

- Product and service quality assurance plans and systems

This involves implementing Quality Assurance Plans in the
Construction division and ISO 900 (-compliant management

systems (audited and certified) in Ferrovial's other divisions.
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These Assurance Plans and Management Systems include advance
planning of production processes, systematic monitoring of

compliance, and the relevant process for checking the final quality.

- Environmental risk control system

The most significant actions were as follows:

- In addition to those envisaged in the environmental legislation,
Ferrovial carries out its own environmental assessments based
on an objective evaluation system, validated by King Juan Carlos
University (Madrid), which includes systematic procedures for
monitoring and assessing compliance with the environmental

legislation.

-In the Construction division, Ferrovial implemented an
Environmental Performance Index (EPI), validated by UNESCO
and King Juan Carlos University, which will be used as the basis for

a specific index for the Services division.

- Most of the environmental management systems implemented
in Ferrovial's activities are ISO 1400 | -compliant and have been
audited and certified.

- Other preventive measures

a. Occupational safety

- Health and safety plans (obligatory in construction) include

planning of risk-related processes and safety measures.

- Obligatory implementation of occupational safety systems
audited by external firms.

-Training for employees of both Ferrovial and subcontractors.

b. Financial risks
- Exchange rate changes:

» Local currency financing and exchange rate hedging on

infrastructure projects.

» Centralised management through the Finance

Department based on non-speculative criteria.
- Non-payment or default:

* Individual negotiation and centralisation of signature of

work contracts.

* Inclusion of a payment guarantee clause in work contracts
and exhaustive monitoring through the finance and legal

departments.

* Use of withholdings and other guarantee mechanisms for

liabilities that may arise from subcontracts.



II. Risk coverage systems.

- Insurance. Grupo Ferrovial policy is to have ample coverage,
through insurance policies. of potental risks. It has an on-going
policy to periodically review contractual conditions in terms of
coverage, exclusions, indemnity caps and other items,

Probabilty, MATION OF _RISK
3 i
1 ]
i 1 INDICATOR
o {DICATO
] Cﬂwh\‘l wibok i
Tachnical vishitey ’
L ]
IMPLEMENTATION

The procedure is based on international risk management standards
(IRM.AIMC, ALARM 2002 and CAN/CSA-Q850-97).

Each business has a specific unit that monitors and controls risks and the
overall group has legal, financial, quality and environmental risk units,

A Quality and Erwironmental Department was created in 2003 that is
directly accountable to the group CEQ: its powers include most of those
related to coordinating and monitoring the aforementioned risks in the
group of companies. The Audit Department performs on-going work
focusing mainly on identifying risk situations and assessing risk
management.

I accordance with the Board of Directors Regulation, the Audit and
Control Committee's powers include periodically analysing and assessing
the businesses’ main risks and the systems established for their
management and control; this power was exercised during the year

b. Internal supervision procedure.

Risks are identified and control measures are established in all the
corporate and business spheres though the following system:
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E. FUNCTIONING OF SHAREHOLDERS’ MEETINGS

I.Convening Shareholders’ Meetings and adopting
resolutions.

a.Convening Shareholders’ Meetings.

In accordance ‘with the Bylaws and the Draft Shareholders' Meeting
Regulation, Shareholders' Meetings are validly convened, at first call, when
the shareholders present or represented by proxy own at least 25% of the
subscribed capital with voting rights and, at second call, regardless of the
percentage of capital in atiendance.

In order for the ordinary or extraordinary Shareholders' Meeting to validly
resolve on bond issues, capital increases or decreases, changes of
corporate form, mergers, spin-offs, dissolution and liquidation: and,
generally, any amendments to the Bylaws, the shareholders present or
represented at first call must own at least 50% of the subscribed voling
capital or, at second call, at least 25%, although if the shareholders in
attendance represent less than 50% of the subscribed voting capital. the
resolutions referred to in this paragraph may only be validly adopted with
the lavourable vote of twio-thirds of the capital present or represented at
the Meeting,

These provisions reproduce the requirements of the Spanish
Corporations Law.

169



b.Adopting resolutions.

There were no changes in the legal system for adopting resolutions; in
accordance with the Bylaws and the Draft Shareholders’ Meeting
Regulation, resolutions are adopted by a majority, unless the law states

otherwise,

2.Shareholders’ Meeting Regulation. Rights and attendance
of shareholders at Shareholders’ Meetings.

The Company's Board of Directors will submit a Shareholders' Meeting

Regulation for approval by the Shareholders' Meeting in 2004.

The Draft Shareholders' Meeting Regulation regulates items such as the
convening, preparation and transaction of the Shareholders’ Meeting and

the rights attributed to the shareholders on the occasion of the Meeting.

If approved, the Regulation will be applicable to the Shareholders'
Meeting following the Ordinary Meeting to be held in 2004 and will be
posted on the Company's web site.

The Draft Shareholders’ Meeting Regulation contains the rights
corresponding to shareholders on the occasion of the Shareholders’
Meeting and the measures that the Company has adopted to encourage

their participation. The most significant items are as follows:

Announcement of Meetings

- As soon as the likely date of the Meeting is known, the Board may
post it on the Company's web site or disseminate it by any other

means it sees fit.

- The Board will consider the possibility of announcing the Meeting
through a large number of corporate communications media.
Drafting of agendas

-The Board may consider suggestions or proposals made in writing
by shareholders and bearing relation to the Company's activities or
interests which it deems of interest for the Meeting.

Right to be informed

-The Company will post on its web site the text of all the
resolutions proposed in the Agenda, with an explanation of the

reasons for each one.
-The Company will post on its web site the replies given to
shareholders in response to the questions they raise.
Attendance of external auditors

-The external auditors must attend the Shareholders' Meeting.

Audit and Control Committee participation

-The Chairman of the Audit and Control Committee must
participate in Ordinary Shareholders' Meetings.

Public solicitations of proxies

-When the Company's Directors, securities depositories or book-
entry registries request proxies for themselves or for another party
and, in general, provided that the request is made publicly, the
provisions of the Spanish Carporations Law and the implementing

regulation are applicable.

-Members of the governing body who obtain proxies by public
solicitation cannot exercise the voting right corresponding to the
proxies with respect to the items on the Agenda in which they are
in a conflict of interest and, in any case, in the cases established by

faw.

Shareholder participation

- In accordance with the Board of Directors Regulation, one of the
Board's functions is to encourage shareholder participation and
adopt all appropriate measures to enable the Shareholders’
Meeting to effectively perform its functions. The Board must strive
to ensure that shareholders have all the necessary information so

as to form an accurate opinion about the Company's performance.

- During the round of questions at the Shareholders’ Meeting, in
addition to taking the floor; shareholders may verbally request any
information or clarification they see fit about the items on the

Agenda.

3.Shareholders’ Meetings in 2003.

In 2003, the Board of Directors convened one Shareholders' Meeting,
which was held on 31 March 2003.

a.Attendance.

The 2003 Shareholders' Meeting was attended by 69.7% of share capital:
59.5% present and 10.2% by proxy.

b.Summary of the adopted resolutions.

All the proposals submitted by the Board of Directors to the
Shareholders’ Meeting on 31 March 2003 were approved. The main
contents of the adopted resolutions and the percentage of ayes are as

follows:

Item one on the Agenda: Approval of the financial statements — balance
sheet, income statement and notes to financial statements — and the
management report of the company, both drafted by the Board of

Directors, for the year ended 3| December 2002.



The resolution was approved by 96.25% of quorum, with 0.67%
abstention.

Item two: Approval of the consolidated financial statements —balance
sheet, income statement and notes to financial statements— and
management report, both drafted by the Board of Directors, for the year
ended 3| December 2002.

The resolution was approved by 96.25% of quorum, with 0.67%
abstention.

Item three: Approval of the distribution of 2002 income (364,456,450

euros),to legal and voluntary reserves and the dividend.

The resolution was approved by 96.92% of quorum.

Item four: Approval of the conduct of business by the Board of Directors
in 2002.

The resolution was approved by 96.59% of quorum, with 0.1% nays and
0.24% abstention.

Item five: Ratification of Gabriele Burgio as Director; re-election of Rafael
del Pino y Calvo-Sotelo, José Maria Pérez Tremps, Santiago Eguidazu
Mayor, Juan Arena de la Mora and Portman Baela, S.L. as Directors; and
appointment of Casa Grande De Cartagena, S.L. replacing Profesa

Investments, B.V.

The resolution was approved by 96.92% of quorum, with nays from
1,062 shares.

Item six: Appointment of PriceWaterhouseCoopers Auditores, S.L. as
auditors for the Company and consolidated group for a period of three

years.

The resolution was approved by 96.64% of quorum, with 0.29% nays.

Item seven: Amendment to the Bylaws in order to regulate the Audit and
Control Committee, which already existed in Grupo Ferrovial, with the

consequent amendment to, and renumbering of the Bylaws.

The resolution was approved by 96.64% of quorum, with 0.29% nays
and abstention of 100 shares.

Item eight:

I.Revocation, with effect from | January 2003, of the resolution
regarding the application to part of the Directors' remuneration of
a system pegged to the share price, which was approved by the
Shareholders' Meeting on 22 March 2002,

2. Authorisation to the Company's Board of Directors to establish
the obligation that its members use part or all of the established
remuneration items to acquire company shares, to be done in the
market at pre-set dates and in such conditions as may be

determined by the Board of Directors.

The resolution was approved by 96.57% of quorum, with 0.29% nays
and 0.07% abstention.

Item nine: Authorisation to the Board of Directors to acquire shares of
the Company on the market, either directly or via dependent companies,

subject to specific limits and requirements,

The resolution was approved by 96.91% of quorum, with 0.01%

abstention.

Item ten: Delegation of powers to convert the resolutions into a public

instrument and deposit the financial statements.

The resolution was approved by 96.92% of quorum, with abstention of
100 shares.

4. Dissemination of information about the Company.
a.Fair, symmetrical dissemination.

In accordance with its Regulation, the Board of Directors must adopt the
necessary measures so that the information about the Company is made
known to the shareholders and the general investment community, using
the most efficient means available so that the information is transmitted

equally,immediately and without hindrance to the recipients

One of the Board's functions is to establish appropriate regular
information exchange mechanisms with instituticnal investors which, in
accordance with the Board Regulation, must not have access to
information that might place them in a privileged situation or give them

an advantage over other shareholders.

b. Corporate governance.

The corporate web site (www.ferrovialcom) has a "Corporate
governance' section which provides more information. This section can

be accessed via the home page.

As stated in the Introduction of this Annual Report, since the Company’'s
listing, it has strived to disseminate information about corporate
governance to the market and its shareholders, initially about compliance
with the recommendations of the Olivencia Code and in 2002 regarding
compliance with the Aldama Report.

In accordance with the Board of Directors Regulation, the Secretary isin
charge of verifying the Company's compliance with the corporate
governance regulations and of interpreting them, as well as analysing
corparate governance recommendations with a view to their possible

inclusion in the Company's internal regulations,

The Audit and Control Committee also monitors compliance with
corporate governance regulations and proposes any necessary

improvements.
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Grupo Ferrovial has included the following corporate governance

recommendations, proposed by the Aldama Report, in its internal

regulations (the Board of Directors Regulation, the Internal Code of

Conduct and other regulations):

Composition of Board of Directors:

- Definition of the various types of Directors.

- Inclusion of the incompatibilities of external Directors with regard
to commercial or professional relations with the Company.

- Definition of independent Directors and the requirements for
being appointed as such.

- Regulation of external Directors not classified as proprietary or
independent Directors.

- Provision that proprietary and independent Directors cannot be
removed.

- Inclusion of a significant proportion of independent Directors in the
Board of Directors.

Directors’ duties:

-Inclusion, in the internal regulation, of a procedure for the
Shareholders' Meeting or the Board to exempt Directors from

certain duties.

- Extension of the duty of loyalty to include controlling shareholders

and senior executives,

- Regulation of conflicts of interest between the shareholder who
proposes a proprietary Director and the Company.

- Directors' right to contact Senior Management, for the purposes of
information, and to be assisted by external professionals and obtain
information from the Secretary (among others) to perform their
functions.

- Directors' obligation to notify the Company of share acquisitions or
sales within 48 hours.

- Prohibition on  holding executive positions in  competing
companies.

- Directors’duty to inform the Company of claims against them.

Board functions:
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- Obligation of the Board to analyse Ferrovial's budget and strategic
guidelines and to monitor the Company's financial statements, at
least every quarter, and supervise periodic public reporting

- Presentation of a triple balance sheet: economic, social and

environmental,

- Obligation of the Chairman, CEO and CFO to certify the
cerrectness and completeness of the content of the financial
statements.

- Obligation of Board to draft the accounts clearly and accurately.

- Obligation of the Board to ensure that shareholders have all the
information so that they can make an informed opinion about the
Company's performance.

Board Committees:

- Obligation of the Audit and Control Committee to issue an Annual
Report about its activities.

- Establishment of measures to check that Ferrovial does not hire, as
employees or senior managers, persons who have covered the
Company at a rating agency in the two years after leaving such
agency.

- Empowerment to the Audit and Control Committee to appoint or
replace the internal audit manager:

- Empowerment to the Audit and Control Committee to inform the

Board regarding changes in accounting criteria.

Board remuneration:

- Consideration of any qualifications in the external auditors' report
that have a significant impact on the corresponding year's profit and
loss account when determining Directors’ remuneration based on
Company earnings.

- Itemised disclosure of individual Directors’ remuneration.

Other measures were also adopted to promote transparency and

corpo rate governance:

- Extension of the Audit and Control Committee's powers to
propose to the Board, for submission to the Shareholders' Meeting,
the appointment of the external auditors of the Company and its
consolidated group.

- Implementation of a procedure for the Audit and Control

Committee to assess the external auditor's competitiveness.

- Empowerment to the Audit and Control Committee to monitor
internal audits, check the internal audit plan and, where appropriate,
establish measures so that internal audit units can report

irregularities and non-compliance, as set out in the Board Regulation.

- Prohibition of Directors from being Directors or executives of a
competing company.

-Prohibition of Directors from providing representation or
consultancy services to competing companies unless they obtain
authorisation from the Board based on a report by the Nomination

and Remuneration Committee

- Prohibition of Directors from providing services of special
importance to,and from being a Director of,a competing company
within the two years after they cease to be members of the Board,

unless exempted.



Obligation of Directors to inform the Company of other
Directorships or Senior Management positions that they hold at
other companies which are not competitors.

- Extension of Directors' duties, as well as those of Senior
Management and controlling sharehoiders, to individuals
representing Directors which are legal entities and other managers
individually appointed by the Board,

Certain recommendations have not been included in the internal

corporate governance regulation for the following reasons:

- Submission of some business decisions to the Shareholders' Meeting. It
was considered appropriate not to introduce changes in the
allocation of responsibilities between the Board and the
Shareholders' Meeting. It was also considered very appropriate to
ensure that the Company has, at all times, the ability to make
decisions rapidly, which is sometimes incompatible with complying
with the deadlines in convening a Shareholders' Meeting.

In any case, Ferrovial maintains and will maintain complete
transparency with shareholders regarding significant transactions
and projects, and not only through the Shareholders’ Meeting.

- Convening of the Shareholders' Meeting with more advance notice than
required by law. The Company's objective is to hold the Ordinary
Shareholders' Meeting as early as possible so that it can transmit its
previous year’'s earnings to the market promptly and be ready to
dedicate its resources to managing the current year as soon as
possible. It is considered that this is a priority from the standpoint of
efficiency and value creation, but that it is not always compatible
with the commitment to establish periods longer than those legally
established for holding the Shareholders' Meeting.

Nevertheless, the Company has undertaken to unofficially
disseminate the date planned for the Shareholders’ Meeting before
officially convening it, and to increase the period as much as
possible between the notice and the Meeting itself, provided that
the purpose is maintained of holding it as soon as possible after the
previous year's close.

Possibility of shareholders proposing items on the Agenda and
proposing alternative resolutions. Giving regulatory force to these
initiatives is not considered to be fully compatible with the need for
on-going information beforehand necessary for shareholders to
exercise their rights.

In any case, the Shareholders' Meeting Regulation expressly states
that the Board may consider the suggestions and proposals made in
writing by shareholders, provided that they bear relation to the
Company's activities and that the Board believes them to be in the

Company's interest.

- Defintion and dissemination of the policy for institutional investor
participation, Ferrovial considers that these obligations should not
be regulated specifically by issuers because they would lead to a
disparity of conditions with respect to institutional investors.

- Standardisation of attendance cards. This decision was taken for
practical reasons since the Company currently has few possibilities
of participating in the process of issuing attendance cards. It is
Iberclear and its members which manage securities clearing and
settlement and, therefore, know the identity of the shareholders.

- Creation of a Strategy and Investment Committee. As the Board of
Directors has an Executive Committee, Ferrovial believes that it is
not necessary to create another committee specialising in this
matter since those functions are correctly performed by the
Executive Committee.

- Rules governing protection measures in the event of dismissal or
changes in control. Adoption of any such measures in favour of
Senior Management requires a prior report by the Nomination and
Remuneration Committee. In accordance with the Board
Regulation, one of the Board's functions is to approve the
remuneration policy and the remuneration for Senior Management.
The need for a resolution for approval by the Shareholders’
Meeting was not considered to be necessary.Apart from that, the
Company undertakes to inform the market on those matters.The
section on Senior Management remuneration in this report refers
to two guarantee clauses covering non-disciplinary dismissals.

- Book provisions in the balance sheet for excess indemnities envisaged
in protection clauses. Ferrovial does not consider it necessary to
implement a special, specific imperative regulation for provisions.

Ferrovial believes that its provision accounting correctly and

completely reflects the net worth situation in all respects.






