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REPORT OF THE BOARD OF DIRECTORS REGARDING THE RE-E LECTION OF
MS. CARMEN ALLO PEREZ AS AN INDEPENDENT DIRECTOR, | NCLUDED IN
ITEM 5.2 OF THE AGENDA OF THE GENERAL MEETING OF SH AREHOLDERS

1.- INTRODUCTION

The Nomination and Remuneration Committee of CONSTRIONES Y AUXILIAR DE
FERROCARRILES, S.A. CAF" or the 'Company') has proposed the re-election of Ms.
Carmen Allo Pérez as an Independent Director oCthvapany.

In accordance with the provisions of section 4rtitke 529 decies and section 3 of article 529
guindecies of the revised text of the Capital Comgm Act (the Capital Companies Act),
and article 15 of the Regulations of the Board wéEtors, the Nomination and Remuneration
Committee (or the Committe€") is responsible for proposing the appointmenteselection

of the members of the Board of Directors who hitneestatus of independent.

In accordance with section 5 of article 529 deofethe Capital Companies Act, that proposal
must be accompanied by a report from the Board ioédibrs assessing the competence,
experience and merits of the proposed candidateshwhill be added to the minutes of the

general meeting or of the Board itself.

This report is issued under the aforementionedlartand its purpose is (i) to endorse and
report favorably on the proposal of the Nominatiod Remuneration Committee for the re-
election of Ms. Carmen Allo Pérez as an IndepenbBémctor for the statutory period of four
years; and (ii) assess the competence, experienceerits of the proposed candidate.

The above-mentioned Committee proposal is maddadaito shareholders together with
this Board report.

It is also noted that, for the purposes of artid® e) of the Capital Companies Act, this report
contains complete information on the identity, muium vitae and category to which the
proposed candidate for the position of Directoohgk.

2.- REPORT JUSTIFICATION
2.1. Nomination and Remuneration Committee Proposal

For the purposes of this report, the Board of Doex has assessed the corresponding
proposal of the Nomination and Remuneration Conemjtivhich the Board endorses in its
entirety.

That proposal states that, in view of the upcongrgiration of office of Ms. Carmen Allo,
due to the expiry of the four-year term of her appuent, by virtue of the resolution of the
Ordinary General Meeting held on June 11, 2016,Gbenmittee considers it justified and
appropriate to propose her re-election as a Diretimsed on the following considerations,
among others:

Ms. Carmen Allo Pérez has a degree in Exact Scéefioen the University of Zaragoza and a
Master in Business Administration from the IE Ungigy (Instituto de Emprega She has
spent most of her career in the financial sectoldihg various management positions at the



Royal Bank of Scotland and Rabobank, among otl&he.was appointed as a CAF Director
for the first time on June 11, 2016 and since Cetdd 2019 she has held the position of
Chairwoman of its Audit Committee. On March 31, @0Ms. Allo has been appointed
independent director and Chairwoman of the Audim@uttee of eDreams ODIGEO, by
agreement of its Board of Directors, pending redifion by the General Meeting of
Shareholders of that company.

The evaluation process has been based on thegmadysis of the needs of this Board, as well
as the skills, knowledge and competences that tdmendttee has considered most appropriate
for the position of director.

The Committee has also assessed the suitabilityeofandidate in accordance with the criteria
established in the regulations in force and the pexctices of good governance in relation to
the dedication, independence and the absence fliict®of interest.

Specifically, the guidelines of the Technical Guid@019 on Nomination and Remuneration
Committees, published by the CNMV on February 2712 consider it good practice that

proposals for the re-election of directors take iatcount the same factors as for their first
election and, furthermore, assess the performahtteeairector during the time in which they

have held the position and their ability to conéria perform it satisfactorily.

As a result of that assessment, the Committeechaslfthat Ms. Allo:

(i) Continues to meet the legal requirements, as welthase of the Regulations of the
Board of Directors and the Company's Director Selacand Diversity Policy, for her
appointment as a Director.

(i)  She has not incurred and does not incur in any [Eghibition or incompatibility, nor in
any of the cases in which she must place her postt the disposal of the Board,
according to Article 18 of the Regulations of theaBd of Directors of the Company.

(i) Since her appointment, she has performed both ¢sé&tign of Director and that of
Chairwoman of the Audit Committee satisfactorilyitwthe appropriate dedication and
commitment to her role. She also has the time apddaty required to continue to fulfill
her obligations in an equally satisfactory manner.

(iv) She has the necessary skills and knowledge foridateddirectors and especially for
independent directors. In particular, she has extertechnical knowledge in accounting
and auditing, as well as financial, internal cohtmod risk management which, together
with her professional trajectory, give her an idpalfile to continue to be part of the
Board and its Audit Committee.

(v) The legal and statutory conditions for being inelddn the category of Independent
Director continue to apply.

(vi) Based on the information provided by the candidatepotential conflicts of interest are
identified that could adversely affect her ability perform her duties properly or her
current or future independence.

The results of the analysis carried out regardireg dppropriateness of her re-election in the
position are also recorded in the minutes of then@dtee meeting at which this issue was
discussed.

The candidate has also ratified her agreement théhobligations of the position of Director,
as well as with the rules and policies of the Conypa

In the light of the above, the Committee has preddbat Ms. Carmen Allo Pérez be re-elected
as an Independent Director for the statutory peoioidur years.
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2.2. Justification of the Proposal

Taking into account the reasons stated by the Natioim and Remuneration Committee,
which the Board endorses, the Board of Directorsicters that:

The experience and curriculum vitae of Ms. Carmélo Bertify both her competence and
merits to occupy the position of Director and thla¢ meets the requirements of suitability and
solvency necessary to continue in the positiorcocoedance with the provisions of the law and
internal regulations.

The Board values very favorably the outstandingrdoution made by Ms. Allo to the good
management of the Company's interests, both oBdaed and as Chairwoman of the Audit
Committee, and therefore considers her re-electorihe position, with the category of
Independent Director, for the statutory periodafrfyears, to be justified and appropriate.

Furthermore, the Board considers that the continaft the candidate as a Director will
contribute to strengthening the diversity and bedaalready existing in the composition of the
two aforementioned bodies, mainly due to her kndgdeand professional specialization in
areas that the Board considers valuable. It is wimth noting that her re-election will allow
the high level of independent Directors to be naangd, as well as the presence of female
directors, in line with best practices in Corpor@@vernance.

Finally, it is noted that, in accordance with theysions of article 2.6° of the Rules of the
Audit Committee, if re-elected by the General Megtithe Director will continue to hold her
position on the Committee without the need for & appointment.

—CONCILUSION AND PROPOSAL OF RESOLUTION

In view of the foregoing, the Board considers tb#ofving proposal for resolution to be
justified and submits it to the General Meetingsbfareholders for decision in a separate vote
under item 5.2 of the agenda:

" Fifth:

5.2 Re-elect MsCarmen Allo Pérez as an Independent Director,tha statutory period of
four years.

(...)"

In Beasain, May 6, 2020.



