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The following English translation is provided by t@ompany for information purposes only, based on
the original and official document in Spanish aghle on the Company’s web site (www.caf.net). én th
event of any discrepancy between the English wveesial the Spanish original document, the lattet wil
prevail.

PROPOSAL AND JUSTIFICATION REPORT BY THE BOARD OF DIRECTORS
REGARDING THE APPOINTMENT OF MS. IDOIA ZENARRUTZABEITIA
BELDARRAIN ASA DIRECTOR OF THE COMPANY, INCLUDED IN ITEM 5.1
OF THE AGENDA OF THE GENERAL MEETING OF SHAREHOLDERS

1.- INTRODUCTION

In accordance with the provisions of article 52@idg of the revised text of the Capital
Companies Act (the "Capital Companies Act"), aniicker 15 of the Regulations of the
Board of Directors, the proposal for the appointtr@mre-election of the members of the
Board of Directors who are not independent corredpdo the Board itself. This proposal
must be accompanied by a report from the Boardiggdibrs assessing the competence,
experience and merits of the proposed candidatehwtill be attached to the minutes of
the general meeting or of the Board itself. Theppsal for the appointment or re-election
of any non-independent director must also be pextdry a report from the Nomination
and Remuneration Committee.

The Board of Directors of CONSTRUCCIONES Y AUXILIARE FERROCARRILES,
S.A. ("CAF" or the "Company") has agreed to cab@neral Meeting of Shareholders on
June 13, 2020 on first call, and on the followingydon second call, including the
following proposal under item 5 of the Agenda:

" Fifth:
()

5.4. Appoint Ms. ldoia Zenarrutzabeitia Beldarraas a Proprietary Director, for the
statutory period of four years.

(.

The purpose of this report is: (i) to justify theoposed appointment of Ms. Idoia
Zenarrutzabeitia Beldarrain as a Proprietary Doeéir a period of four years, and (ii) to
assess the competence, experience and merits pfdpesed candidate. All of the above,
in view of the previous report issued by the Nortioraand Remuneration Committee in
relation to this proposal, at a meeting held piaothis Board meeting.

The aforementioned prior report of the Committeenasde available to the shareholders
together with this report drafted by the Board.

It is also noted that, for the purposes of artlel® e) of the Capital Companies Act, this
report contains full information on the identityurdculum vitae and category of the
candidate proposed for appointment.

2. JUSTIFICATION OF THE PROPOSAL

With regard to the proposal concerning the aboveoepment, the Board reports as
follows:
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2.1. Nomination and Remuneration Committee Report

At the date scheduled for the holding of the Anrfaheral Shareholders' Meeting of this
year, the term for which Mr. José Antonio Mutilagagduirre, appointed Director by co-
optation in October 2015 at the proposal of thaisgant shareholder Kutxabank, S.A.,
and subsequently ratified by agreement of the Ah@aeral Shareholders' Meeting held
on June 11, 2016, will have expired, originating torresponding vacancy.

For his part, the referred significant shareholt#s expressed to the Board his willingness
to replace the director who represents him by Meia Zenarrutzabeitia Beldarrain.

In relation to the above, the Nomination and Rematien Committee has issued the
required report, favorably evaluating the appoinimef Ms. Idoia Zenarrutzabeitia
Beldarrain as a Proprietary Director, represenntkabank, S.A., for the statutory period
of four years. In doing so, it has taken into cdasation, among other things, the following
factors:

Ms. Idoia Zenarrutzabeitia Beldarrain has a degred.aw, with the legal-economic

specialty, from the University of Deusto. She hdsray career in the political field, where
she came to occupy, among others, the positiom¥epiity in the Basque Parliament and
Vice-President and Councilor of Finance and Pul\dministration of the Basque

Government. She has also been a Director of theomdt Energy Commission and,

subsequently, of the National Commission on Marketd Competition until 2017. She is
currently a member of the Board of Trustees ofosiEPSVs of the BBK.

As a result of the assessment made, the Commédte®hnd that the proposed candidate:

(i) Complies with the legal requirements, as well ah wWie Regulations of the Board of
Directors and the Company's Director Selection Riersity Policy, in order to be
appointed as a director.

(i)  She does not incur in any legal prohibition or mpatibility, nor in any of the cases
in which she must place her position at the dispofsthe Board, according to article
18 of the Regulations of the Board of Directorshaf Company.

(i) She has the time and capacity required to fulfék lobligations in an equally
satisfactory manner.

(iv) She has the skills and knowledge necessary fordboamber candidates. In
particular, her extensive technical knowledge aeglithroughout her professional
career is most valued, mainly in the public andulairy sectors. It also highlights
her experience in the exercise of management regplitres as well as in the area of
institutional relations, competencies that are @red valuable and suitable for the
Board, according to the evaluation of the necesgapfiles in it, carried out
previously by this Commission.

(v) She meets the legal and statutory requirementstinduded in the category of
Proprietary Director. The Committee has ascertaittet the appointment of a
Proprietary Director representing Kutxabank, S.A.appropriate in view of the
shareholding of the aforementioned significant shalder in the Company and to the
fact that the actual Proprietary Director named bamalf of the said significant
shareholder will have expired for the holding oé tAnnual General Shareholders'
Meeting.

(vi) According to the information provided by the carad&l no potential conflicts of
interest that might adversely affect her ability gerform her duties properly are
identified.
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The results of the analysis carried out in relatmthe advisability of her appointment are
also included in the minutes of the Committee nmeedit which this issue was discussed.

Likewise, the candidate has ratified her conformvith the obligations of the position of
Director as well as with the rules and policiesh&f Company.

Consequently, the Committee has reported favorablythe appointment of Ms. Idoia
Zenarrutzabeitia Beldarrain as a Proprietary Doefdr the statutory period of four years.

2.2. Justification of the Proposal

Within the framework of the foregoing, in accordamdth the Regulations of the Board of
Directors and the Company's Director Selection Binkrsity Policy, and taking into
consideration the reasons stated by the NominatnehRemuneration Committee (which
the Board endorses), the Board of Directors consitheat:

Ms. Idoia Zenarrutzabeitia Beldarrain has competepgperience and proven merits that
add value to the Company, and she fulfills the d¢amts to be appointed as a member of
the Board of Directors. The Board highly values,oam other aspects, her broad
knowledge in the public and regulatory sectors, érgrerience in management positions,
as well as her willingness to exercise her own tione as a director. All reasons that
justify the proposal for her appointment.

Likewise, her re-election allows for the strengtihgnof the diversity of capacities and
gender within the Board, with the presence of a aoraxecutive, in line with the best
practices of Good Governance.

3. CONCI USION AND PROPOSAL FOR AGREEMENT

In view of the foregoing, the Board considers tb#ofving proposed resolution to be
justified and submits it to the General Meetingbireholders for decision under item 5.1
of the agenda:

“ Fifth:

5.1. Appoint Ms. Idoia Zenarrutzabeitia Beldarra#s a Proprietary Director, for the
statutory period of four years.

(.)

In Beasain, May 6, 2020.



