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CONSTRUCCIONES Y AUXILIAR DE FERROCARRILES, S.A. (C AF)

PROPOSALS OF THE BOARD OF DIRECTORS TO THE ANNUAL
SHAREHOLDERS' MEETING TO BE HELD ON 13 OR 14 JUNE 2020, ON
FIRST AND SECOND CALL RESPECTIVELY

First:

Approve the annual accounts (balance sheet, paofit loss account, a statement
reflecting the changes in the equity of the finahgiear, a cash flow statement and
annual report) and the management report of thep@asnand its consolidated group,
corresponding to the 2019 financial year, as welthee corporate management of the
Board of Directors.

Second

Approve the consolidated statement of non-finanoifarmation for the year 2019.

Third:

Resolve on the application of the profit of the @amy Construcciones y Auxiliar de
Ferrocarriles, S.A. corresponding to the finangedr 2019, as follows:

Balance of the profit and loss account ........... 1,950 thousand Euro
Voluntary reServes.........ccceeeeeieeeeeeeeeeeeeeeeeeiiiees 26,914 thousanddzur
Application
tO DIVIDENdS.......oooeeeiiiiiiiieee 28,864 thous&uro

Consequently, distribute a gross dividend of 0.&420 per share, to be paid on 15
January, 2021 with the appropriate legal retentions

Fourth:

Appoint as auditors of the individual financial tet@ents of Construcciones y Auxiliar
de Ferrocarriles, S.A. and of the consolidatedniina statements of Construcciones y
Auxiliar de Ferrocarriles, S.A. and its subsidiaria.e. for the individual and
consolidated financial statements for the yearséndecember 31, 2021, 2022 and
2023, the firm "Ernst & Young, S.L." with registereoffice at Calle Raimundo
Fernandez Villaverde, 65, Madrid, a company regestein the Madrid Mercantile
Register in Volume 9,364 general, 8,130 fs@ction of the Companies Book, page 68,
sheet no. 87,690-1>kntry, and holding tax identification number B-78)%06, and
registered in the ROAC under number S0530, in @laare with the recommendation
issued by the Company's Audit Committee, as a treduihe audit selection process
carried out by the same.



Fifth:

5.1. Appoint Ms. ldoia Zenarrutzabeitia Beldarrais Propietary Director, for the
statutory period of four years .

5.2. Re-elect Ms. Carmen Allo Pérez as an Indepenbérector, for the statutory
period of four years.

5.3. Re-elect Ms. Marta Baztarrica Lizarbe as EweeuDirector, for the statutory
period of four years.

5.4. Appoint Mr. Manuel Dominguez de la Maza asrapRetary Director, for the
statutory period of four years.

5.5. In the event that all the re-elections andoagments proposed to the General
Meeting as items 5.1 to 5.4, both inclusive, aneraped, set the number of Directors at
eleven (11) members.

Sixth:

To authorize the Board of Directors of the Companyccordance with the provisions
of Articles 146 and 509 of the Capital Companies, Aar the derivative acquisition of
shares of Construcciones y Auxiliar de FerrocasrifA. in the following terms:

a) Acquisitions may be made directly by Construcciopésuxiliar de Ferrocarriles,
S.A., or indirectly through its subsidiaries.

b)  Acquisitions may be made through purchase andteatsactions, swaps or any
other operation permitted by law.

c) Acquisitions may be made, at any time, up to th&mam amount authorized by
law.

d) Purchases shall be made at the price set in thieetnar

e) Purchases made under this authorization shall gomijth all the requirements
laid down in the legislation in force.

f)  This authorization is granted for a period of fixears.

This authorization overrules the authorization tgdnby resolution of the Annual
Shareholders’ Meeting held on June 13, 2015.

Seventh

Approve the Directors' Remuneration Policy applieato the financial years 2021,
2022 and 2023.



Eighth:

Submit to a consultative vote the Annual ReporiR@muneration of Directors for the
2019 financial year, approved by the Board of Owex of CAF at its meeting held on
February 27, 2020.

Ninth:

Empower the Board of Directors of the Company tecete the above agreements with
all the necessary scope in law, as well as tofglacbrrect or complement the above
agreements in accordance with the verbal or writjealification of the Commercial
Registrar, and to jointly and severally empower Mndrés Arizkorreta Garcia and Ms.
Marta Baztarrica Lizarbe, Chairman and SecretahefBoard, respectively, to appear
before a Notary in order to execute the correspan@ublic deed, carrying out all the
acts required to achieve the registration in thedslietile Registry, even partial, of the
resolutions adopted by this Meeting, which areilgliggfor registration.

Tenth:

Approve the minutes of the meeting, after they Hasen drafted and read out at the end
of the meeting.



