REPORT PREPARED BY THE BOARD OF DIRECTORS OF SACYR, S.A. IN RELATION TO
(I) THE APPOINTMENT OF MR RAIMUNDO BAROJA RIEU AS DIRECTOR OF SACYR,
S.A. BY THE CO-OPTATION PROCEDURE, AND (II) THE RATIFICATION OF HIS
APPOINTMENT BY CO-OPTATION AND RE-ELECTION REFERRED TO IN POINT SIX

OF THE AGENDA OF THE ORDINARY GENERAL MEETING CALLED FOR APRIL
28 AND APRIL 29, 2021, AT FIRST AND SECOND CALLS, RESPECTIVELY

1. Introduction
The Board of Directors of SACYR, S.A. (the "Company" or "Sacyr") has prepared this report
in relation to the appointment of Mr Raimundo Baroja Rieu as proprietary director of the
Company by means of the co-optation procedure, as well as in relation to the ratification
of the co-optation and his re-election as proprietary director by the Company's General
Shareholders Meeting (the "Report"), in compliance with paragraph 5 of section 529
decies of the Spanish Corporate Enterprises Act (Ley de Sociedades de Capital).
In accordance with the aforementioned provision, the Board of Directors must prepare
a report justifying (i) the competence, (ii) experience and (iii) merits of the proposed
candidates, following a report from the Appointments and Remuneration Committee, in
the case of proprietary directors.
2. Purpose of the report
Based on the above, and in accordance with section 529 decies paragraph 5 of the
Corporate Enterprises Act, this report is drawn up by the Company's Board of Directors
for the purpose of:
(i)

assessing the competence, experience and merits of the candidate proposed
for the position of proprietary director; and

(ii)

justifying the proposal of the candidate Mr Raimundo Baroja Rieu for
appointment by the Board of Directors by means of the co-optation procedure,
as proprietary director of the Company, and the proposal for the ratification of
the co-optation as well as the re-election of the candidate, for the four-year
term established in the Bylaws, by the next General Shareholders Meeting,
likewise as a proprietary director of the Company.

Based on the above, and in accordance with subsection 6 of section 529 decies of the
Corporate Enterprises Act, the Appointments and Remuneration Committee has
prepared and submitted to the Board of Directors a report on the appointment of Mr
Raimundo Baroja Rieu as proprietary director of the Company, reporting on his
appointment by co-optation, the ratification of that co-optation and his re-election as
proprietary director by the General Shareholders Meeting. This report is attached as an
schedule for better identification.
3. Report of the Appointments and Remuneration Committee
In keeping with both the regulatory requirements and recommendations of good
corporate governance and the Company's internal rules and policies, in particular the
Policy for the Selection, Appointment and Re-election of Directors of Sacyr, S.A. (the
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"Selection Policy"), the Appointments and Remuneration Committee has evaluated the
candidate previously selected by the Company for appointment as a proprietary
director.
The Appointments and Remuneration Committee has considered, in summary, that the
candidate has the specific knowledge, skills and competence, and has the necessary
experience and merits for the purpose of proposing his appointment as a member of the
Company's Board of Directors, as a proprietary director, for the four-year term established
in the Bylaws.
4. Evaluation of the competence, experience and merits of Mr Raimundo Baroja Rieu
The competence, experience and merits of Mr Raimundo Baroja Rieu can be seen in his
curriculum vitae, which is attached as an schedule to the report of the Appointments
and Remuneration Committee, demonstrating his qualifications for the office of
proprietary director.
In summary, to the understanding of this Board of Directors, the candidate meets the
requirements of suitability, competence, experience, training, merit and commitment
necessary to be a member of the Company's Board of Directors.
5. Justification of the Board of Directors' proposal
As stated above, the curriculum vitae of Mr Raimundo Baroja Rieu proves his
competence and merits to hold office as a director. His considerable experience in
sectors relevant to the Company and his in-depth knowledge in various fields related to
civil and industrial engineering, as well as his extensive professional experience in the
construction field, guarantee the contribution of diverse points of view to the discussion
of matters in the Board of Directors.
For the above reasons, as well as the reasons advocated by the Appointments and
Remuneration Committee for his appointment and re-election (which this body
endorses), the Board of Directors considers that the appointment of Mr Raimundo Baroja
Rieu as a director of the Company is justified and appropriate, in the conviction that his
appointment will contribute a valuable figure to the Board of Directors with regard to the
pursuit of the Company's business.
6. Conclusions of the Board of Directors
In the light of the above, the Board of Directors, (i) considers the appointment of Mr
Raimundo Baroja Rieu by the Board of Directors through the co-optation procedure as
proprietary director to be appropriate, following a favourable report by the
Appointments and Remuneration Committee on the ratification of his appointment by
co-optation, as well as on his re-election as Company director by the next General
Shareholders Meeting and for the four-year term established in the Bylaws.
7. Category of director to which he belongs or which should be assigned to him
Mr Raimundo Baroja Rieu would be a proprietary director of the Company.
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8. Proposed resolution to be submitted to the General Shareholders Meeting
The proposal for appointment of the Board of Directors to be submitted for approval by
the General Shareholders Meeting is as follows:
Ratification of the appointment by co-option and re-election of Mr Raimundo Baroja Rieu
as director, with proprietary director status.
Proposed resolution:
“In accordance with the proposal of the Board of Directors, following a report issued by
the Appointments and Remuneration Committee, (i) to ratify the appointment of Mr.
Raimundo Baroja Rieu as director, appointed by co-option by resolution of the Board of
Directors adopted on 25 February 2021 and whose personal data is recorded in the
Commercial Registry of Madrid, as well as (ii) to agree to the re-appointment and, to the
extent necessary, the appointment, of Mr. Raimundo Baroja Rieu, whose personal data,
as already stated, is recorded in the Commercial Registry of Madrid, for the statutory term
of four years, as director, classified as proprietary director.”
Madrid, February 25, 2021.
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SCHEDULE I.REPORT PREPARED BY THE APPOINTMENTS AND REMUNERATION COMMITTEE OF SACYR,
S.A. IN RELATION TO (I) THE APPOINTMENT OF MR RAIMUNDO BAROJA RIEU AS A
NOMINEE DIRECTOR OF SACYR, S.A. BY THE CO-OPTATION PROCEDURE, AND (II) THE
RATIFICATION OF HIS APPOINTMENT BY CO-OPTATION AND HIS RE-ELECTION BY THE
GENERAL SHAREHOLDERS' MEETING

1.

Introduction
The Appointments and Remuneration Committee SACYR, S.A. (the "Company" or
"Sacyr") prepares this report in relation to the appointment of Mr Raimundo Baroja
Rieu as a proprietary director of the Company by means of the co-optation
procedure, as well as in relation to the ratification of the co-optation and his reelection as proprietary director by the General Shareholders Meeting of the
Company (the "Proposal"), in compliance with paragraph 4 of section 529 decies
of the Corporate Enterprises Act.
In accordance with the aforementioned provision, the proposal for the
appointment or re-election of the members of the Board of Directors is made by
the Board of Directors in the case of proprietary directors and must be
accompanied by a report justifying the competence, experience and merits of the
proposed candidate, to be attached to the minutes of the General Meeting or of
the Board of Directors.
Finally, paragraph 6 of the same provision establishes that the proposal for the
appointment of any non-independent director must also be preceded by a report
from the Appointments and Remuneration Committee.

2.

Evaluation process
To prepare this report, the legislation in force on the appointment of directors of a
listed company such as SACYR has been taken into account, in particular, Royal
Legislative Decree 1/2010, of July 2, approving the consolidated text of the
Corporate Enterprises Act (the "Corporate Enterprises Act"), as well as the
Company's own internal rules, including, most notably, the Regulations of the Board
of Directors of SACYR (the "Board Regulations") and the Company's "Policy for the
Selection, Appointment and Re-election of Directors" (the "Selection Policy"),
approved by the Board of Directors and currently published on the Company's
website, alongside the Board Regulations.
Likewise, and as will be explained below, the good governance recommendations
of the Spanish National Securities Market Commission ("CNMV") have been
assessed, as well as the best market practices in the sector for listed companies.
Candidates for directors must be honourable, suitable and with recognised
solvency, competence, experience, qualifications, training, availability and
commitment to their duties and possess the appropriate knowledge to carry out
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their duties. In particular, they must be upstanding professionals whose conduct
and professional career are in line with the principles set out in the Sacyr Group's
Code of Conduct and with the rest of its Corporate Governance System.
Candidates for appointment as director may not include anyone who is legally
incompatible or barred from holding office, or anyone who does not meet the
requirements established in the Corporate Governance System for the office of
director.
To better assess the suitability of the proposed candidate and in keeping with the
possibility provided for in the "Sacyr Director Selection, Appointment and Reelection Policy", by resolution of the Appointments and Remuneration Committee
at its meeting held on February 19, 2021, external advice was sought, both for the
prior analysis of the Board's needs and for the proposal of the candidate for director
(the "External Report").
The External Report was issued by Ramon y Cajal Abogados S.L.P. on February 24,
2021 (report that has been made available to the members of this Committee)
concluding after the evaluation process that the candidate Mr Raimundo Baroja
Rieu, is suitably qualified to exercise the function of proprietary director of SACYR,
S.A.
In this regard, in accordance with the Selection Policy, the following elements were
assessed with respect to the candidate:
a. his technical and professional skills;
b. his management experience, also taking into account the context in which
SACYR operates; and
c. the commitment required for the position, including an evaluation of the
candidate's previous positions in other companies.
Likewise, throughout the candidate's evaluation process, consideration was given
to (i) the needs of the Board of Directors to foster diversity of knowledge and
experience, as well as (ii) the candidate's professional background and alignment
with the principles set out in the Sacyr Group's Code of Conduct ("Group") and with
the Company's corporate mission, vision and values.
3.

Analysis by the Appointments and Remuneration Committee - Suitability of the
candidate
In the above context and based on the information and conclusions of the External
Report, the Appointments and Remuneration Committee has assessed the
competence, merits and experience of Mr Raimundo Baroja Rieu, as well as his
curriculum vitae and his previous professional experience, skills and merits. The
External Report and the aforementioned curriculum vitae, the contents of which is
considered reproduced here, are attached to this report.
Following the analysis performed, the Appointments
Committee has concluded, in summary, that:

and

Remuneration
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(i)
(ii)
(iii)

(iv)
(v)

Mr Raimundo Baroja Rieu fulfils all the requirements for his appointment as
director, as set out in the Selection Policy;
has extensive experience in areas of great value to Sacyr;
his outstanding qualifications and professional background make him the
ideal person to perform the duties of proprietary director of the Company,
both due to his extensive knowledge of civil and industrial engineering and
his extensive professional experience in the field of construction;
his previous experience will be of great benefit in the Company's supervisory
and control tasks;
he is an honourable and suitable person with the recognised solvency,
competence, experience, qualifications, training, availability and
commitment to his office and possesses the appropriate knowledge to carry
out his duties.

This leads to the consideration that his appointment as a member of the Board of
Directors would bring significant advantages to the administrative body, adding
greater depth to its discussions and providing further insight based on experience.
4.

Conclusions and proposal of the Appointments and Remuneration Committee.
In conclusion to the above, the Appointments and Remuneration Committee
considers that Mr Raimundo Baroja Rieu has the (i) competence, (ii) experience
and (iii) merits necessary to fill the aforementioned position of director and,
accordingly, proposes:
(i)
(ii)

5.

His appointment as a proprietary director of the Company by the Board of
Directors by means of the co-optation procedure; and
the ratification of his appointment by co-optation and his re-election as
proprietary director, for the four-year term of office established in the Bylaws,
by the next General Shareholders Meeting.

Category of director which should be assigned to him
In view of Mr Raimundo Baroja Rieu’s profile and in accordance with applicable
regulations, he should be appointed as a proprietary director of the Company.
Madrid, February 24, 2021.
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SCHEDULE.- CURRICULUM VITAE OF MR RAIMUNDO BAROJA RIEU

RAIMUNDO BAROJA RIEU
Professional Experience

Raimundo Baroja Rieu was born in Tenerife on March 16, 1942. He is married and has two
children.

A Civil and Structural Engineer graduated from the University of Sheffield, UK, he began his
professional career in construction in England, working with John Laing, and then moved on to
the world of consultancy with Heredia & Moreno and Torán & Cia in Spain and in the Middle
East (Iraq). Subsequently, he joined the Australian group Pioneer Concrete, linked to the
manufacturing and distribution of construction materials and ready-mixed concrete, undertaking
management tasks in Spain and Austria, where he held the position of Country Manager.
Following the legalisation of gambling in Spain, he was hired by the Hon. Cabildo Insular de
Tenerife for the implementation and management of gaming casinos through a public company
owned by the regional government, developing and managing a network of three casinos on the
island (Casinos de Tenerife).
He joined the Disa Group in 1988, where he was Commercial Director, General Manager and
later Chief Executive Officer (CEO), leaving the position of CEO to currently hold the position
of Vice-Chair of the Board of Directors and Chair of the Audit Committee of Disa Corporación
Petrolífera, S.A., and Chair of the DISA Foundation. He is also a director and member of the
Audit Committee of the brewing company, S.A. DAMM.
He has been Chair of AOGLP (Spanish Association of Liquefied Petroleum Gas Operators) and
member of the Hydrocarbons Advisory Council of the National Energy Commission; member of
the Board of Directors of the Corporación de Reservas Estratégicas de Productos Petrolíferos
(CORES); director and Chair of the Audit Committee of Compañía Logística de Hidrocarburos
S.A (CLH) and director and member of the Audit Committee of Sacyr S.A. He has also been
Chair of the Social Council of the Universidad de La Laguna (Tenerife).
At European level, he has been Vice-President of the Union Pétrolière Européenne Indépendante
in Brussels (UPEI) and policy coordinator for Strategic Stocks of Petroleum Products.
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SCHEDULE.- REPORT ON THE EVALUATION OF THE CANDIDATE FOR MEMBER OF THE
BOARD OF DIRECTORS OF SACYR, S.A. ISSUED BY RAMON Y CAJAL ABOGADOS DATED
24 FEBRUARY 2021
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