
 

REPORT PRESENTED BY THE BOARD OF DIRECTORS OF CIE AUTOMOTIVE, S.A. (the 
"Company") ON (1) THE PROPOSAL FOR THE RE-ELECTION OF AN INDEPENDENT 
DIRECTOR, SUBMITTED BY THE APPOINTMENTS AND REMUNERATION COMMITTEE 
TO THE BOARD OF DIRECTORS FOR SUBMISSION, WHERE APPLICABLE, FOR 
APPROVAL BY THE GENERAL MEETING OF SHAREHOLDERS AT ITS NEXT ANNUAL 
MEETING, AND (2) PROPOSAL FOR THE RE-ELECTION OF CERTAIN CURRENT 
DIRECTORS REPRESENTING SIGNIFICANT SHAREHOLDERS AND EXECUTIVE 
DIRECTORS, SUBJECT TO THE REPORT OF THE APPOINTMENTS AND 
REMUNERATION COMMITTEE PRIOR TO ITS SUBMISSION FOR APPROVAL BY THE 
GENERAL MEETING OF SHAREHOLDERS AT ITS NEXT ANNUAL MEETING. 
 
1. SUBJECT OF THIS REPORT. 

This report (the "Report") is issued in accordance with and for the purpose of 
Article 529 decies of Royal Legislative Decree 1/2010, of July 2, which approves the 
consolidated text of the Companies Act (the "Companies Act") and Articles 23 
and 24 of the Board Regulations, which establish that the Board of Directors is 
responsible for making proposals for the appointment of directors (other than 
independent directors) to be submitted for approval by the General Meeting of 
Shareholders (the "General Meeting"). 

2. REPORT OF THE BOARD OF DIRECTORS ON THE PROPOSAL FOR RE-ELECTION 
OF AN INDEPENDENT DIRECTOR SUBMITTED BY THE APPOINTMENTS AND 
REMUNERATION COMMITTEE TO THE BOARD OF DIRECTORS FOR 
SUBMISSION, WHERE APPLICABLE, FOR APPROVAL BY THE GENERAL 
MEETING OF SHAREHOLDERS AT ITS NEXT ANNUAL MEETING. 

In connection with the proposal for the re-election of Ms. Arantza Estefanía 
Larrañaga as independent director, submitted by the Appointments and 
Remuneration Committee to the Board of Directors for submission, where 
applicable, for approval by the General Meeting of Shareholders at its next 
Annual Meeting, the Board of Directors has received and analyzed the report 
issued on today's date by the Appointments and Remuneration Committee 
and, in view of and based on its contents, is in favor of submitting the proposal 
made by the Appointments and Remuneration Committee for approval by the 
General Meeting of Shareholders at its next Annual Meeting. 

3. PROPOSAL FOR THE RE-ELECTION OF CERTAIN CURRENT NON-
INDEPENDENT DIRECTORS, SUBJECT TO THE REPORT OF THE 
APPOINTMENTS AND REMUNERATION COMMITTEE PRIOR TO ITS 
SUBMISSION FOR APPROVAL BY THE GENERAL MEETING OF SHAREHOLDERS 
AT ITS NEXT ANNUAL MEETING, AND JUSTIFICATION OF THE PROPOSAL. 



 

At its meeting held on today's date, the Board of Directors adopted the 
resolution to propose the re-election of Messrs. Antonio María Pradera Jauregui, 
Francisco José Riberas Mera, Juan María Riberas Mera, Shriprakash Shukla and 
Ms. María Teresa Salegui Arbizu, as proprietary directors, and Messrs. Jesús 
María Herrera Barandiarán and Fermín del Río Sanz de Acedo, as executive 
directors (all of them, the "Directors"), for the statutory term to be submitted for 
approval by the General Meeting of Shareholders at its next Annual Meeting.  

The above resolution was adopted in the context of the forthcoming expiration 
of the term for which the Directors were last appointed by the General Meeting 
of Shareholders held on April 29, 2020, at which all of them were re-elected for 
the statutory term of four (4) years.  

In their adoption, the Board of Directors has mainly taken into account the 
performance of each Director and their impact on the Company's business 
performance in recent years, as well as their current knowledge of the 
Company's business and the general and particular circumstances applicable 
to it on a daily basis. 

The professional profiles of the directors are available to the public on the 
Company's website at https://www.cieautomotive.com/web/investors-
website/consejo-de-administracion  

It is noted for the record that the resolution of the Board of Directors regarding 
the Directors has been adopted on the basis of and in accordance with the 
Policy for the Selection of Candidates for Directors and Diversity on the Board of 
Directors. It is also noted that the re-election proposals have been approved by 
means of separate resolutions (on a director-by-director basis), where each 
director abstained from taking part in the discussions regarding their proposal 
for re-election. 

On today's date, the proposal is subject to the report of the Appointments and 
Remuneration Committee. 

In this context, it is also noted that the Board of Directors has not proposed the 
re-election of Mr. Jacobo Llanza Figueroa as a member of the Board of Directors. 
He is thanked expressly for services rendered to the Company during his term 
of office. As a consequence of this circumstance, it is proposed that, if the 
suggested re-elections are approved, the General Meeting of Shareholders 
should set the number of members of the Board of Directors at thirteen (13) in 
accordance with Article 23.3 of the bylaws. 

 

https://www.cieautomotive.com/web/investors-website/consejo-de-administracion
https://www.cieautomotive.com/web/investors-website/consejo-de-administracion


 

4. FORMULATION AND PUBLICITY OF THE REPORT. 

This report has been formulated and unanimously approved by the Board of 
Directors at its meeting held on February 23, 2024. It will be made available to 
the public (and, in particular, to the Company's shareholders at the next Annual 
Meeting) through its publication on the Company's website, in accordance with 
the applicable legal, statutory and regulatory terms. 

Bilbao, February 23, 2024 

 

  



 

REPORT PRESENTED BY THE APPOINTMENTS AND REMUNERATION COMMITTEE OF 
CIE AUTOMOTIVE, S.A. (THE "COMPANY") IN RELATION TO THE PROPOSAL FOR THE 
RE-ELECTION OF AN INDEPENDENT DIRECTOR, SUBMITTED TO THE BOARD OF 
DIRECTORS FOR APPROVAL, WHERE APPLICABLE, BY THE GENERAL MEETING OF 
SHAREHOLDERS AT ITS NEXT ANNUAL MEETING. 
 
1. SUBJECT OF THIS REPORT. 

This report (the "Report") is issued pursuant to and for the purpose of Article 
529decies and 529quindecies c) of the Companies Act, Article 18 of the 
Regulations of the Board of Directors and Article 3.(e) of the Regulations of the 
Appointments and Remuneration Committee, which establishes that the 
Appointments and Remuneration Committee is responsible for submitting 
proposals to the Board of Directors for the re-election of independent directors 
to be submitted for approval by the General Meeting of Shareholders. 

2. PROPOSAL AND JUSTIFICATION OF THE PROPOSAL. 

At its meeting today, the Appointments and Remuneration Committee agreed 
to submit to the Board of Directors the proposal for the re-election of Ms. 
Arantza Estefania Larrañaga as independent director of the Company for the 
statutory term, to be submitted for approval by the General Meeting of 
Shareholders at its next Annual Meeting. 

The last appointment of Ms. Arantza Estefania Larrañaga as a director of the 
Company was approved by the General Meeting of Shareholders (re-election) 
at its meeting of April 29, 2020 for the statutory term of four (4) years. 
Consequently, as the term for which she was appointed is about to expire, the 
Appointments and Remuneration Committee has been considering in recent 
weeks whether or not to propose her re-election.  

In this context of considering her re-election, the Appointments and 
Remuneration Committee has separately re-assessed the competence, 
experience, merits, suitability and honorability of the director, together with the 
requirements of her independence and her qualification as an independent 
director. For such purposes, the Appointments and Remuneration Committee 
has followed a dual approach, in which (a) it has compared these 
circumstances at the present time with the circumstances at the time of her 
initial appointment and subsequent reappointments (i.e., performing a 
dynamic and relative study, reviewing her development over time) and, (b) the 
circumstances as of today have been analyzed, disregarding previous factors 
and considering the independent director as a candidate for a hypothetical first 
appointment (i.e., performing a static and absolute study, reviewing certain 
conditions at a specific point in time). 



 

In conclusion, the Appointments and Remuneration Committee has resolved to 
propose the re-election of Ms. Arantza Estefania Larrañaga as an independent 
director of the Company for the statutory term. 

Professional profiles 

The professional profile of Ms. Arantza Estefania Larrañaga is available to the 
public on the Company's website at 
https://www.cieautomotive.com/web/investors-website/consejo-de-
administracion. 

It is noted for the record that the report of the Appointments and Renumeration 
Committee is issued on the basis of and in accordance with the Policy for the 
Selection of Candidates for Directors and Diversity on the Board of Directors. It 
is also noted for the record that, in accordance with section 3 of the current 
directors remuneration policy, Ms. Arantza Estefania Larrañaga, as an 
independent director and in her capacity as such, will be entitled to receive a 
fixed annual allowance.  

Finally, it is also noted that Ms. Arantza Estefania Larrañaga has abstained from 
participating in the discussions regarding the proposal for her re-election. 

3. PUBLICITY OF THE REPORT. 

Should the Board of Directors resolve to submit the above proposal for approval 
by the General Meeting of Shareholders, this Report will be made available to the 
public (in particular, to the Company's shareholders on the occasion of the next 
Annual Meeting) through publication on the Company's website, in accordance 
with applicable legal, statutory and regulatory terms. 

Bilbao, February 23, 2024 
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REPORT PRESENTED BY THE APPOINTMENTS AND REMUNERATION COMMITTEE OF 
CIE AUTOMOTIVE, S.A. (THE "COMPANY") IN RELATION TO THE PROPOSAL FOR THE 
RE-ELECTION OF CERTAIN CURRENT NON-INDEPENDENT DIRECTORS, WHICH IS 
MADE BY THE BOARD OF DIRECTORS TO BE SUBMITTED, WHERE APPLICABLE, FOR 
APPROVAL BY THE GENERAL MEETING OF SHAREHOLDERS AT ITS NEXT ANNUAL 
MEETING. 
 
1. SUBJECT OF THIS REPORT. 

This report (the "Report") is issued pursuant to and for the purpose of Article 
529decies and 529quindecies d) of the Companies Act, Article 18 of the 
Regulations of the Board of Directors and Article 3.(f) of the Regulations of the 
Appointments and Remuneration Committee, which establishes that the 
Appointments and Remuneration Committee is responsible for reporting on the 
proposals of the Board of Directors regarding the re-election of non-independent 
directors prior to their submission for approval by the General Meeting of 
Shareholders. 

2. REPORT AND JUSTIFICATION OF THE REPORT. 

At its meeting held on today's date, the Appointments and Remuneration 
Committee analyzed the proposal of the Board of Directors, consisting of the re-
election of Messrs. Antonio María Pradera Jauregui, Francisco José Riberas Mera, 
Juan María Riberas Mera, Shriprakash Shukla and Ms. María Teresa Salegui Arbizu 
as proprietary directors, and Messrs. Jesús María Herrera Barandiarán and 
Fermín del Río Sanz de Acedo as executive directors (all of them, the "Directors") 
for the statutory term, to be submitted for approval by the General Meeting of 
Shareholders at its next Annual Meeting. 

The Board of Directors' proposal is made in the context of the forthcoming 
expiration of the term for which the Directors were last appointed by the General 
Meeting of Shareholders held on April 29, 2020, at which all of them were re-
elected for the statutory term of four (4) years.  

In view of the above, completed today with the formal proposal of the Board of 
Directors and its justification, the Appointments and Remuneration Committee 
has been considering in recent weeks the advisability of his re-election or not. For 
clarification purposes, although the Report is issued in relation to all the Directors, 
the assessment of the Appointments and Remuneration Committee has been a 
separate assessment: in other words, it has not made a joint analysis of the re-
election of all the Directors, but rather individual assessments on a director-by-
director basis without the conclusions reached in relation to one of them having 
affected or influenced the conclusions reached in relation to the others. 



 

In this context of considering their re-election, the Appointments and 
Remuneration Committee has separately re-assessed the competence, 
experience, merits, suitability and honorability of all the directors, as well as the 
requirements of their independence and their qualification as proprietary or 
executive directors, as the case may be. For such purposes, the Appointments 
and Remuneration Committee has followed a dual approach, in which (a) it has 
compared these circumstances at the present time with the circumstances at 
the time of her initial appointment and subsequent reappointments (i.e., 
performing a dynamic and relative study, reviewing her development over time) 
and, (b) the circumstances as of today have been analyzed, disregarding 
previous factors and considering the directors as candidates for a hypothetical 
first appointment (i.e., performing a static and absolute study, reviewing certain 
conditions at a specific point in time). 

In conclusion, the Appointments and Remuneration Committee has resolved to 
report favorably on the re-election of all the directors as proposed by the Board 
of Directors. 

It is noted for the record that the report of the Appointments and Renumeration 
Committee is issued on the basis of and in accordance with the Policy for the 
Selection of Candidates for Directors and Diversity on the Board of Directors.  

It is also noted for the record that Mr. Francisco José Riberas Mera has abstained 
from participating in the deliberations related to the proposal for his reelection. 

3. PUBLICITY OF THE REPORT. 

This Report will be made available to the public (in particular, to the Company's 
shareholders on the occasion of the next Annual Meeting) through publication 
on the Company's website, in accordance with applicable legal, statutory and 
regulatory terms. 

Bilbao, February 23, 2024 

 


