
GRUPO ECOENER, S.A. 
 

APPOINTMENTS AND REMUNERATION COMMITTEE 
 

PROPOSAL ISSUED BY THE APPOINTMENTS AND REMUNERATION COMMITTEE 
CONCERNING THE APPOINTMENT AS INDEPENDENT DIRECTOR OF MS. MARTA 
FERNÁNDEZ CURRÁS BY THE COMPANY'S ORDINARY GENERAL MEETING OF 

SHAREHOLDERS  
 
(1) Introduction and background 
 

This proposal by the Appointments and Remuneration Committee ("ARC") of Grupo Ecoener, 
S.A. ("Ecoener" or the "Company") has been prepared in compliance with the provisions of 
the applicable regulations regarding the proposals to be submitted to the General Meeting of 
Shareholders for the appointment or re-election of independent directors, with the purpose of 
being referred to the Board of Directors for submission to the Company's Ordinary General 
Meeting of Shareholders (the "Proposal"). 
 
The need to fill the position of independent director arises from the resignation tendered by the 
independent director Ms. María Eugenia Girón Dávila on 13 May 2023, due to the potential 
difficulties of combining her position at the Company with her other professional 
responsibilities. Until 13 May, Ms. Girón Dávila was Lead Director and Chairperson of the 
Company's Appointments and Remuneration Committee.   
 
Accordingly, the Committee has deemed it advisable to strengthen the Company's management 
body by incorporating a new, female director with commercial and business expertise and 
skills. Likewise, and pursuant to Corporate Governance recommendations, it was concluded 
that this appointment should be of new, independent, female director.  
 

(2) Competence  
 

In accordance with the provisions of Article 529 decies, paragraph 4 and Article 529 
quindecies, paragraph 3.c) of the Consolidated Text of the Corporate Enterprises Act, the 
Company's Appointments and Remuneration Committee is responsible for proposing the 
appointment or re-election of independent directors. The proposal must be endorsed by a 
justifying report from the Board of Directors, assessing the competence, experience and merits 
of the proposed candidate.  
 

(3) Analysis and rationale  
 

In preparing the Proposal, the ARC has taken into special consideration the personal, 
professional and competence suitability criteria provided in Articles 225, 529 bis, 529 ter and 
529 duodecies of the Consolidated Text of the Spanish Corporate Enterprises Act, in Article 
22.3 of the Board of Directors Regulations and in Ecoener's Director Selection Policy.  
 
Likewise, the recommendations contained in the Good Governance Code of Listed Companies 
approved by the CNMV (in particular, the provisions of Principle 13 and Recommendation 14) 
and in section 5 of Technical Guide 1/2019 on Appointments and Remuneration Committees, 
were also taken into consideration.  

 
(a) Skills and qualities that the Committee seeks in the proposed candidate 
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Given the Company's situation and the current composition of its Board of Directors, 
the Committee considers that the proposed candidate should ideally possess the 
following skills and qualities: 

  
i. maturity and personal empathy, allowing the candidate to work well within a 

team, contributing sound criteria and an orderly structure in the communication 
of their ideas and priorities;  

 
ii. professional experience in discharging their executive duties, being in charge 

of teams and holding reasonably broad and diverse responsibilities, with 
international experience in performing their duties being an added bonus;  

 
iii. professional experience in regulated sectors, as this will improve the 

candidate's understanding of the Company's business; and  
 

iv. professional experience in regulatory compliance, corporate governance, talent 
management, organisational design and team management, insofar as the 
candidate will be expected to serve on the Appointments and Remuneration 
Committee. 

 
Finally, so as to maintain gender diversity and ensure the continued efficacy of the 
Board of Directors as the body responsible for managing the Company, the Committee 
considers that the proposed candidate should ideally be a woman.  
 

(b) Assessment of the candidate's integrity, competence and suitability  
 
Based on the contents of the curriculum vitae of Ms. Marta Fernández Currás, which 
is attached hereto as an Appendix, as well as from her interview with the members of 
the Committee, it is clear that Ms. Fernández has the integrity, soundness, competence 
and experience necessary to hold the position of director of the Company. Ms. 
Fernández is expected to be a member of the Board's Appointments and Remuneration 
Committee, and her profile and professional experience are considered commensurate 
with that role.   
 
Ms. Fernández has extensive experience in the public sector, where she spent much of 
her career as a tax inspector, but where she also held the positions of Galician Regional 
Minister of Finance and Secretary of State for Budget and Expenditure. She also has 
experience in the private sector, where she has been managing partner of EY in Galicia 
since 2016, heading the company's tax division. In this role, Ms. Fernández has gained 
experience in leading projects for Spanish and multinational companies. Furthermore, 
Ms. Fernández has previous experience as a member of the Board of Directors of public 
companies, most notably SOGAMA, IGAPE, SEPI and RENFE.  
 
It is also expressly stated for the record that no conflicts of interest have been identified 
between Ms. Fernández and the Company and that the candidate does not incur in any 
of the reasons for incompatibility for appointment as a director set forth in commercial 
legislation and the Company's internal regulations.  
 

(c) Assessment of sufficient dedication  
 
The ARC has found that, in view of her personal and professional circumstances, Ms. 
Fernández is in a position to provide sufficient dedication to the performance of her 
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duties as a director, if appointed. In particular, it has been confirmed that her current 
commitments allow her to devote sufficient time to become informed, to learn about 
the reality of the Company and the evolution of its business and to take part in the 
meetings of the Board of Directors and the ARC, if applicable.  
 
The ARC has taken into consideration that Ms. Fernández is currently a member of a 
number of boards of directors that does not exceed the limits for membership in 
management bodies established in Article 30.5 of the Company's Board of Directors 
Regulations. 
 

(d) Assessment of compliance with the principle of diversity  
 
The ARC believes that Ms. Fernández's appointment will help increase the diversity of 
know-how, skills and experience within the Board of Directors, as Ms. Fernández 
brings extensive expertise in various areas of the accounting and tax fields, as well as 
in corporate governance and team leadership. In particular, the ARC believes that Ms. 
Fernández's professional experience will enable her to contribute different points of 
view to the Board of Directors' deliberations, thus enriching the decision-making 
process, particularly in view of her varied experience working in the public and private 
sectors, in a range of roles. 
 
Furthermore, with a view to meeting the gender target established in the Company's 
Director Selection Policy, the ARC notes that the appointment of Ms. Fernández would 
keep the proportion of female directors at 30% of the Board total in the wake of Ms. 
Girón's departure.  
 

(e) Designation to the category of independent director 
 
The ARC has verified that the proposed candidate meets the requirements for 
appointment as an independent director, in accordance with Article 529 duodecies of 
the Consolidated Text of the Corporate Enterprises Act. 
 

(4) Proposal 
 

In consideration of the foregoing, the ARC proposes to the Board of Directors, for submission 
to the General Meeting of Shareholders, that Ms. Marta Fernández Currás be appointed at the 
Company's next Ordinary General Meeting of Shareholders as a member of the Board of 
Directors in the category of independent director, for the statutory term of four years, to fill the 
existing vacancy on the Board. 

 
For the record and for all due purposes, the Committee members sign this Proposal, which was 
unanimously approved by the Appointments and Remuneration Committee in writing and without a 
meeting on 14 June 2023. 
 
 

Ms. Inés Juste Bellosillo Mr. Fernando Lacadena Azpeitia 
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Appendix 

Curriculum vitae of Ms. Marta Fernández Currás 
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