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PROPOSAL BY THE APPOINTMENTS AND REMUNERATION COMMITTEE IN 

RELATION TO THE APPOINTMENT OF MR. JUAN CARLOS URETA DOMINGO AS 

MEMBER OF THE BOARD OF DIRECTORS OF BME 

 

The Appointments and Remuneration Committee, at its meeting held on 20 February 2018, 

submitted to the Board of Directors this proposal of the appointment of Mr. Juan Carlos Ureta 

Domingo as Director of the Company, in accordance with section 4 of article 529.decies and 

section 3.c) of article 529.quindecies of the Companies Act, and articles 22.1 and 20.2.c) of 

the Board of Directors Regulations.  

I. Situation of the Board of Directors. 

There are currently two (2) vacancies on the Board of Directors following the resignation of 

Mr. Ramiro Mato García-Ansorena on 27 September 2017, and the death of Mr. Manuel 

Olivencia Ruiz on 1 January 2018. 

In 2018, the terms of office of four (4) independent Directors and one (1) other external 

Director, of which four (4) who cannot be re-elected for different reasons, shall come to an 

end. 

In view of the foregoing, the Appointments and Remuneration Committee and the Board of 

Directors have reviewed and assessed the composition of the Board of Directors to decide 

whether it would be appropriate to fill the six (6) vacancies that will arise on the Board of 

Directors following the Ordinary General Shareholders' Meeting. 

The Appointments and Remuneration Committee and the Board of Directors have concluded 

that for the adequate performance of its functions and those of its Committees, it was 

appropriate to propose the re-election of one (1) Director and the appointment of four (4) 

Directors, all of which are qualified as independent Directors, to the Ordinary General 

Shareholders' Meeting. 

Following the proposal of these four (4) appointments, there will be 2 (two) vacancies on the 

Board of Directors, which may be covered by co-option. 

II. Medium and long-term planning of the Board of Directors structure and 

composition. 

At the meeting of the Working Group of non-executive Directors held on 28 June 2017, 

chaired by the Lead independent Director, the current situation of the Board of Directors was 

analysed and, in particular, the fact that the terms of office of six (6) of its members would 

occur in 2018, five (5) of which could not be renewed, meaning that an extensive process to 

renew the Board of Directors and its Committees would have to be embarked upon.  

At the same meeting, the proposed renewal of Mr. Ignacio Garralda Ruiz de Velasco as 

external independent Director, the only Director whose term of office was coming to an end 

and whose renewal could be proposes, was analysed and considered appropriate for 

submission to the Appointments and Remuneration Committee. 

The Lead independent Director took on board the comments and opinions shared at the 

Working Group and, in his role as Chairman of the Appointments and Remuneration 
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Committee, transferred them to said Committee, which considered the renewal of Mr. Ignacio 

Garralda Ruiz de Velasco appropriate and started the tasks required to cover the five (5) 

vacancies that were due to arise for independent Directors. 

The Appointments and Remuneration Committee, in light of the exceptional circumstances of 

renewing practically half of the members of the Board of Directors, agreed to perform the 

different phases of the procedure to select candidates for Directors qualifying as independent 

or other external Directors in order to ensure the procedure takes place in an organised and 

planned manner. 

Furthermore, on 27 September 2017, Mr. Ramiro Mato García-Ansorena, a proprietary 

Director, submitted his resignation as Director of the Company, creating one (1) additional 

vacancy. 

Pursuant to the provisions of said procedure, at the different meetings of the Appointments 

and Remuneration Committee, the profile to be met by the candidates was analysed, 

including the personal characteristics, academic profile, professional experience and 

diversity criteria that must be met based on the medium and long-term planning of the 

structure and composition of the Board of Directors. Said profile was defined and approved 

by the Appointments and Remuneration Committee and by the Board of Directors at their 

meetings on 26 October 2017. 

When defining this profile, diversity criteria in terms of the selection of Board members, both 

in terms of gender and professional experience and nationality, or place of residence, were 

taken into consideration and special emphasis was placed on the search for female 

candidates. 

At the same time as the profile of candidates was being drawn up, the Appointments and 

Remuneration Committee selected an independent expert from different companies with 

which it would collaborate to identify candidates, and asked the Board of Directors to submit 

its proposals. 

Whilst this process was under way, on 1 January 2018, Mr. Manuel Olivencia Ruiz, an 

independent Director who served as Chairman of the Appointments and Remuneration 

Committee and one of the Directors whose term of office was coming to an end in 2018 

without the possibility of renewal, passed away. 

Based on the profile drawn up by the Appointments and Remuneration Committee and the 

Board of Directors, the proposed candidates were received from both the independent expert 

and members of the Board of Directors. 

The professional background of the candidates was analysed at different meetings of the 

Appointments and Remuneration Committee, which verified that the general requirements 

needed from all Director candidates was met, that the requirements specific to independent 

Directors were satisfied and that they fulfilled the profile defined, before excluding the 

candidates that failed to fulfil these characteristics. 

Subsequently, the Appointments and Remuneration Committee, drew up an initial list of 

candidates that satisfied the profile drawn up and whose knowledge and experience were 

considered appropriate to cover the vacancies on the Board of Directors and with whom, 

when deemed appropriate, interviews were held. 

Once the interview process was completed, the Appointments and Remuneration Committee 

discussed the background of the candidates, their interviews, the composition of the Board of 

Directors and its Committees and the skills required to cover the vacancies that may arise 
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thereon and deemed it appropriate to propose the appointment of four (4) independent 

Directors to the Board of Directors, including the appointment of Mr. Juan Carlos Ureta 

Domingo; these proposals were submitted to the Board of Directors at its meeting of 20 

February 2018.  

III. Professional background. 

Mr. Juan Carlos Ureta Domingo holds a Degree in Law and Economics (Lawyer specialising 

in economics) from the University of Deusto (Bilbao). He successfully became a State 

Attorney in 1980 (currently on unpaid leave) and has served as a Stockbroker at the Madrid 

Stock Exchange since 1986. 

He is currently executive Chairman of Renta 4 Banco, S.A. 

He is also a member of the Board of Directors of Sociedad Rectora de la Bolsa de Valores 

de Madrid, S.A.U., a member of the Advisory Board at ING Director and a consultant to a 

range of Spanish and foreign business groups. 

Between 2010 and 2016, he was Chairman of the Financial Studies Foundation and Spanish 

Institute of Financial Analysts. 

Between 2002 and 2006, Mr. Juan Carlos Ureta Domingo served as a member of the Board 

of Directors at BME and previously, between 1996 and 2003, he sat on the Board of Servicio 

de Compensación y Liquidación de Valores (now Iberclear).  

Between 1996 and 2001, he was a member of the Advisory Board of Lucent Technologies 

and between 1989 and 207, sat on the Board of Directors at Indra Sistemas, S.A. 

IV. Appointment procedure. 

Section 4 of article 529.decies and section 3.c) and article 529.quindecies of the Companies 

Act, and articles 22.1 and 20.2.c) of the Board of Directors Regulations state that it is up to 

the Appointments and Remuneration Committee to present to the Board of Directors the 

proposals for the appointment of external independent Directors to be submitted for approval 

by the General Shareholders' Meeting. 

In addition, in accordance with article 6.3 of the Board of Directors Regulations, this proposal 

shall include an explanation of the category into which the Director whose appointment is 

proposed to the ordinary General Shareholders' Meeting would be classified within the 

categories of Directors set out in article 529.duodecies of the Companies Act. 

V. Analysis of Mr. Juan Carlos Ureta Domingo´s compliance with the requirements laid 

down by law and under the Articles of Association for his appointment as Director. 

The Appointments and Remuneration Committee then analysed the compliance with the 

requirements laid down by law and the Articles of Association and Board of Directors 

Regulations regarding the proposed appointment of Mr. Juan Carlos Ureta Domingo as 

external independent Director. 

Requirements laid down by law and under the Articles of Association necessary for 

appointment as Director. 

For the purposes of this proposal, the Appointments and Remuneration Committee analysed 

the professional background of Mr. Juan Carlos Ureta Domingo and checked that he has the 

integrity, knowledge and experience necessary for the appropriate discharge of his functions 

and the time available to exercise good governance of the Company, as required by law to 

be appointed as a Director of BME. 
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Mr. Juan Carlos Ureta Domingo´s experience and knowledge of the finance industry, where 

he occupied positions of responsibility, in addition to his experience as a Director at listed 

companies are worth note. 

The Appointments and Remuneration Committee has also approved the his vast experience 

in the industry and activities undertaken by the Company, at which he has served as a 

Director, in addition to the fact that he is a member of the Board of Directors at a Group 

company. 

As for his availability to exercise good governance of the Company, the Appointments and 

Remuneration Committee, in order to verify that Mr. Juan Carlos Ureta Domingo has 

sufficient availability to perform the duty of Director of the Company, analysed the positions 

he holds at Renta 4 Banco, S.A. and his status as a Board member at Sociedad Rectora de 

la Bolsa de Valores de Madrid, S.A.U., and considered that his current professional 

commitments did not prevent him from performing his functions with the skills and dedication 

required.  

The Appointments and Remuneration Committee also confirmed that Mr. Juan Carlos Ureta 

Domingo is not involved in the any of the circumstances of legal incompatibility or limitations 

which, to hold this position, are set out in prevailing legislation or included in articles 23 and 

27.1.f) of the Board of Directors Regulations. 

VI. Category into which the proposed candidate would be classified. 

Should Mr. Juan Carlos Ureta Domingo be appointed Director of the Company, he would be 

classified as external independent as, in accordance with section 4 of article 529.duodecies 

of the Companies Act, his appointment has been made on account of his personal and 

professional qualities and as he would be in position to perform his duties without being 

influenced by relationships with the Company, its significant shareholders or its 

management, and as none of the situations set forth therein precluding this classification 

exist, as verified by the Appointments and Remuneration Committee based on his 

professional background and interview. 

VII. Effects on the composition of the Board of Directors of the appointment of Mr. 

Juan Carlos Ureta Domingo as Director. 

As at the date of this proposal, the Board of Directors is composed of eleven (11) Directors, 

of which eight (8) are external, two (2) are proprietary, five (5) are independent, one (1) is 

other external and the remaining three (3) are executive. 

Furthermore, there are two (2) vacancies following the resignation of Mr. Ramiro Mato 

García-Ansorena, a proprietary external Director and the death of Mr. Manuel Olivencia Ruiz, 

an independent Director. 

As indicated in the background section, at the next Ordinary General Shareholders' Meeting, 

the terms of office of five (5) Directors are due to expire, of which four (4) are external 

Directors and one (1) is an other external Director, of which only one (1), an independent 

Director, can be re-elected. 

As part of this analysis, it has been considered that in addition to the proposed appointment 

of Mr. Juan Carlos Ureta Domingo the appointment of three (3) Directors and the re-election 

of one (1) Director, all as independent Directors, has been proposed.  

Considering the five (5) proposals submitted to the Ordinary General Shareholders' Meeting, 

the Board of Directors' current structure would be changed as the number of external 
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independent Directors would increase from five (5) to six (6) and the category of other 

external Director would disappear.  

This change would raise the percentage of independent Directors on the Board of Directors 

to beyond 50 percent, which is in line with the first paragraph of Recommendation 17 of the 

Good Governance Code of Listed Companies.  

In addition, the presence of external Directors would remain the same as on the date of this 

proposal, eight (8), although with a more significant presence, as indicated above, of external 

independent Directors, in keeping with the provisions of article 6.3 of the Board of Directors 

Regulations. 

Following the appointment of four (4) members of the Board of Administration, after the 

Ordinary General Shareholders' Meeting held on 27 April 2017 set the number of members 

sitting on the Board of Directors at thirteen (13), there would be two (2) vacancies, which 

may be covered during the course of the year by the Board of Directors by co-option. 

VIII. Conclusion of the Appointments and Remuneration Committee 

The Appointments and Remuneration Committee considers that the proposed appointment 

of Mr. Juan Carlos Ureta Domingo as Director benefits BME on account of his profile, 

professional experience and knowledge of the financial markets in the best interests of the 

Company. 

Based on the foregoing, the Appointments and Remuneration Committee, upon deliberation, 

has agreed to propose the appointment of Mr. Juan Carlos Ureta Domingo as a Director of 

the Company.  

By virtue of the foregoing, the Appointments and Remuneration Committee, at its meeting of 

20 February 2018, resolved to propose to the Board of Directors the appointment of Mr. Juan 

Carlos Ureta Domingo as Director of BME. 

Furthermore, should Mr. Juan Carlos Ureta Domingo be appointed as a member of the 

Board of Directors by the ordinary General Shareholders' Meeting, the Appointments and 

Remuneration Committee, in accordance with the powers granted thereto by article 20.2.b) 

of the Board of Directors Regulations, would support the appointment of Mr. Juan Carlos 

Ureta Domingo as  member of the Appointments and Remuneration Committee and member 

of the Markets and Systems Operating Procedures Committee. 

 

 


