Amadeus IT Group, S.A.
Proposal from the Nominations and Remuneration
Committee on the appointment and renewal of the
Independent Directors
Article 529 decies of the Spanish Capital Companies Act requires that the
Nominations and Remuneration Committee submit a proposal for the renewal of
Independent Directors.
The proposal from the Nominations and Remuneration Committee will be followed by
a justification report from the Board of Directors in which the capability, experience
and merits of the Independent Directors are described. The report will become part of
an Annex to the Minutes of the General Assembly of Shareholders or to the Minutes
of the Board of Directors.

Committee’s criteria as per the Director Selection
Policy
Please, refer to the Report issued by this Committee on April 10, 2019, on Board of
Directors’ future requirements and needs, which is the base for the current proposal
on the appointment and renewal of independent Directors.

Renewal and appointment of Independent Directors
For these purposes and in accordance with the Director Selection Policy, the
Committee has taken into consideration the criteria that the candidates must meet:
- The financial skills required for a proper understanding of the Company’s activities
and associated risks;
- The ability and the willingness to make the necessary time commitment to effectively
fulfil the role, including taking steps to develop a strong understanding of the business,
preparing fully for Board and Committee meetings and exercising best efforts to attend
all meetings in person;
- The ability to challenge management on strategy and contribute to strategy
development;
- The ability to engage in debates in a constructive manner and challenge robustly;
In addition, the Committee has also taken into consideration the following factors for
the analysis of the Board’s needs:
- The current strategy for the business;
- The size of the Board;
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- The current board composition, in particular the industry sector, functional and
geographic experience of Directors;
- The diversity of the Board, in particular, but not restricted to, gender diversity;
- Progressive Board renewal.

1.

Renewal proposal

Once reviewed the personal and professional profile of the candidates and following
the internal debate of the members of the Committee, in consultation with the
Chairman of the Board of Directors, taking as well into account the principles of the
Director Selection Policy, the Nominations and Remuneration Committee submits the
following proposal to the Board of Directors for endorsement and subsequent
approval from the General Shareholders’ Meeting:
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-

To re-elect, as Independent Director, for an additional one year term, Mr. José
Antonio Tazón García.

-

To re-elect, as Independent Director, for an additional one year term, Mr.
Guillermo de la Dehesa Romero.

-

To re-elect, as Independent Director, for an additional one year term, Dame
Clara Furse.

-

To re-elect, as Independent Director, for an additional one year term, Mr. David
Webster.

Appointment proposal

The Board of Directors is aware of the needs for the progressive renewal of its
members and agreed to put in place, through the Nominations and Remuneration
Committee, a renewal and sucession plan.
The renewal process was initiated in 2017 with the appointment of Mr. Nicolas Huss
and Mrs. Pilar García, subsequently followed by the appointment of Mr. Stephan
Gemkow and Mr. Peter Kuerpick in 2018, all of them independent Directors.
The process will continue in 2019 and the appointment of two new Directors will be
submitted for resolution by the Shareholders’ Meeting, with the particularity that these
two new members will cover new seats at the Board, through the increase of the
number of seats from the current eleven to thirteen.
The increase of the number of seats, on a transitory basis, will allow the incoming
Directors to work together with those Directors who have been members for some
years now and whose experience and knowledge of the business is a great asset, not
only for the Company but also for its shareholders.
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The Nominations and Remuneration Committee, with the assistance of the external
advisor Russell Reynolds, initiated a selection process, taking into consideration the
Board of Directors’ requirements and needs.
After the identification of potential candidates and the selection of a short list*, an
interview process was followed, led by a member of the Nominations and
Remuneration Committee, Mr. Loredan, (who was specifically appointed for this task),
in collaboration with the Chairman of the Board. It concluded with the presentation to
the Committee of two potential candidates for approval.
* From a long-list of 42 profiles, Russel Reynolds selected 16 executives based on key criteria (individuals with
technology background, ideally in B2B, high volume transactions or travel & tourism industry) as well as reputation,
track record, leadership and insights. Russell Reynolds conducted targeted interviews with 7 potential candidates and
presented 4 candidates to Amadeus for interviews.

After closing an interview phase between the two final candidates and different
Committee members, the Nominations and Remuneration Committee submits the
following proposal to the Board of Directors for endorsement and subsequent approval
from the General Shareholders’ Meeting:
-

To appoint, as Independent Director, for a three years term, Mr. Josép Piqué
Camps

-

To appoint, as Independent Director, for a three years term, Mr. William
Connelly

These appointments will cover the two new seats created by the increase in the
number of Directors to be submitted to the General Shareholders’ Meeting.
The aforementioned renewal and appointment proposals will be followed by a
justification report from the Board of Directors in which the capability, experience and
merits of the proposed Independent Directors for appointment and renewal are
described.

3) Background of the proposal
3.1) Composition of the Board and Term of Office
The composition of the Board of Directors as of the date of this Report, the date of the
last appointment and date of re-election, as the case may be, are as follows:
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DIRECTOR

DATE LAST
APPOINTMENT

DATE NEXT REELECTION

NATURE OF
DIRECTOR

TENURE
YEARS
(31/12/2018)

Mr. José Antonio Tazón

21 June 2018

21 June 2019

Independent
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Mr. Guillermo de la Dehesa

21 June 2018

21 June 2019

Independent

8.6

Dame Clara Furse

21 June 2018

21 June 2019

Independent

8.6

Mr. David Webster

21 June 2018

21 June 2019

Independent

8.6

Mr. Pierre-Henri Gourgeon

21 June 2018

21 June 2019

Other external
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Mr. Stephan Gemkow

21 June 2018

21 June 2021

Independent

0.5

Mr. Francesco Loredan

21 June 2018

21 June 2019

Other external

13.8

Mr. Peter Kuerpick

21 June 2018

21 June 2021

Independent

0.5

Mr. Luis Maroto (1)

21 June 2018

21 June 2019

Executive

4.5

Mr. Nicolas Huss

15 June 2017

15 June 2020

Independent

1.5

Mrs. Pilar García (2)

21 June 2018

21 June 2021

Independent

1

Secretariat:
Mr. Tomás López Fernebrand
Mr. Jacinto Esclapés Díaz

18 January 2006
18 January 2006

-

Secretary non-Director
Vice-Secretary non-Director

(1) CEO (Consejero Delegado)
(2) Appointed by co-optation method in December 2017

The term of office of the following independent Directors will expire in June 2019:
Mr. José Antonio Tazón García
Mr. Guillermo de la Dehesa Romero
Dame Clara Furse
Mr. David Webster

3.2) Legal background
Article 35 of the By-laws (Term of Office) set forth as follows:
1. Directors are appointed for a term of three (3) years when they are appointed
by the Shareholders’ Meeting for the first time, including their first appointment by
cooptation method immediately before the holding of the Shareholders’ Meeting.
Directors may be reappointed one or more times, subject to the statutory
provisions from time to time. In the event of the reappointment of a Director, such
reappointment must necessarily be for a one-year term. In the event that a
Director’s office has expired or he/she has resigned or been removed, and is then
again appointed as a Director once a term of at least one year has passed since
the expiration, resignation or removal, this shall be deemed to constitute an
appointment and his/her term of office shall therefore be 3 years.
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2. The appointment of Directors shall expire once the deadline has passed and
the next Shareholders’ Meeting has been held or the statutory term has elapsed
for the holding of the Shareholders’ Meeting at which to resolve on the approval
of the financial statements of the previous financial year.
The Regulations of the Board of Directors as well as article 529 duodecies of the
Spanish Capital Companies Act provide the criteria for Board Members to be
classified as ”Independent”. For a better reference, attached to this document are the
provisions set forth in Art.15 of the Regulations, which do not differ from the wording
of the Law.

3.3) Professional profile
Mr. José Antonio Tazón García
Mr. Tazón joined the Board of Directors on December 2, 2008. He was classified under
the category of “Others” because he was the General Manager (CEO) of the Executive
Committee of the Amadeus Group until 31 December 2008. He was appointed
Chairman of the Board effective date January 1, 2009 and classified as Independent
Director on February 23, 2012.
Mr Tazón was among the initial team of experts who, in 1987, laid out the foundations,
created the blueprint and designed the functionalities of Amadeus. His 18 years tenure
as CEO of Amadeus was also marked by the consolidation of the growth of the
company, its rapid expansion, and equally importantly its diversification strategy. He
has also been a member of the Board of Directors of Expedia Inc. (online reservation
portal that trades on the Nasdaq of New York) since March 2009 until August 2016.
In addition, he is a member of the Permanent Commission of the Tourism Board of the
CEOE in Spain since March 2011.
In the view of this Committee, Mr. Tazón fulfills the requirements for his classification
as Independent and to the best of its knowledge and belief, the Committee has not
found any relationship or circumstance which are likely to affect, or could appear to
affect Mr. Tazón judgment as Independent member. In addition, this Committee
endorses Mr. Tazón acting as Chairman of the Board of Directors.
Mr. Tazón’s experience, his industry knowledge and his contribution to the
understanding of the business are essential factors to propose his renewal as
independent Director of the Company.
Significant roles in other companies:
DIRECTOR
Mr. José A. Tazón

COMPANY
-HBG Ltd.
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SECTOR

POSITION

Tourism

Director

Mr. Guillermo de la Dehesa Romero
Mr. De la Dehesa joined the Board of Directors of the Company on April 29, 2010, as
Independent Director.
Mr. De la Dehesa, besides occupying leading positions in the public sector (Spanish
Ministry of Foreign Trade, Spanish Ministry of Industry & Energy and Bank of Spain)
was appointed Secretary of State for Trade in 1983 and Secretary of State for Finance
in 1986 at the Spanish Ministry of Economy and Finance, where he was also a member
of the EEC ECOFIN.
Mr. de la Dehesa is a member of several well-known international corporate groups
and is independent Director and Vice-Chairman of the Board and a member of the
Executive Committee of Grupo Santander since 2002. He is also Chairman of the
Board of IE Business School in Madrid and Honorary Chairman of the CEPR (Centre
for Economic Policy Research) in London, and a member of the G30 (Group of Thirty)
in Washington.
In the view of this Committee, Mr. de la Dehesa fulfills the requirements for his
classification as Independent and to the best of its knowledge and belief, the
Committee has not found any relationship or circumstance which are likely to affect, or
could appear to affect Mr. de la Dehesa judgment as Independent member. In addition,
this Committee endorses Mr. de la Dehesa acting as Vice-Chairman of the Board of
Directors.
Mr. De la Dehesa has contributed to the positive evolution and growth of the Company
with his financial, business and management experience. His contribution to the Audit
Committee and to the Nominations and Remuneration Committee (member of both
since their creation in 2010) have as well positively supported the Board and the
Company. This Committee proposes his renewal as Independent Director of the
Company.
Significant roles in other companies:
DIRECTOR
D. Guillermo de la Dehesa

COMPANY
-Grupo Santander
-Instituto Santa Lucía de Vida
y Pensiones
- Escuela de Negocios del
Instituto de Empresa (IE)

SECTOR

POSITION

Banking

Director and Vice-Chairman

Insurance

Chairman

Teaching

Chairman

Dame Clara Furse
Dame Clara Furse joined the Board of Directors of the Company on April 29, 2010, as
Independent Director.
Dame Clara Furse is the Chairman of HSBC UK, the ring-fenced bank of HSBC Group.
She is also a non-executive Director of Vodafone Group Plc.
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She was an External Member of the Bank of England’s Financial Policy Committee
(FPC), joining the new statutory body and macroprudential regulator in April 2013 and
standing down in October 2016. She was a non-executive Director of Nomura Holdings
from June 2010 to March 2017. Until April 2017, she was also the lead independent
director of the UK's Department for Work and Pensions.
From January 2001 to May 2009 she was Chief Executive of the London Stock
Exchange, a FTSE 100 company. During this period she was also a non-executive
Director of Euroclear plc, LCH Clearnet Group Ltd., Fortis SA and a member of the
Shanghai International Financial Advisory Council. From 2009 to 2013, she was a nonexecutive Director of Legal & General Group.
In the view of this Committee, Dame Clara Furse fulfills the requirements for her
classification as Independent and to the best of its knowledge and belief, the
Committee has not found any relationship or circumstance which are likely to affect, or
could appear to affect Dame Clara Furse judgment as Independent member.
Dame Clara Furse has contributed to the positive evolution and growth of the Company
with her financial, business and management experience. Her contribution to the Audit
Committee and to the Nominations and Remuneration Committee (member of both
since their creation in 2010) have as well positively supported the Board and the
Company. This Committee proposes her renewal as Independent Director of the
Company.
Significant roles in other companies:
DIRECTOR
Dame Clara Furse

COMPANY
- HSBC UK
-Vodafone Group, Plc

SECTOR

POSITION

Banking

Chairman

Telecoms

Director

Mr. David Webster
Mr. Webster joined the Board of Directors as Independent Director on May 6, 2010
(immediately after the listing of Amadeus shares in the Stock market) by co-optation
method.
For nine years, until 31st December 2012, he was non-executive Chairman of
Intercontinental Hotels Group plc, non-executive Chairman of Makinson Cowell
Limited until November 2013 and a non-executive Director of Temple Bar Investment
Trust plc until December 31, 2017. He is currently non-executive Chairman of Telum
Media Group Pte Ltd., Vuma Ltd. and a member of the Appeals Committee of the Panel
on Takeovers and Mergers in London.
In the view of this Committee, Mr. Webster fulfills the requirements for his classification
as Independent and to the best of its knowledge and belief, the Committee has not
found any relationship or circumstance which are likely to affect, or could appear to
affect Mr. Webster judgment as Independent member.
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Mr. Webster has contributed with his financial, business and management expertise to
the positive evolution and growth of the Company. His contribution to the Audit
Committee (of which he is a member since its creation) and his participation in the
Nominations and Remuneration Committee since 2014, have as well positively
supported the Board and the Company. This Committee proposes his renewal as
Independent Director of the Company.
Significant roles in other companies:
DIRECTOR
Mr. David Webster

COMPANY

SECTOR

POSITION

-Telum Media Group Pte Ltd

Media Data Base

Director (Chairman)

-Vuma Financial Ltd

Profit Consensus
Management

Director (Chairman)

Mr. Josép Piqué Camps
Mr. Piqué started his professional career teaching economic theory after having
obtained his doctorate by the University of Barcelona in Economics and Business
Science. He is also a graduate in Law from the same University. He is a professional
in close contact with the industrial sector. He was Chairman and CEO of Ercros Group
from1992 to 1996, Chairman of Vueling from 2007 to 2013, Director of Airbus Group
from 2011 to 2014, Vice-Chairman and CEO of OHL Group from 2013 to 2016 and
independent Director of Aena from 2017 to January 2019. Currently, he is the
Chairman of ITP aero, independent Director of SEAT, S.A. and independent Director
in Abengoa, S.A., amongst other roles.
In the public sector, he was Minister of Industry and Energy, Spokesman Minister of
the Government, Minister of Science and Technology, Minister of Foreign Affairs, as
well as member of the Congress and Senator of the Spanish Parliament and member
of the Parliament of Catalonia. He left all political activities in 2007.
Mr. Piqué brings a very broad experience in the technology and travel sector and, in
particular, in the airline and airport sector. He has a very strong global experience with
a well-developed geopolitical perspective, coming from his role as Minister of Foreign
Affairs.
In the view of this Committee, Mr. Piqué fulfills the requirements for his classification
as Independent and to the best of its knowledge and belief, the Committee has not
found any relationship or circumstance which are likely to affect, or could appear to
affect Mr. Piqué judgment as Independent member. The selection process undertaken
with the support of an external advisor is also helpful in this respect.
Significant roles in other companies:

DIRECTOR
Mr. José Piqué

COMPANY
- ITP aero
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SECTOR

POSITION

Manufacture
of
components for aircrafts
engines and turbines

Chairman

- SEAT, S.A.

Manufacture of cars

Director

- Abengoa, S.A.

Energy and renewable

Director

Mr. William Connelly
Mr. Connelly is a graduate by the University of George Town in Economic Sciences.
He started his professional career in Chase Manhattan Bank, NA (1980-1990), based
in New York, Madrid, Barcelona and London. He was Head of M&A area at Baring
Brothers & Co. Ltd, based in London and Madrid, from 1990 to 1995. He continued his
professional career at ING Bank NV, until 2016, where he developed different
executive roles in the financial area, based in London and Amsterdam. Currently he is
an independent Director of Société Générale Group, in Paris, where he is also a
member of its Risk and Nominations Committees, as well as independent Director of
Aegon NV, in the Hague, where he is also the non-executive Chairman of its
Supervisory Board, and the Chairman of the Nominations Committee.
Mr. Connelly has a broad experience in the cutting edge technology for the
improvement of the productivity, with a strong strategic capacity and multicultural skill
due to his professional performance in the United States and in Europe.
In the view of this Committee, Mr. Connelly fulfills the requirements for his classification
as Independent and to the best of its knowledge and belief, the Committee has not
found any relationship or circumstance which are likely to affect, or could appear to
affect Mr. Connelly judgment as Independent member. The selection process
undertaken with the support of an external advisor is also helpful in this respect.
Significant roles in other companies:
DIRECTOR
Mr. William Connelly

SOCIEDAD

SECTOR

POSITION

- Aegon, NV

Insurance

Director and
Chairman of the
Supervisory Board

-Société Géneralé

Banking

Director

This Report from the Committee is submitted to the Board of Directors for
endorsement.

Madrid, 10 April 2019

w/enclos: Annex I (Art 15 of the Regulations of the Board of Directors)
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ANNEX I

Article 15.- Appointment of Independent Directors
1.
The Board of Directors and the Nominations and Remuneration Committee,
within the scope of their competencies, shall procure that the candidates elected are
persons of recognized solvency, competency and experience, being most rigorous in
relation to those called to fill the positions of independent Director as provided by article
5 of these Regulations.
2. Independent Directors shall be deemed to be those who, appointed in consideration
of their personal and professional attributes, may perform their duties without being
conditioned by relations with the Company, its significant shareholders and its
executives.
In particular, the following may not be proposed or appointed as independent Directors:
(a)

those who have been employees or executive Directors of group companies,
unless three (3) or five (5) years, respectively, have elapsed since the end of
that relationship;

(b)

those who receive from the Company, or from its same group, any amount or
profit for a concept other than Director’s remuneration, unless it is not
significant.
The following shall not be taken into account for purposes of the provisions of
this section: dividends or pension supplements received by a Director as a
consequence of his previous professional or labour relationship, provided that
such supplements are unconditional in nature and, consequently, the company
that pays them may not suspend, modify or revoke the accrual thereof on a
discretionary basis without entailing a breach of obligations;

(c)

those who are, or have been, during the last three (3) years, a partner of the
external auditor or responsible for the auditors’ report, whether in respect of the
audit during the said period of the Company or of any other company belonging
to its group;

(d)

those who are executive Directors or senior officers of another company in
which any executive Director or Member of the Management Team of the
Company is an external Director;

(e)

those who maintain, or have maintained during the last year, a significant
business relationship with the Company or with any company of its group,
whether in their own name or as significant shareholder, Director or senior
officer of an entity that maintains or has maintained the said relationship.
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Business relationships shall be deemed to be those entailing a supplier of
goods or services, including financial services, adviser or consultant;
(f)

those who are significant shareholders, executive Directors or senior officers of
an entity that receives, or has received during the last three (3) years,
significant donations from the Company or from its group.
Those who are mere trustees of a Foundation that receives donations shall not
be deemed to be included under this letter;

(g)

those who are spouses, persons related by an analogous affective relationship,
or relatives up to the second degree, of an executive Director or Member of the
Management Team of the Company;

(h)

those who have not been proposed, whether for appointment or re-election, by
the Nomination and Remuneration Committee;

(i)

those who have been Directors for a continuous period of more than twelve
(12) years;

(j)

those who are subject, with respect to any significant shareholder or
shareholder represented on the Board, to any of the circumstances indicated
under letters (a), (e), (f) or (g), supra. In the case of the family relationship
indicated under letter (g), the limitation shall apply not only with respect to the
shareholder, but also with respect to its proprietary Directors in the investee
company.

Proprietary Directors that forfeit such status as a consequence of the sale of their stake
by the shareholder they represent may only be re-elected as independent Directors
when the shareholder they represented up until that time has sold all of its shares in
the Company.
A Director that owns a stake in the Company may hold the status of independent
Director, provided that he satisfies all of the conditions established above and, in
addition, his stake is not significant.

***************
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