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RESOLUTION PROPOSAL TO BE PRESENTED TO THE EXTRAORDINARY 
SHAREHOLDERS’ MEETING OF MERLIN PROPERTIES, SOCIMI, S.A. 

CALLED FOR SEPTEMBER 14 AND SEPTEMBER 15, 2016, AT FIRST AND 
SECOND CALL, RESPECTIVELY

______________________________________________________________________

ITEM FOUR ON THE AGENDA:

Authorization of the Board of Directors, with powers of delegation, for a maximum 
period of five years, to issue fixed-income securities (including, in particular, 
debentures, bonds and promissory notes) and preferred shares and to guarantee 
issues of such securities made by other Group companies. Revocation of prior 
authorizations.

PROPOSED RESOLUTION:

“To authorize the Board of Directors, pursuant to the general regime on debenture issues 
and article 319 of the Commercial Registry Regulations, to issue securities pursuant to the 
following terms:

1. Securities issued.- The securities referred to in this authorization are fixed-income 
securities or similar debt instruments, in any of the forms admissible in law, whether 
non-convertible or exchangeable for shares in circulation or other pre-existing 
securities of other companies (including, in particular, debentures, bonds and 
promissory notes) and preference shares. The powers delegated include authority 
to establish and/or renew programs for the ongoing or open issue of debentures, 
bonds and other similar fixed-income securities, and promissory notes, under this 
or any other name.

2. Duration of the delegation.- The issue of securities to which this authorization 
refers may take place on one or more occasions within a maximum time-period of 
five years from the date of adoption of this resolution, at the end of which time the 
delegation shall expire to the extent that it has not been exercised.

3. Maximum amount of the delegation. 

(a) The total maximum nominal amount of issue/s of fixed-income securities (non-
convertible debentures or bonds and other similar fixed-income securities) other 
than promissory notes, and preference shares, that are agreed pursuant to this 
delegation, together with the nominal amount of issues of such fixed-income 
securities issued and in circulation at any given moment, shall be [2,700 million] 
euros or the equivalent amount in any other currency. 
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(b) On the other hand, the outstanding balance at nominal value of promissory 
notes issued by virtue of this authorization may at no time exceed 500 million 
euros or the equivalent amount in any other currency. This limit is independent of 
that referred to in point (a) above.

4. Scope of the authorization.- This authorization shall extend, as broadly as may be 
required by law, to the establishment of the different aspects and conditions of each 
issue, including, without limitation: par value, issue price, redemption price, 
currency of the issue, interest rate, maturity, subordination clauses, issue 
guarantees, place of issue, placement and subscription regime, admission to trading, 
legislation applicable, etc., and, in general, any other condition of the issue and, 
where appropriate, the designation of the trustee and approval of the basic rules 
that are to govern legal relations between the Company and the syndicate of 
holders of the securities issued, in the event that it is necessary to create or it is 
decided to create said syndicate, and the execution of such steps and formalities 
as may be necessary, including those envisaged in securities market legislation, 
for the execution of such specific issues as may be resolved upon by virtue of this 
authorization.

The delegation also includes the conferral on the Board of Directors of the power to 
decide, in each case, on the conditions for redemption of the fixed-income securities 
issued under this authorization, being able to use, to the extent applicable, the means 
of redemption referred to in article 430 of the Capital Companies Law or any others 
that may be applicable. The Board of Directors is also empowered so that, where it 
sees fit, and subject to the obtainment of the necessary official authorizations and, as 
the case may be, approval from the Assemblies of the corresponding syndicates or 
bodies representing holders of securities, it may modify the conditions for the 
redemption of the fixed-income securities issued and their respective time periods 
and the rate of any interest accruing on the securities included in each of the issues 
made under this authorization.

5. Admission to trading.- The Company will request, where applicable, the admission 
to trading on official or unofficial secondary markets, organized or otherwise, 
Spanish or foreign, of the securities issued by the Company by virtue of this 
delegation, empowering the Board of Directors as broadly as may be necessary in 
law, to perform the formalities and steps necessary for admission to trading vis-à-vis 
the competent bodies of the different securities markets, Spanish and foreign, subject 
to the rules on admission, permanence and, where applicable, exclusion from trading.

6. Guarantee of issues of securities by dependent companies.- The Board of Directors 
of the Company shall also be empowered to secure, in the name of the Company, 
within the above-mentioned limits, new issues of securities that are performed by 
dependent companies during the time-period of this resolution.
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7. Power of delegation.- The Board of Directors is expressly authorized so that it may 
in turn delegate, pursuant to article 249bis of the Capital Companies Law, the 
powers set forth in this resolution.

This authorization renders ineffective the authorization granted by the Shareholders’
Meeting of the Company held on April 6, 2016, in the portion not used.”

* * *


