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PROPOSED RESOLUTION TO THE SPECIAL SHAREHOLDERS’ 
MEETING OF MERLIN PROPERTIES, SOCIMI, S.A. CALLED FOR 

SEPTEMBER 14 AND SEPTEMBER 15, 2016, ON FIRST AND SECOND 
CALL, RESPECTIVELY

_____________________________________________________________________

ITEM FIVE ON THE AGENDA:

Authorization to the Board of Directors to interpret, rectify, supplement, 
implement, notarize and carry out the resolutions adopted by the Shareholders' 
Meeting, as well as to delegate the powers it receives from the Shareholders' 
Meeting

PROPOSED RESOLUTION:

“Without prejudice to any of the delegations included in the above resolutions, it was 
resolved to authorize the Board of Directors of the Company, with the express option of 
sub-delegation or substitution and as broadly as required by law to complete, execute, 
implement and technically modify (if necessary), all of the above resolutions, as well as 
to rectify any omissions or errors (whether formal, substantive or technical) suffered by 
such resolutions, and the interpretation thereof, severally granting the Board of 
Directors, with the express option of sub-delegation or substitution, as well as the 
Chairman, the Secretary and the Deputy Secretary of the Board of Directors, the power 
to execute the appropriate public deeds containing the adopted resolutions, with the 
broadest powers to perform such acts as may be necessary, executing the necessary 
documents to secure the registration, including partial, of the above resolutions at the 
Commercial Registry and in particular:

(a) To draft and sign all such notices, documents and public and private agreements, 
petitions and requests to any authority or organization, domestic or foreign, as 
may be necessary or appropriate for the purposes of bringing to fruition and 
facilitating the full implementation of the agreed spin-off, to draft, formalize and 
publish the corresponding notices relating to the resolutions adopted and to the 
exchange of shares.

(b) To secure, on the terms required by the applicable legislation, the claims of any 
creditors who object to the spin-off process in accordance with the provisions of 
the Law on Structural Modifications.

(c) To apply for and process any authorizations that may be required.

(d) In relation to the capital increase:

i) To declare the capital increase executed and closed;
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ii) To draft, sign and present whatever documentation may be necessary or 
advisable for the authorization, verification and execution of the issue, and 
the admission to trading of the new shares, vis-à-vis the National Securities 
Market Commission, the Stock Exchange Governing Companies, the Stock 
Exchange Company, IBERCLEAR, the Directorate-General of the Treasury 
and Financial Policy, the Directorate-General of Commerce and 
Investments, and any other body, entity or registry, whether public or 
private, Spanish or foreign, or any other competent authority, assuming 
responsibility for the content of such documentation; and to draft, sign and 
present such complementary documentation as may be required and such 
supplementary items as may be necessary, requesting that they be verified 
and registered;

iii) To draft and publish such notices as may be necessary or advisable for this 
purpose;

iv) To draft, sign, execute and, where appropriate, certify, any kind of 
document relating to the issue; and 

v) To take all steps required for the new shares resulting from the capital 
increase to be entered in the accounting registers of IBERCLEAR and 
admitted for trading on the corresponding Stock exchanges.

(e) To rectify, clarify, specify or complete the resolutions adopted by this 
Shareholders’ Meeting or those which may arise in as many deeds and 
documents as may be executed in implementing them and, in particular, such 
omissions, defects or errors of substance or form, material or technical, that 
prevent the access of these resolutions and of their consequences to the 
Commercial Registry, Property Registry, Industrial Property Registry and any 
others.

(f) To perform such acts or legal transactions as may be necessary or appropriate to 
implement the resolutions adopted by this Shareholders’ Meeting, executing such 
public or private documents as may be necessary or appropriate for the fullest 
effectiveness of these resolutions, including the performance of such acts as may 
be necessary or appropriate vis-à-vis any public or private bodies.

(g) To delegate to one or more of its members all or part of the powers that it sees fit 
from among those corresponding to the Board of Directors and all those which 
have been expressly granted to it by this Shareholders’ Meeting, on a joint or 
several basis.

(h) To determine in short any other circumstances that may be necessary, adopting 
and implementing the necessary resolutions, executing the necessary documents 
and completing such formalities as may be appropriate, proceeding to comply 
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with such requirements as may be necessary in accordance with the law for the 
fullest implementation of what is resolved upon by the Shareholders’ Meeting.

Any members of the managing body are also expressly authorized to, individually and 
with their sole signature, cause the adopted resolutions to be notarized, as well as to 
execute any additional deeds that may be necessary or pertinent to rectify, clarify, 
specify or complete the resolutions adopted by this Shareholders’ Meeting.

All the previous faculties, as well as any faculties, specificallu granted in the 
framework of the General Shareholders’ Metting, are granted with the express faculty 
of substituiton by the Board of Directors. “

All the above powers, and any others which may be granted, specifically, within the 
framework of the shareholders’ meeting, shall be understood to include, specifically, 
the power of delegation by the Board of Directors.”

.


