
 

GRIFOLS, S.A. 
 

PROPOSED RESOLUTIONS TO BE SUBMITTED TO 
THE EXTRAORDINARY GENERAL SHAREHOLDERS’ MEETING 

(3 / 4 December 2012) 
 
 

First. Increase in the Company’s share capital in the amount of Euro 
1,632,821.20, by issuing 16,328,212 new Class B shares without voting 
rights, with a nominal value of Euro 0.10 each, without share premium, 
against voluntary reserves, in the proportion of 1 new Class B share for 
each 20 former Class A or Class B shares, with provision of incomplete 
allocation. Amendment of Article 6 of the Company’s Articles of 
Association (Share Capital). Approval of the balance sheet on which the 
increase is based. Delegation of authorities to the Board of Directors. 
Application before the relevant domestic and foreign authorities for the 
listing of the new shares on the Stock Exchanges of Madrid, Barcelona, 
Bilbao and Valencia, as well as on the Spanish Automated Quotation 
System (Sistema de Interconexión Bursátil) (Continuous Market) and on 
the NASDAQ. 

 
A) Number and nature of the shares to be issued 

 
It is agreed to increase the Company’s share capital in the amount of Euro 
1,632,821.20 by issuing and placing in circulation 16.328.212 Class B 
shares without voting rights, of nominal value of Euro 0.10 each, all of them 
belonging to the same class and series, being Company’s shares without 
voting rights with the pre-emptive rights established in article 6 Bis of the 
Articles of Association. 

 
Once the capital increase is carried out, in execution of this resolution, the 
Company’s share capital will be set at Euro 119,515,505.30 represented by 
213,064,899 ordinary shares, belonging to Class A and with a nominal value 
of Euro 0.50 per share; and 129,827,558 non-voting shares, belonging to 
Class B and with a nominal value of Euro 0.10 per share. 
 
B) Type of issuance and payment 
 
The new Class B shares will be issued for their nominal value of Euro 0.10, 
without share premium and will be paid in full against voluntary reserves. 
 
C) Balance sheet on which the transaction is based 
 
Pursuant to the provisions of article 303 of the Companies Act (Ley de 
Sociedades de Capital) this increase in share capital is based on the 
individual balance sheet of Grifols, S.A. closed as of 30 September 2012, 
audited by KPMG Auditores, S.L., and is being approved at this General 
Meeting. 
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D) Free allocation rights 
 
Pursuant to the provisions of paragraph 6.1 of section 6 Bis of the Articles 
of Association, all the shareholders of the Company have a free allocation 
right in the proportion of one (1) new Class B share for each twenty (20) 
former shares owned by them, whether Class A shares or Class B shares. 
 
For the foregoing purposes, shareholders will be understood as all such 
individuals or legal entities that, at the end of the day immediately preceding 
that on which the free allocation period referred to below begins, appear as 
holders of shares of the Company (whether of Class A or of Class B) in the 
accounting registries of the participating entities of the company Sociedad 
de Gestión de los Sistemas de Registro, Compensación y Liquidación de 
Valores, S.A.U. (Iberclear). 
 
Pursuant to the provisions of article 306.2 of the Companies Law (“Ley de 
Sociedades de Capital”), the free allocation rights of the new Class B shares 
will be transferrable, there being a period of fifteen (15) days, starting as 
from the date indicated in the relevant notice which will be published in the 
Official Gazette of the Commercial Registry (BORME), in order to allocate 
and transfer such rights. 
 
Once the negotiation period for the free allocation rights expires, all new 
Class B shares that have not been allocated will be registered under the 
name of whoever can prove their ownership and kept in deposit. After three 
years, Class B shares that have not been yet assigned may be sold, according 
to article 117 of the Companies Act, on behalf of and at the risk of the 
interested parties. The net amount of such sale shall be held available to the 
interested parties as established in the applicable legislation. 
 
Notwithstanding the foregoing, if for any reason, upon expiration of the 
term for the transfer of the free allocation rights, there are still Class B 
shares pending to be assigned, the share capital will be increased by an 
amount equivalent to the aggregate nominal value of all Class B shares 
effectively assigned. 
 
E) Rights of the new shares 

 
As of the date on which the Board of Directors or, as the case may be, those 
members to whom the Board has delegated this authority, declare the capital 
increase closed, the new Class B shares will confer on their holders the 
rights ascribed to them by the Articles of Association. 
  
F) Information made available to the shareholders 

 
This resolution has been passed after making available to the shareholders 
the proposal and Board of Directors’ report in compliance with the 
provisions of the Companies Act (Ley de Sociedades de Capital), as well as 
the compulsory report from the Company’s auditors. 
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G) Application for the listing of the new shares 
 
It is agreed to apply for the listing of the new Class B shares on the Stock 
Exchanges in Madrid, Barcelona, Bilbao and Valencia, as well as in the 
Spanish Automated Quotation System (Sistema de Interconexión Bursátil/ 
Continuous Market), and via ADSs (American Depositary Shares), on the 
National Association of Securities Dealers Automated Quotation 
(NASDAQ), as well as to carry out all the necessary actions and procedures 
and to file the documents that might be required before the competent 
bodies of the above-mentioned stock exchange markets, for admission to 
listing of the new shares issued as a consequence of the agreed capital 
increase; it is expressly put on record that Grifols agrees to be bound by 
already existing and future rules related to the Stock Exchange matters and, 
specially, as regards contracting, continuance and exclusion of official 
trading. The Board of Directors is empowered, with full power of 
substitution in any of its members, so that, once the increase in capital 
resolution is executed, it can make the relevant applications, prepare and file 
the relevant documents as it considers appropriate, and carry out all actions 
required for this purpose. 
 
Likewise, it is agreed to apply for the inclusion of the new shares in the 
accounting registries of the company Sociedad de Gestión de los Sistemas 
de Registro, Compensación y Liquidación de Valores, S.A.U. (Iberclear), 
delegating to the Board of Directors, with full power of substitution in any 
of its members, the performance of such actions as may be required for this 
purpose. 
 
H) Delegation of powers to the Board of Directors 

 
Pursuant to article 297.1.a) of the Companies Act, the Board of Directors is 
empowered, with full power of substitution in any of its members to, within 
a maximum term of one (1) year as of the date of this resolution, determine 
the date on which this increase must be carried out in the amount agreed, as 
well as to set its conditions in all matters not foreseen by the General 
Meeting, and to redraft article 6 of the Company’s Articles of Association 
(Share Capital), carrying out all such actions as may be required to register 
the capital increase in the Commercial Registry. 
 
Likewise, the Board of Directors is empowered, with full power of 
substitution in any of its members, to decline any number of rights of free 
allocation needed to reconcile the free allocation ratio for the new Class B 
shares, to declare the closing of the capital increase and redraft article 6 of 
the Articles of Association (Share Capital), to apply for the listing of the 
new Class B shares under the terms set out in paragraph H above and, in 
general, to file all such documents or applications as might be required and 
to carry out all procedures and actions a may be necessary or convenient to 
fully execute this resolution. 
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This resolution will have no effects if the capital increase to which it refers 
does not take place within one (1) year as from the date of this resolution. 
 

Second. Share split of the Company’s Class A and Class B shares, in the 
proportion of 2 new shares (whether of Class A or of Class B) for each 1 
of the former shares (whether of Class A or of Class B), as may be 
applicable, by means of a decrease in their nominal value and the 
subsequent increase in  the number of the Company’s Class A and 
Class B shares, which will be multiplied by two, without any change to 
the total nominal value of the share capital. Amendment of Article 6 of 
the Company’s Articles of Association (Share Capital). Delegation of 
authorities to the Board of Directors for a term of 1 year. Application 
before the relevant domestic and foreign authorities for the listing of 
the new shares on the Stock Exchanges of Madrid, Barcelona, Bilbao 
and Valencia, as well as on the Spanish Automated Quotation System 
(Sistema de Interconexión Bursátil) (Continuous Market) and on the 
NASDAQ. 
 
A) Share split 

 
Once the share capital increase foreseen in the First item of the Agenda has 
been executed, it is agreed to carry out a share split of the Company’s shares 
in the proportion of 2 new shares (whether of Class A or of Class B) for 
each 1 of the existing shares (whether of Class A or of Class B). 
 
This share split will take place by means of decrease in the nominal value of 
the Company’s shares, as a result of which the nominal value of Class A 
shares will go from the current value of Euro 0.50 per share to Euro 0.25per 
share, and the nominal value of Class B shares will go from the current 
value of Euro 0.10 per share to Euro 0.05 per share. Therefore, the number 
of the Company’s Class A and Class B shares will increase, being 
multiplied by two. 
 
Once the share split is carried out, in execution of this resolution, the 
Company’s share capital, the nominal value of which will not change as a 
result of the share split, will be represented by ordinary Class A shares with 
a nominal value of Euro 0.25 per share, and by non-voting Class B shares 
with a nominal value of Euro 0.50 per share. 
 
B) Information available to shareholders 

 
This resolution has been passed after making available to the shareholders 
the proposal and Board of Directors’ report. 

 
C) Application for the listing of the new shares 
 
It is agreed to apply for the listing of the new Class A and Class B shares 
resulting from the share split on the Stock Exchanges in Madrid, Barcelona, 
Bilbao and Valencia, as well as in the Spanish Automated Quotation System 
(Sistema de Interconexión Bursátil / Continuous Market), and via ADSs 
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(American Depositary Shares), on the National Association of Securities 
Dealers Automated Quotation (NASDAQ) and the simultaneous exclusion, 
if applicable,  from trading of the Company’s former Class A and Class B 
shares, as well as to carry out all the necessary actions and procedures and 
to file the documents that might be required before the competent bodies of 
the aforementioned stock exchange markets for the effective listing of the 
new shares resulting from the share split and the exclusion of trading of the 
former shares, as the case may be; it is expressly put on record that Grifols 
agrees to be bound by already existing and future rules related to the Stock 
Exchange matters and, specially, as regards contracting, continuance and 
exclusion of official trading. The Board of Directors is empowered, with full 
power of substitution in any of its members, so that, once the Company’s 
share split resolution is executed, it can make the relevant applications, 
prepare and file the relevant documents as it considers appropriate, and 
carry out all actions required for this purpose. 
 
Likewise, it is agreed to apply for the inclusion of the new Class A and 
Class B shares resulting from the share split in the accounting registries of 
the company Sociedad de Gestión de los Sistemas de Registro, 
Compensación y Liquidación de Valores, S.A.U. (Iberclear), granting the 
Board of Directors, with full power of substitution in any of its members, 
the performance of such actions as may be required for this purpose. 
 
D) Delegation of powers to the Board of Directors 

 
The Board of Directors is empowered, with full power of substitution in any 
of its members and within a maximum term of one (1) year as of the date of 
this resolution, to determine the date on which this share split must be 
carried out pursuant to the requirements agreed upon, as well as to set its 
conditions in all matters not foreseen by the General Meeting, and to redraft 
article 6 of the Company’s Articles of Association (Share Capital) to adapt 
it to the new number of Class A and Class B shares into which the share 
capital will be divided and their corresponding nominal value, carrying out 
all such actions as may be required for its registration in the Commercial 
Registry. 
 
Likewise, the Board of Directors is empowered, with full power of 
substitution in any of its members,  to apply for the listing of the new Class 
A and Class B shares and the exclusion, if applicable,  from trading of the 
Company’s former Class A and Class B shares under the terms set out in 
paragraph H) above and, in general, to file all such documents or 
applications as may be required and to carry out all procedures and actions 
as may be necessary or convenient to fully execute this resolution. 
 
This resolution will have no effects if the share split to which it refers does 
not take place within one (1) year as from the date of this resolution. 
 

Third. Delegation to the Board of Directors, with full power of substitution in 
any of its members, of the authority to increase the Company’s share 
capital pursuant to the provisions of article 297.1.b) of the Companies 
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Act (Ley de Sociedades de Capital), within the legal term of five years as 
of the date of this General Shareholders’ Meeting up to a maximum 
amount equivalent to 50% of the Company’s share capital as of the 
date of this authorisation, being enabled to carry out the increase at 
once or in several times. Delegation to the Board of Directors, with full 
power of substitution in any of its members, of the authority to exclude 
the pre-emptive subscription rights in the relevant capital increases, 
pursuant to the provisions of article 506 of the Companies Act. To 
revoke the resolution of delegation to the Board of directors of the 
authority to increase the Company’s share capital passed on 2 
December 2011. 

 
A) Delegation of the powers to increase the Company’s share capital 

 
To delegate to the Board of Directors, with full power of substitution in any 
of its members, the authority to increase the Company’s share capital at 
once or in several times and at any given moment, within a maximum term 
of five (5) as from the date of this General Meeting, and in an amount that in 
no case may exceed half of the Company’s share capital at the time of this 
authorisation. 
 
Pursuant to this authorisation, the share capital increases will be carried out, 
if appropriate, by issuing and placing in circulation the new shares (whether 
of Class A and Class B, exclusively Class A or exclusively Class B), with or 
without share premium, with a consideration consisting in cash 
contributions. 

 
As long as there are non-voting Class B shares in circulation, the capital 
increases will observe, when applicable, the provisions of the Company’s 
Articles of Association as regards the pre-emptive right of acquisition that 
may correspond in said capital increases. 

 
Likewise, as long as Class B shares hold the redemption rights foreseen in 
paragraph 4 of article 6.bis of the Articles of Association, the nominal value 
of the Class B shares that may be issued in the execution of this delegation 
of authorities cannot exceed one fourth of the total amount of the share 
capital resulting from the capital increase resolution. 

 
B) Information available to shareholders 

 
This resolution has been passed after making available to the shareholders 
the proposal and Board of Directors’ report in compliance with the 
provisions of the Companies Act (Ley de Sociedades de Capital). 

 
C) Application for the listing of the new shares 
 
When appropriate, the Company will apply for the listing of the new issued 
shares on the Stock Exchanges in Madrid, Barcelona, Bilbao and Valencia, 
as well as in the Spanish Automated Quotation System (SIBE / Continuous 
Market), and via ADSs (American Depositary Shares), on the National 
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Association of Securities Dealers Automated Quotation (NASDAQ) as well 
as the inclusion of the new shares in the accounting registries of the 
company Sociedad de Gestión de los Sistemas de Registro, Compensación y 
Liquidación de Valores, S.A.U. (Iberclear). 

                                                                                      
D) Delegation of powers to the Board of Directors 

 
To delegate to the Board of Directors, with full power of substitution in any 
of its members, the authority to:   

 
(a) set the terms and conditions of the capital increases and the 

characteristics of the shares in all aspects not foreseen by the General 
Meeting, as well as to freely offer the new unsubscribed shares within 
the term(s) of exercise of the pre-emptive right of subscription; 

 
(b) establish that, in the event of an incomplete subscription, the share 

capital will be increased only in the amount of the subscriptions 
effectively carried out; 

 
(c) redraft the articles of the Articles of Association related to share 

capital and number of shares; 
 
(d) exclude, pursuant to the provisions of article 506 of the Companies 

Act, the pre-emptive right in the terms and conditions set forth therein; 
 
(e) apply for, when appropriate, the listing of the shares issued pursuant 

to this authorisation, as well as to carry out all the necessary actions 
and procedures and to file the documents that might be required 
before the competent bodies of the above-mentioned stock exchange 
markets, for admission to listing of the new shares issued as a 
consequence of the agreed capital increase; it is expressly put on 
record that Grifols agrees to be bound by already existing and future 
rules related to the Stock Exchange matters and, specially, as regards 
contracting, permanence and exclusion from official listing; 
 

(f) request the inclusion of the new shares in the accounting registries of 
the company Sociedad de Gestión de los Sistemas de Registro, 
Compensación y Liquidación de Valores, S.A.U. (Iberclear). 

 
E) Revocation of the foregoing delegation 

 
Revoke all the terms and conditions of the resolution of delegation to the 
Board of Directors of the authority to increase the Company’s share capital 
pursuant to the provisions of article 297.1.b) of the Companies Act (Ley de 
Sociedades de Capital), as well as the authority to exclude the pre-emptive 
subscription rights in the relevant capital increases passed by the 
Extraordinary General Shareholders’ meeting of 2 December 2011. 
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Fourth. Delegation to the Board of Directors, with full power of substitution in 
any of its members, of the authority to apply for the listing of the 
Company’s ordinary Class A shares on the NASDAQ. 

 
To delegate to the Board of Directors, with full power of substitution in any 
of its members, the authority to apply, at any time within a maximum term 
of one (1) year as from the date of this General Meeting, for the listing of 
the Company’s ordinary Class A shares, via ADSs (American Depositary 
Shares), on the National Association of Securities Dealers Automated 
Quotation (NASDAQ), as well as carry out all proceedings and actions 
required, make the pertinent applications and prepare and file the required 
documents with the competent authorities of the aforementioned stock 
exchange for the effective listing of the Company’s ordinary Class A shares 
on NASDAQ. 
 
This resolution will have no effects if the listing of  Class A shares  to which 
it refers is not requested within one (1) year as prom the date of this 
resolution. 

 
Fifth. Granting of authorities to formalise and execute the resolutions passed 

by the General Meeting. 
 

To empower all members of the Board of Directors, as well as its non-
members Secretary and Vice Secretary, so that any of them, separately, may 
formalise in a public deed the resolutions passed by the General Meeting, 
with the power to amend, correct or interpret their wording based on the oral 
or written evaluation of the Commercial Registry and to the sole purposes of 
their registration in the same, being able, as the case may be, to request their 
partial registration. Said authorization comprises as well the granting of all 
kinds of public or private documents as may be deemed necessary for the 
implementation, development and formalization of all resolutions passed by 
the General Meeting, with no limitation. 
  

 
* *  * 

 
 

THIS DOCUMENT CONSTITUTES A TRANSLATION INTO ENGLISH OF THE OFFICIAL 
SPANISH VERSION OF THE PROPOSED RESOLUTIONS TO BE SUBMITTED TO 

THE GENERAL SHAREHOLDERS’ MEETING. IN CASE OF DISCREPANCIES, THE OFFICIAL 
SPANISH VERSION SHALL PREVAIL. 

 


