THIS DOCUMENT CONSTITUTES A TRANSLATION INTO ENGLISH OF THE OFFICIAL SPANISH VERSION. IN CASE OF
DISCREPANCIES, THE OFFICIAL SPANISH VERSION SHALL PREVAIL.

GRIFOLS, S.A.
PROPOSED RESOLUTIONS TO BE SUBMITTED TO THE GENERAL
SHAREHOLDERS' MEETING
(8 / 9 October 2020)

First.

Review and approval, as the case may be, of the individual annual accounts
and management report, as well as the proposal for allocation of results
relating to the fiscal year ended December 31, 2019, and approval of a
preferred dividend corresponding to Class B shares.
A. To approve the Company’s individual annual accounts, which are composed of
the balance sheet, the profit and loss account, the statement of changes in net
equity, the cash flow statement and the annual report, as well as the individual
management report, relating to the fiscal year ended December 31, 2019,
which show a profit of EUR 1,630,265,591.
The Company's individual annual accounts correspond to the audited accounts
and will be deposited with the Commercial Registry.
B. In accordance with the submitted annual accounts, to approve the following
allocation of results:
To Voluntary reserve:
EUR
To Mandatory preferred dividend attached EUR
to Class B shares:
To Dividend:
EUR
TOTAL
EUR

1,380,207,191
2,614,251
247,444,149
1,630,265,591

From the dividend entry, EUR 136,827,971.20 were distributed to the
shareholders on 4 December 2019 as interim dividend on account of the fiscal
year 2019 results, by virtue of the resolution passed by the Board of Directors
on 25 October 2019. The amount pending distribution in concept of dividends
amounts to EUR 110,616,177.80, which will be paid by Banco Bilbao
Vizcaya Argentaria, S.A. as from 28 October, 2020.
Likewise, the mandatory preferred dividend corresponding to Class B shares
will be paid by Banco Bilbao Vizcaya Argentaria, S.A. as from 28 October,
2020.
It should be noted that the Company's dividend distribution policy remains the
same as in previous years, consisting in a distribution of 40% of the
consolidated profit of EUR 648,644,000 (Grifols, S.A.'s accounting profit has
been of EUR 1,630,265,591).
Second.

Review and approval, as the case may be, of the consolidated annual accounts
and management report relating to the fiscal year ended December 31, 2019.
To approve the consolidated annual accounts of the Group, which are composed of
-1-

the consolidated balance sheet, the profit and loss account, the statement of
changes in net equity, the cash flow statement and the annual report, as well as the
management report of the Group, relating to the fiscal year ended December 31,
2019.
The Company's consolidated annual accounts correspond with the audited
accounts and will be deposited with the Commercial Registry.
Third.

Review and approval, as the case may be, of the consolidated non-financial
information statement included in the consolidated management report
relating to the fiscal year ended December 31, 2019.
To approve the consolidated non-financial information statement included in the
consolidated management report relating to the fiscal year ended December 31,
2019. Such statement has been subject to verification in accordance with the
current regulations.

Fourth.

Review and approval, as the case may be, of the performance of the Board of
Directors throughout the fiscal year ended December 31, 2019.
To approve the management of the Board of Directors, at both Company and
Group level, throughout the fiscal year ended December 31, 2019.

Fifth.

Re-election of auditors of the individual annual accounts.
As established under article 40 of Law 22/2015, of 20 July, of audit accounts:
A. To re-elect as auditor of the Company’s individual annual accounts, the
company KPMG Auditores, S.L., registered in the Official Registry of
Auditors (Registro Oficial de Auditores de Cuentas del Instituto de
Contabilidad y Auditoría de Cuentas) under number S0702, with registered
office in Madrid, Paseo de la Castellana, nº 259C, registered in the
Commercial Registry of Madrid, under Volume 11,961, Sheet M-188,007 and
provided with Tax Identification Card number B-78510153, for a term of one
year starting on January 1, 2020. Such appointment will therefore comprise the
audit of the annual accounts for the fiscal year to be ended on December 31,
2020.
B. To re-elect, as joint auditor of the Company’s individual annual accounts, the
company Grant Thornton S.L.P., registered in the Official Registry of Auditors
(Registro Oficial de Auditores de Cuentas del Instituto de Contabilidad y
Auditoría de Cuentas) under number S0231, with registered office in Madrid,
Paseo de la Castellana, 81, registered in the Commercial Registry of Madrid,
under Volume 36,652, Sheet M-657,409 and provided with Tax Identification
Card number B-08914830, for a term of one year starting on January 1, 2020.
Such appointment will therefore comprise the audit of the annual accounts for
the fiscal year to be ended on December 31, 2020.

Sixth.

Re-election of auditors of the consolidated annual accounts.
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To re-elect as auditor of the Company’s consolidated annual accounts, the
company KPMG Auditores, S.L., registered in the Official Registry of Auditors
(Registro Oficial de Auditores de Cuentas del Instituto de Contabilidad y
Auditoría de Cuentas) under number S0702, with registered office in Madrid,
Paseo de la Castellana, nº 259C, registered in the Commercial Registry of Madrid,
under Volume 11,961, Sheet M-188,007 and provided with Tax Identification
Card number B-78510153, for a term of one year starting on January 1, 2020. Such
appointment will therefore comprise the audit of the annual accounts for the fiscal
year to be ended on December 31, 2020.
Seventh.

Resignation, dismissal, re-election and/or appointment, as the case may be, of
directors. Modification, if applicable, of the number of members of the Board
of Directors.
7.1.- Information on the non-re-election of Mr. Luis Isasi Fernández de
Bobadilla as member of the Board of Directors due to expiration of his
term.
It is noted that the Board of Directors has not proposed that Mr. Luis Isasi
Fernández de Bobadilla, whose term as director ends this year, is re-elected
as director, at his request, after notifying the Board of Directors that he
cannot continue as director of the Company due to professional reasons,
thanking him for the services provided up to date and approving his
performance.
7.2.- Appointment of Mr. James Costos as member of the Board of Directors.
To appoint, prior proposal of the Appointments and Remuneration
Committee, Mr. James Costos as a director of the Company for a term of
four (4) years.
It is expressly stated that, according to said proposal by the Committee, Mr.
Costos will be considered an “independentˮ director.
In order to approve this resolution, the shareholders shall be provided with
this proposal and the Board of Directors' report regarding the competence,
experience and merits of the director, in compliance with the Capital
Companies Act (Ley de Sociedades de Capital).
7.3.- Re-election of Mr. Victor Grifols Deu as a member of the Board of
Directors.
To re-elect, prior report by the Appointments and Remuneration Committee,
Mr. Victor Grifols Deu as a director of the Company for a term of four (4)
years.
It is expressly stated that, according to said report by the Committee, Mr.
Grifols Deu will continue to be considered as an “executiveˮ director.
In order to approve this resolution, the shareholders shall be provided with
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this proposal and with the Board of Directors' report regarding the
competence, experience and merits of the director and the abovementioned
report of the Appointments and Remuneration Committee, in compliance
with the Capital Companies Act (Ley de Sociedades de Capital).
7.4.- Re-election of Mr. Thomas Glanzmann as a member of the Board of
Directors.
To re-elect, prior report by the Appointments and Remuneration Committee,
Mr. Thomas Glanzmann as a director of the Company for a term of four (4)
years.
It is expressly stated that, according to said report by the Committee, Mr.
Glanzmann will continue to be considered as an “other externalˮ director.
In order to approve this resolution, the shareholders shall be provided with
this proposal and with the Board of Directors' report regarding the
competence, experience and merits of the director and the abovementioned
report of the Appointments and Remuneration Committee, in compliance
with the Capital Companies Act (Ley de Sociedades de Capital).
7.5.- Re-election of Mr. Steven F. Mayer as a member of the Board of
Directors.
To re-elect, prior proposal of the Appointments and Remuneration
Committee, Mr. Steven F. Mayer as director of the Company for a term of
four (4) years.
It is expressly stated that, according to said proposal of the Committee, Mr.
Mayer will continue to be considered as an “independentˮ director.
In order to approve this resolution, the shareholders shall be provided with
this proposal and the Board of Directors' report regarding the competence,
experience and merits of the director, in compliance with the Capital
Companies Act (Ley de Sociedades de Capital).
Thus, in case the Shareholders' Meeting approves the aforementioned appointment
and re-election proposals, the Board of Directors will continue to have thirteen
(13) members.
Eighth.

Amendment of article 16 of the Articles of Association, relating to the right to
attend, proxy granting and representation at the General Shareholders'
Meeting.
In view of the mandatory report of the Board of Directors, amend article 16 of the
Articles of Association, with respect to the right to attend, proxy granting and
representation at the General Shareholders' Meeting with the purpose of expressly
establishing the possibility of attending the General Shareholders' Meeting of the
Company by remote, simultaneous and bidirectional connection via telematic
means, if the Board of Directors foresees it in the notice calling the General
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Shareholders' Meeting. The mentioned article will read as follows (in italics):
“Article 16.- Right to attend, proxy granting and representation at the General
Shareholders’ Meeting.1.

All Company shareholders shall be entitled to attend the general meeting as
long as their shares appear registered under their name in the accounting
registry at least five (5) days in advance from the date on which the meeting
is to be held;
The Board of Directors may approve the possibility of attending the General
Shareholders' Meeting by remote, simultaneous and bidirectional connection
via telematic means that duly guarantees the identity of the shareholder or
the proxy-holder, as well as the correct exercise of its rights. Such possibility
must be included in the notice of the calling of the General Shareholders'
Meeting, specifying the deadlines, procedures and means under which the
shareholders with right of attendance, and proxy-holders, may exercise their
rights. The Board of Directors may also approve procedural rules regarding
the attendance to the General Shareholders' Meeting by telematic means.

2.

Notwithstanding the foregoing, all shareholders with right to attend the
meeting, according to the provisions set forth herein, may do so by means of
a proxy, even when such proxy is not a shareholder.
Proxy representation must be granted on a special basis for each meeting,
either in writing or by distance communication systems, as long as the
identity of the represented shareholder, the proxy-holder and the contents of
the proxy itself are duly guaranteed.
In the event the representation is granted to a legal entity, such entity shall
appoint an individual as its proxy representative, as established by the Law.ˮ

Ninth.

Amendment of the Regulations of the General Shareholders' Meeting with the
inclusion of a new article 11.bis, relating to the attendance to the General
Shareholders' Meeting by telematic means.
In view of the mandatory report by the Board of Directors, include a new article
11.bis to the Regulations of General Shareholders' Meeting, concerning the
attendance to the General Shareholders' Meeting by telematic means. The addition
of the new article develops the right of the Board of Directors to determine, when
it so decides to when calling each General Shareholders' Meeting, the legal basis,
deadline, procedures and means to exercise the rights of shareholders and their
proxy- holders attending by telematic means. The article will read as follows (in
italics):
“Article 11.bis.- Attendance by telematic means
1. When the Board of Directors approves the possibility of attending by telematic
means the General Shareholders' Meeting by remote, simultaneous and
bidirectional connection with the premises where the General Meeting takes
place, and includes this possibility in the notice of the calling of the General
-5-

Shareholders' Meeting, the shareholders and the proxy-holders with the right
to attend the General Shareholders' Meeting may do so in a way that they can
be correctly identified, may exercise their rights properly during the General
Shareholders' Meeting and, in general, in a way that allows for the adequate
and normal development of the session.
2. The Board of Directors will determine, when calling each General
Shareholders' Meeting and in view of the appropriate state of the art security,
the legal basis that will guarantee and make possible the attendance to the
meeting by telematic means, and will evaluate the possibility of organizing the
remote attendance to the meeting by telematic means.
3. If the Board of Directors approves the possibility of attending the General
Shareholders' Meeting by telematic means, it will specify in the notice of the
calling of the meeting, the deadlines, procedures and means in which the
shareholders may exercise their rights as set out by the Board of Directors to
allow the satisfactory development of the General Meeting, including any
instructions that must be followed.
4. The Board of Directors may request from the shareholders or their proxyholders, additional means of identification if it considers that it is necessary to
verify their condition as shareholders or proxy-holders, and to guarantee the
authenticity of the attendance by telematic means, as well as to establish and
update the means and procedures set forth in this article.
5. The Company will not be liable for any damages to shareholders or proxyholders caused by the interruption of the remote communication, for technical
or security reasons under any circumstances, beyond the Company's control,
without prejudice to adopting the measures required in each situation. Said
circumstances may not be invoked as an unlawful deprivation of the rights of
the shareholders, or as a cause to challenge the resolutions passed at the
General Shareholders' Meeting".
Tenth.

Consultative vote on the Annual Remuneration Report.
Pursuant to the provisions of article 541.4 of the Capital Companies Act (Ley de
Sociedades de Capital), to submit the Annual Remuneration Report to a
consultative vote of the General Shareholders’ Meeting.

Eleventh.

Approval of the director remuneration policy of the Company.
In accordance with article 529 novodecies of the Capital Companies Act (Ley de
Sociedades de Capital) and prior to the report by the Appointments and
Remuneration Committee, approve the director remuneration policy of the
Company.
It is expressly stated that, although the Annual Remuneration Report
corresponding to fiscal year 2019, approved by the Board of Directors in its
meeting held on 21 February 2020, mentioned that an increase in the amounts
received by the directors in their capacity as such, by the directors who chaired the
different Board Committees, by the lead independent director and by the nonexecutive chairman would be proposed for approval to this Ordinary General
Shareholders' Meeting, both the Appointment and Remuneration Committee and
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the Board of Directors have finally considered that, due to the current situation
caused by the global COVID-19 pandemic, which has affected and is affecting our
society as well as Grifols, it is not prudent to propose these modifications to the
remunerations and, therefore, the remunerations that have been in force up to now
are maintained.
Twelfth.

Authorization for the derivative acquisition of treasury stock, revoking and
leaving without effect the authorization agreed by the Ordinary General
Shareholders' Meeting of May 29, 2015.
To authorise the Board of Directors of the Company to acquire the Company’s
own shares or subscription rights by purchase, exchange, allotment of shares or
any other procedure established by Law, whether directly or through any of its
subsidiaries, within the limits and subject to the requirements set forth below:
(i)

That for as long as there are Class B shares, the acquisition between Class
A and Class B shares is made on a pro-rata basis, for the same price and
under the same terms and conditions.

(ii)

That the nominal value of the acquired shares, including the shares owned
by the Company or its subsidiaries, does not exceed 10% of the share
capital of the Company at any time.

(iii)

That as a consequence of the acquisition, including the shares that the
Company or the shares that any individual acting in his own name but on
behalf of the Company had previously acquired and have become treasury
shares, the Company’s equity is not lower than the share capital plus the
unavailable reserves required by law or the Company’s by-laws.

(iv)

That the acquired shares are fully paid-up.

(v)

The maximum acquisition price will be the price of Class A shares listed
on the Stock Market on the day the acquisition takes place or, if applicable,
the price permitted by the National Securities Market Commission
(Comisión Nacional del Mercado de Valores). The minimum price will be
100% of the nominal value of each Class A share.

(vi)

This authorization is granted for a maximum term of five years.

(vii)

The acquired shares may be given to the employees or directors of the
Group, either directly or as the result of exercising the option rights they
are entitled to.

Revoke and declare void the previous authorization for the acquisition of the
treasury stock granted by the Ordinary General Shareholders Meeting on May 29,
2015.
Thirteenth.

Renewal of the 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. Revocation of the
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previous delegation of authorities passed by the Ordinary General
Shareholders' Meeting of May 26, 2017.
A. It is resolved 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 three (3) years 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 three (3) years as from the date of this resolution.
B. It is agreed to revoke and leave without effects in all of its terms, the previous
delegation of authorities to the Board of Directors of the authority to apply for
the listing of the Company’s ordinary Class A shares on the National
Association of Securities Dealers Automated Quotation (NASDAQ), passed by
the Ordinary General Shareholders' Meeting of May 26, 2017.
Fourteenth. Granting of authorities to formalize and execute the resolutions passed by the
General Shareholders' Meeting.
To empower all the members of the Board of Directors, as well as the Secretary
and Vice Secretary, so that any of them, indistinctively, may formalize in a public
deed the resolutions passed at the General Shareholders’ Meeting, with the
authorities to amend, correct or interpret their wording based on the oral or written
evaluation of the Commercial Registry and for the sole purposes of their
registration in the same, being able, as the case may be, to request their partial
registration. Said authorization also comprises the granting of all kinds of public or
private documents as may be deemed necessary for the execution, development
and formalization of all resolutions passed at the General Shareholders’ Meeting,
with no limitation.
*

*
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