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REPORT ISSUED BY THE BOARD OF DIRECTORS OF CIRSA ENTERPRISES, S.A. IN CONNECTION WITH 
THE PROPOSED AUTHORIZATION TO THE BOARD OF DIRECTORS OF THE COMPANY TO INCREASE 
THE SHARE CAPITAL AS REFERRED TO UNDER ITEM 7 OF THE AGENDA OF THE ORDINARY 
GENERAL SHAREHOLDERS’ MEETING CONVENED FOR 22 APRIL 2026 ON FIRST CALL, FAILING 
WHICH, ON 23 APRIL 2026 ON SECOND CALL 

 

I. Introduction 

This report is issued by the Board of Directors of Cirsa Enterprises, S.A. (“Cirsa” or the “Company”) 
in compliance with the provisions of Articles 286, 297.1(b) and 506 of the consolidated text of the 
Spanish Companies Law, approved by Royal Legislative Decree 1/2010 of 2 July, as currently in 
force ( “LSC”), in connection with the proposed resolutions submitted to the Ordinary General 
Shareholders’ Meeting, specifically under item 7 of the agenda, relating to the authorization to 
the Board of Directors, for a period of five years, to increase the share capital under the terms 
and within the limits set forth in the law, including the authority to exclude shareholders’ 
pre-emptive subscription rights up to a maximum aggregate limit of 20% of the share capital, as 
further explained in this report. 

II. Proposed resolution 

The full text of the proposed resolution submitted for approval by the Ordinary General 
Shareholders’ Meeting is as follows: 

Proposed resolution 

“To delegate to the Board of Directors of the Company, pursuant to Article 297.1(b) of the Spanish 
Companies Law and as broadly as required by law, the authority to increase the share capital of 
the Company, subject to the legal and corporate-bylaw provisions in force at any given time, within 
the legal period of five (5) years from the date of approval of this resolution, up to an amount 
equivalent to one-half of the share capital existing at the time this resolution is adopted, through 
the issuance of shares, with or without share premium, at the time and in the amount determined 
by the Board itself, and without the need for prior consultation with the General Shareholders’ 
Meeting. 

Furthermore, to authorize the Board of Directors, as broadly as required by law, so that, in the 
manner it deems most appropriate, it may: 

(i) To resolve to increase the share capital of the Company, on one or several occasions, in such 
amount and at such time as the Board of Directors may determine, within the limits 
established in this resolution, through the issuance of new shares, with or without voting 
rights, ordinary or preferential, including redeemable shares or any other type of shares 
permitted under the Spanish Companies Law, with or without share premium; the 
consideration for such shares consisting of cash contributions; and to establish the terms and 
conditions of each capital increase in all respects not provided for in this resolution, including 
determining the nominal value of the shares to be issued, their characteristics and any 
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privileges that may be attached to them, as well as, where applicable, the granting of 
redemption rights together with the conditions thereof and the exercise of such right by the 
Company. 
 

(ii) To freely offer any shares that remain unsubscribed during the period established for the 
exercise of pre-emptive subscription rights, where such rights are granted; to stipulate that, 
in the event of incomplete subscription, the capital increase shall be rendered null and void, 
pursuant to Article 507 of the Spanish Companies Law; to amend the corresponding article of 
the Company’s bylaws relating to the share capital so as to reflect the amount resulting from 
the capital increase; and, where appropriate, to execute any public or private instruments 
that may be required for the implementation and registration of this resolution. 
 

(iii) To apply, where appropriate, for the admission to trading of the shares issued pursuant to 
this delegation on official or unofficial, regulated or unregulated, organised or unorganised, 
domestic or foreign secondary markets, and to carry out any procedures and actions that 
may be necessary or advisable for such purpose before the relevant public and/or private 
bodies, including any actions, statements or filings before the competent authorities. 
 
It is hereby expressly stated that the Company submits to any rules that may exist or be issued 
in the future in matters relating to trading, particularly those governing admission, continued 
listing and delisting, and that the Company undertakes that, should the delisting of the shares 
be subsequently requested, such delisting shall be adopted in accordance with the formalities 
required under the applicable regulations. 

 
(iv) In accordance with the provisions of the Spanish Companies Law, to exclude, in whole or in 

part, shareholders’ pre-emptive subscription rights in connection with any specific issuance 
of shares carried out pursuant to this resolution, whenever required in the corporate interest 
and subject to compliance with the legally established requirements. 
 
Notwithstanding the foregoing, and without prejudice to compliance with any other legal 
limitations that may be applicable from time to time, and in accordance with Article 506 of 
the Spanish Companies Law, the authority to exclude pre-emptive subscription rights shall be 
limited such that the aggregate nominal amount of the capital increases resolved or 
effectively carried out with the exclusion of pre-emptive subscription rights under this 
delegation shall not exceed, in total, the maximum nominal amount corresponding to 20% of 
the Company’s share capital existing at the time this resolution is adopted. 
 

To empower the Board of Directors, with full powers of substitution and with the broadest 
authority permitted by law, to exercise the delegation granted under this resolution and to 
undertake any acts, formalities, steps or filings that may be necessary or advisable for its full 
effectiveness, including, without limitation, the ability to subdelegate such powers to the Chair, 
the ViceChair, the Chief Executive Officer and/or to the Secretary nondirector of the Board, and to 
grant powers of attorney in favour of any persons deemed appropriate for the formalisation, 
implementation and registration of the resolutions adopted pursuant to this delegation.”  

III. Justification of the Proposal to Delegate the Power to Increase the Share Capital 
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This proposed delegation is justified by the desirability of the Company having at its disposal a 
mechanism, expressly provided for under the applicable corporate regulations, that enables it to 
approve such share capital increases as may be necessary or appropriate for Cirsa, on one or 
several occasions, in an agile and flexible manner, without the need to convene and hold a 
General Shareholders’ Meeting on each occasion that a capital increase is required. Such 
delegation would, in all cases, remain subject to the limits, terms and conditions established 
under the Spanish Companies Law and those determined by the General Shareholders’ Meeting 
at the time the delegation is granted, all in accordance with Cirsa’s needs at any given time. 

The demands that the market imposes on commercial companies and, in particular, on listed 
companies, require that their management body be in a position to avail itself of the possibilities 
afforded by the applicable regulatory framework in order to provide swift and effective responses 
to the needs that arise in the economic activity in which large corporations currently operate. 
Undoubtedly, among such needs is that of strengthening the Company’s equity through new 
contributions of capital. 

In this regard, it is often impossible to determine in advance what the Company’s capital needs 
will be and, therefore, to anticipate the delays and increases in costs that the natural requirement 
to seek the approval of the General Shareholders’ Meeting for each capital increase may entail, 
thereby hindering the Company’s ability to respond swiftly and effectively to market demands. 
This makes it advisable for the Board of Directors to be in a position to make use of the authorised 
capital mechanism provided for under the applicable legislation. 

The capital increases carried out under this delegation shall be effected through the issuance and 
placement into circulation of new shares —with or without share premium, which may be with 
or without voting rights, ordinary or preferential, including redeemable shares, or any other class 
of shares permitted under the applicable regulations— the consideration for which shall consist 
of cash contributions. 

Furthermore, the proposal contemplates, where appropriate, applying for the admission to 
trading of the shares issued by the Company pursuant to this delegation on official or unofficial, 
organised or unorganised, domestic or foreign secondary markets, and grants authority to the 
Board of Directors to carry out any procedures and actions that may be necessary for the 
admission to listing before the competent authorities of the various domestic or foreign securities 
markets. 

Consequently, the proposed delegation enables the Company to have at its disposal appropriate 
mechanisms to increase its share capital whenever deemed appropriate, in accordance with the 
prevailing circumstances at any given time, ensuring sufficient agility in execution and avoiding 
the delays and additional costs that would arise from the need to convene a General 
Shareholders’ Meeting for each capital increase. 

IV. Justification of the Proposal to Delegate the Power to Exclude Pre-emptive Subscription 
Rights 

For the Board of Directors to be able to make efficient use of the delegation to increase the share 
capital, speed is, in many cases, essential, as is the ability to select the source of the funds which, 
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due to their immediate availability and often time-limited nature, may require the exclusion of 
pre-emptive subscription rights in order to maximise the corporate interest, which the Board of 
Directors considers to be a paramount objective. 

Furthermore, this authority to exclude pre-emptive subscription rights may also serve to facilitate 
specific transactions that require swift execution in order to mitigate the risks arising both from 
market volatility and from the uncertainty associated with corporate transactions to which the 
Company’s share price may be exposed between the announcement and the completion of a 
capital increase, such period being, in the case of a capital increase with exclusion of pre-emptive 
subscription rights, substantially shorter than that legally required for a capital increase with 
pre-emptive subscription rights. 

Accordingly, it is proposed that, together with the delegation of the authority to increase the 
share capital of the Company, on one or several occasions, the Board of Directors shall likewise 
be empowered to exclude, in whole or in part, shareholders’ pre-emptive subscription rights in 
connection with any capital increases carried out pursuant to such delegation, in accordance with 
the provisions of Article 506 of the Spanish Companies Law. 

Furthermore, the Board of Directors proposes that the authorization to exclude, in whole or in 
part, pre-emptive subscription rights in respect of capital increases implemented under this 
delegation and under the authorization be limited to 20% of the Company’s share capital as of 
the date on which this resolution is adopted by the General Shareholders’ Meeting. 

In this regard, it should be noted that, in connection with any capital increases with exclusion of 
pre-emptive subscription rights carried out pursuant to the delegation, the corresponding report 
of the directors must be issued. Likewise, the Company may voluntarily obtain the independent 
expert’s report referred to in Article 308 of the Spanish Companies Law. The explanatory report 
of the directors and, where applicable, the report of the independent expert shall be made 
available to the shareholders and communicated to the first General Shareholders’ Meeting held 
after the capital increase is approved. 

In any event, it should be emphasised that the possibility of excluding pre-emptive subscription 
rights is a power delegated by the General Shareholders’ Meeting to the Board of Directors, and 
it is for the Board, taking into account the specific circumstances and in compliance with 
applicable legal requirements, to decide in each case whether such exclusion is appropriate. 
Accordingly, the delegation of this authority does not imply that every capital increase carried out 
under the authorised capital must be implemented with exclusion of pre-emptive subscription 
rights; capital increases with pre-emptive subscription rights may be implemented, and it will be 
for the Board of Directors to assess, on a case-by-case basis, the advisability of their exclusion. 

For all pertinent legal purposes, the Board of Directors of the Company hereby issues this Report 
in Terrassa (Barcelona), on 13 March 2026. 


