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2B9331676

E B TI F
ENTRECANALES Y A% A, and FUR, S A by
GRUPO ACCIONA, S A, (formerty CUBIERTAS Y .

MZOV. S.A)

~

NUMBER ONE THOUSAND NINE HUNDRED AND FIFTY-

-

EIGHT.

In Madrid on the twenty-eighth day of April nineteen hundred

and ninety- seven.

Before me, Gabriel Baleriola Lucas, Notary Public and member

of the Illustrious Notarial Association of this city and living in the

aforesaid city.
_ APPEAR

[ - MR. JUAN MANUEL URGOITT Y LOPEZ-OCANA, of

legal age, married, living for the purpose of this deed in Alcobendas

(Madrid), 18, Avenida de Europa, Parque Empresarial "La Moraleja".

Holder of Identity Card and Tax Code IN° 00.606.391-L.
I1- MR. JOSE MARIA ENTRECANALES DE AZCARATE,
of legal age, married, living in Madrid at the following address for the

purpose of this deed: 6, Cardenal Marcelo Spinola St. and holder of

Identity Card and Tax Code N° 527.628. -
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III.- MR. JUAN CRISOSTOMO ENTRECANALES DE
AZCARATE, of legal age, married, living in Madnd at the following

address for the purpose of this deed: 6, Cardenal Marcelo Spinola St. and

holder of Identity Card and Tax Code N° 526.741-H.

THEY ACT

- Mr. Juan Manue] Urgoiti y Lopez-Ocafia acts on behalf of and in
representation of the Corporation GRUPO ACCIONA, S.A.
(formerly CUBIERTAS Y MZOV, S.A.), with registered offices
in Barcelona, 81-85, Via Augusta and incorporated for an
indefinite period of time under the name "Cubiertas y Tejados,
S.A", through the transformation of another company, by virtue
of a deed granted on the seventeenth day of June, 1916 before
the former Notary Public of Barcelona Mr. Pedro Amau Ribas;
said Corporation changed its initial name for that of
"CUBIERTAS Y MZOV, S.A." by virtue of a deed dated fourth
of October 1978, authorized by the former Notary Public of said
city Mr. Luis Felez Costea and assumed its present name in
accordance with the resolution of the General Shareholders
Meeting held on the seventeenth day of March 1997, published
on the twenty-seventh day of April 1997 in the Newspapers "La
Vanguardia" and "El Periodico”, which is executed by virtue of

this same deed; and has accommodated its Articles of Association

9
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2B9331677

to the current Companies Act by virtue of a deed dated the
twenty-second day of June 1992 and executed before the Notary
Public of Barcelona Mr. David Peérez Maynar, under number
1194 of his protocol, amended by other before the same Notary
Public on the nineteenth day of October 1992, number 181 1.—-—‘
Registered with the Registrar of Compames of Barcelona under

Tome 27.102, Folio 62, Sheet number B-65646; holder of Tax

Code Number A-08001851.

He is empowered for this granting by virtue of the resolutions
passed at the meetings of the General Shareholders Meeting of
said Corporation held on the seventeenth day of March 1997, as
well as of the Board of Directors of said Corporation held on the
twenty-eighth day of April 1997, which he proves through
certificates issued by Mr. Victor Messa Buxareu as Secretary of
the Board of Directors, with the approval of the Deputy

Chairman of said body, Mr. Juan Manuel Urgoiti y Lopez-Ocaha

TRADEMARK"
REEL: 002321 FRAME: 0845



whose signatures I am acquainted with and deemed authentic at this act
and giving assurances as to the current discharge of the duties of their
positions which I attached to this original as Attached Documents
numbers 1 and 2, respectively, to be inserted with their copies_. -------------
- Mr. José M Entrecanales de Azcarate acts on behalf of and in
representation of the Corporation ENTRECANALES Y TAVORA,
S.A_, with registered offices at 6, Cardenal Marcelo Spinola St., 28016
Madnd, incorporated for an indefinite period of time by virtue of a deed
executed before the Notary Public of Madnd Mr. Luis Sierra Bermejo on
the eleventh day of March 1931, and registered with the Registrar of
Companies of Madrid under Companies tome 223, folio 45, sheet
mumber 6.432, first entry; it accommodated its Articles of Association to
the current Companies Act by virtue of a deed executed before the
Notary Public of Madrid, Mr Rafael Ruiz Gallardon on the twenty-
fourth day of July, 1991 under number 2.627 of his protocol. Registered
with the Registrar of Companies of Madrid under Tome 2092, Folio 58,
Sheet number M-37.139; holder of Tax Code Number A-28010353.------
He acts in his capacity as Only Administrator of this Corporation,

position for which he was appointed through a resolution executed under

TRADEMARK
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a power of attorney granted before the Notary Public of Madnd Mr

Rafael Ruiz Gallarddn on the eleventh day of July, 1995, under number
2.165 of his protocol, registered with the Registrar of Companies of
Madrid under Tome 2.902, Folio 58, sheet M-37.139, entry 547th, as
well as by virtue of the resolutions passed at the meeting of the General
Shareholders Meeting of said Company held on the seventeenth day of
March 1997, which he proves through a certificate issued by the Only
Administrator Mr. José Maria Entrecanales de Azcarate whose signature
I am acquainted with and deemed authentic at this act and giving
assurances as to the current discharge of the duties of his position which

I atrached to this original as Artached Document number 3, to be inserted

with therr copies.
- Mr. Juan Entrecanales de Azcarate acts on behalf of and iIn
representation of EUR, S.A_, with registered offices at 25, Avenuda de

Burgos, 28036 Madrid, incorporated through a public deed executed
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before the Notary Public of Madrid Mr. Rafael Ruiz Gallardén, on the
twenty-ninth day of August nineteen hundred and eighty-three, under
number 2.606 of his protocol, it accommodated its Articles of
Association to the current Companies Act by virtue of a deed executed
before the aforementioned Notary Public of Madrid, on the seventh day
of August, 1991 under number 2.751 of his protocol and amended
through another deed executed on the thirteenth day of December, 1991.
Registered with the Registrar of Companies of Madnd under Tome
19835, Folio 168, Sheet number M-35465; holder of Tax Code Number

A-28879617. ——

He is empowered for this granting by virtue of the resolutions passed at
the meetings of the General Shareholders Meeting of said Corporation
held on the seventeenth day of March 1997, as well as of the Board of
Directors of said Corporation held on the twenty-eighth day of April
1997, which he proves through certificates issued by Mr. Ildefonso
Naranjo Moares as Secretary-Director of the Board of Directors, with

the approval of the Chairman of said body, Mr. José Maria Entrecanales
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2B9331679

de Azcarate whose signatures I am acquainted with and deemed
authentic at this act and giving assurances as to the current discharge of
the duties of their positions which I attached to this original as Attached
Documents numbers 4 and 3, to be inserted with their copies. - —-————umv
In my opinion, the appearing parties have, in the capacity thgy‘

appear, sufficient legal power to execute this deed of MERGER

THROUGH ABSORPTION and to that effect,
STATE

L R ACCIONA, S.A, (formerty BIEFRTAS Y MZOV
S.AL)

Mr. Juan Manuel Urgoiti y Lopez-Ocaiia, in the exercise of the

powers vested upon him, states under his responsibility: --=--—-—-

1st.- That the Board of Directors of the GRUPO ACCIONA,

S.A. (formerly CUBIERTAS Y MZOV, S A) at the

meeting held on the sixth day of November, 1996 agreed

to the Merger through Absorption Plan of

ENTRECANALES Y TAVORA, S.A. and EUR, S.A.
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by CUBIERTAS Y MZOV, S A., which was signed by
all the Directors and registered with the Registrars of
Companies of Barcelona and Madrid on the thirteenth
and fourteenth days of November, 1996, respectively.
The registration itself and the dates on which it took
place were published by the Official Gazette of the
Registrar of Companies, issues 235 and 232 dated
December 5th and December 2nd, 1996, respectively.----
The Merger through Absorption Plan is attached to this

original as Annex 2 to the certificate attached to this

original as Attached Document number 1.
On the same date (sixth day of November, 1996)
GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y
MZOV, S.A.) informed of the approval of said Plan by
the Board of Directors as a Major Event, pursuant to
article 82 of the Act 24/1988 of the Stock Exchange, 10
the National Committee of said Stock Exchange as well
) as to the Stocks and Securities Commission of the

Madrid and Barcelona Stock Exchanges and to the Stock

TRADEMARK
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2B9331680

Exchange Brokers and Securities Houses.
2nd.- That the Board of Directors of GRUPO ACCIONA, S A.

(formerly CUBIERTAS Y MZOV, S.A) at the same |

meeting held on the sixth day of November, 1996 also

put forward the merger balance sheet, regarding as suca i

the balance sheet ending on the second day of September

1996, which was approved by the General Sharéholder

Meetings of the Company held on the seventeenth day of

March 1997. The Merger Balance Sheet was audited on

the seventh day of November 1996 by the Chartered

Accountants of the Company, Arthur Andersen y Cia,,

Auditors.
This report is enclosed as Annex 3 to the certificate
attached to this original as Attached Document N° 1.-----
3rd - That through an application signed on the sixth and
seventh days of November 1996, GRUPO ACCIONA,
S.A. (formerly CUBIERTAS Y MZOV, S.A), together
with ENTRECANALES ¥ TAVORA, S.A. and EUR,

S.A., requested from the Registrar of Companies of

TRADEMARK
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Barcelona the appointment of a single independent expert
to prepare a common report on the Merger through
"Absorption Plan of the aforementioned companies and on
the assets contnibuted by the companies being absorbed. -
On November 11th, 1996, said Registrar appointed
Coopers & Lybrand to prepare said single report. ---------
Coopers & Lybrand issued its report on the eleventh day
of January 1997, stating that in its opinion (i) the
valuation criteria used to determine the exchange of
shares, as specified in said report, are the correct ones
and state the values to which they lead to, as well as that
(ii) the exchange of shares procedure is a justified one
and that (iii) the assets contributed by the companies
being absorbed are at least equal to the increase of share

capital that as a result of the merger the absorbing

10
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2B9331681

company, GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A) has embarked on.—-------

4th.-  That the Board of Directors of GRUPO ACCIONA, S A
(formerly CUBIERTAS Y MZOV, S.A)) at the meetir\lg
held on the twelfth day of February 1997, prepared,‘
approved and unanimously signed the Report that
justified the Merger through Absorption Plan, pursuant
to articie 237 of the Companies Act.

Sth.- That the Board of Directors of GRUPO ACCIONA, S A.
(formerly CUBIERTAS Y MZOV, S.A)) at the same
meeting held on the twelfth day of February 1997,
prepared; approved and also unanimously signed (i) the
Report envisaged by article 144 of the Companies Act on
the proposal to change, among others, article 6 of the

Articles of Association regarding share capital in order to

11
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accommodate said share capital to the new one resulting
from the merger through absorption, as well as (i1) the
entire contents of the change proposed for the

aforementioned article 6th.

For the purpose of the provisions of article 158 of the
Registrar of Companies Regulations, it is stated that the
literal transcription of the proposed change 1s the same as
the contents of the approved statutory article 6th in
accordance with the certificate enclosed as Attached
Document number 1, EIGHTH Resolution and that the
literal transcription of the new wording of the aforesaid

article 6th is the same as that shown on the

aforementioned certificate.

6th- That the Board of Directors of GRUPO ACCIONA, S A.
(formerly CUBIERTAS Y MZOV, S.A)) at the same
meeting held on the twelfth day of February 1997, passed

a resolution to convene the General Shareholders
Meeting, setting the date of March 16th 1997 as the date

of the original meeting and the date of March 17th, 1997

12
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2B9331682
as the date for the adjourned meeting. The notices calling
this meeting were published in the Official Gazette of the
Registrar of Companies on the thirteenth day of
f’ebruary, 1997, 1ssue number 30 and in the Barcelona

newspapers "La Vanguardia” and "El Penddico”, both

~
-

dated February 15th, 1997. -

They are enclosed as Attached Document number 6,

through photocopies authenticated by me.
7th.- That pursuant to article 227 of the Registrar of
Companies Regulations, Mr. Juan Manuel Urgoitl y
Lopez-Ocaiia states, under his responsibility, that upon
publication of the notices calling the General
Shareholders Meeting the following documents were
made available to the shareholders, as well as to the
workers representatives (in the absence of debenture
holders or holders of special rights other than shares), in

accordance with the provisions of article 238 of the

\NTERPRETE JURADO °
DE INGLES

(=]
(e )
<
e
3
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Companies Act and as was stated in the notices calling

the Meeting.

a) Merger through Absorption Plan of Entrecanales
y Tavora, S.A,, and Eur, S A by Cubiertas y

Mzov, S.A.

b) Report prepared by the independent common
expert on the aforementioned Merger through

Absorption Plan.

c) Reports prepared by the Directors of the
Companies involved in the merger, on the
aforementioned Merger through Absorption Plan.

d) Annual accounts and Directors' Reports for the
last three financial years of the Companies

involved in the merger, together with the relevant

Auditors' report.

e) Merger balance sheets of each of the Companies
involved in the merger, as of September 2, 1996,
together with the relevant Auditors' report. ~=------

f) The entire wording of the changes to be

14
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2B9331683

introduced in the Articles of Association of

Cubiertas y MZOV, S A

g) Current Articles of Association of the

Companies involved in the merger.

h) A list showing the names, surnames and age, as

~
-

well as their nationalities and addresses, of the -
Directors of the Companies involved in the
merger and the dates on which they were
appointed Directors and, where appropniate, the
same particulars with regard to those being put
forward as Directors as a result of the merger.——
The notices convening the meeting also expreésly
stated the right of shareholders to secure delivery of the

entire contents of said notices either by hand or through

the post and free of charge.

For the burpose of the provisions laid down in

article 226 of the Registrar of Companies Regulations,

15
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the notices calling the General Shareholders Meeting also
stated that the Merger Through Absorption Plan had
been registered with the Registrar of Companies of

Barcelona and Madnd on the thirteenth and fourteenth

days of November, 1996, respectively.
Lastly, the notices calling the meeting included, as

laid down by the provisions of article 240 of the
Companies Act, the minimum mentions of the Merger
Through Absorption Plan required by Law, —-=--zncemmean
8th.- That the Ordinarv General Shareholders Meeting of
GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y
MZOV, S.A.) at the adjourned meeting held in Barcelona
on the seventeenth day of March 1997, agreed to the
merger and to other resolutions under the terms shown
on the attached certificate and enclosed as Attached
Document number 1, which are herein regarded as

entirely transcribed in order to avoid unnecessary

hRN repetions.

These resolutions read as follows:

1.- To agree to the merger through absorption of

16
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2B9331684

ENTRECANALES Y TAVORA, S.A. and EUR,
S.A. by GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A)), under the terms
laid down in the Merger Through Absorption
Plan of ENTRECANALES Y TAVORA, S A
and EUR, S.A. by GRUPO ACCIONA, sa
(formerly CUBIERTAS Y MZOYV, S A)), signed
by the Directors of the companies involved in the
merger and that has been registered with the
Registrar of Companies of Barcelona and Madnd
on the thirteenth and fourteenth days of
November, 1996, respectively. The registration
itself and the dates on which it took place were
published by the Official Gazette of the Registrar
of Companies, issues 235 and 232 dated

December 5th and December 2nd, 1996,

respectively.
The merger through absorption implies the

winding up of ENTRECANALES Y TAVORA,

S A and EUR, S.A. and the transfer in whole of
.:&'LSANCH“&?. g
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their entire assets to GRUPO ACCIONA, S A
(formerly CUBIERTAS Y MZOV, S.A.) which
shall take delivery through universal succession of
the nghts and liabilities of the former

Companies.

FIFTH Resolution of the ceniﬁcate_ ................ :
2.- To approve as Balance Sheet of GRUPO
ACCIONA, S.A. (formerly CUBIERTAS Y
MZOQOV, S.A), for the purpose of the aforesaid
merger through absorption, the Balance Sheet of
the company as of September 2nd, 1996 and
stating, for the purpose of the provisions laid
'down in article 239 of the Companies Act, that

there are no major changes in the actual value and

not shown on the accounts.
SIXTH Resolution of the certificate. -------------=-
h 3. Increase the share capital of GRUPO ACCIONA,
S.A_ (formerly CUBIERTAS Y MZOV, S.A)by
SIX THOUSAND AND SIXTY FIVE
MILLION HUNDRED THOUSAND PESETAS

(6,065,100,000 Ptas.) through the issue of

18
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2B9331685
6,065,100 new shares, represented by account
annotations of pesetas 1,000 of nominal value
each, belonging to the same class and sernies as
the existing ones and numbered consecutively
from 5,220,038 to 11,285,137, inclusive, with a

share premium per share of pesetas

~
-

2,776,702,206. The countervalue of the increase -
of share capital and of the relevant share premium
made up by the entire assets contributed by the
companies to be absorbed, ENTRECANALES Y
TAVORA, S.A. and EUR, S A, which implies a
rate of exchange of 18 new shares of GRUPO
_ACCIONA, S.A. (formerly CUBIERTAS Y
MZOV, S.A.) in exchange for 367 shares of
EUR, S.A. with a nominal value of pesetas 474

each. No exchange of shares of

= |“TERPRETE JURADO
) DE INGLES

<
L=
<
g
-~
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ENTRECANALES Y TAVORA, S A is
applicable because these are fully owned by EUR,
S A. and because these two companies shall be
‘wound up as a result of the merger, with the
assets of both being absorbed by GRUPO
ACCIONA, S.A. (formerly CUBIERTAS Y

MZOV, S.A).

SEVENTH Resolution of the certificate ~~e-as-e-
4.- To change article 6 of the Articles of Association
regarding share capital in order to accommodate

said share capital to the new one resulting from

the merger through absorption.
EIGHTH Resolution of the certificate ------------—
5.- To change article 1 of the Articles of Association
regarding the name of the Company to show the
new name "“Grupo Acciona, S.A" from the date
of publication of the relevant notices carried by

h two daily newspapers which took place on the

27th of April, 1997. .
TENTH Resolution of the certificate.-----=-----=--

6.- To apply for the listing of the new shares in the

20
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2B9331686

Stock Exchange.

FOURTEENTH Resolution of the certificate. ——-

7.- Delegate powers to the Board of Directors.
m Resolution of the certificate. ——-—-

9th.-  That through a letter dated 17th of March 1997, GRUPQ
ACCIONA, S.A. (formerly CUBIERTAS Y MZOV,

S.A)), informed, pursuant to article 82 of the Stock
Exchange Regulations, the National Securities
Commuission and the Securities Commissions of Madrid

and Barcelona and the Stock Exchange Association, as a

major event, about the passing by the General

Shareholders Meeting of the aforementioned merger

resolutions.
10th.- That the merger agreement was published three times on

the 19th, 20th and 21st of March 1997, in the Official

TRADEMARK
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Gazette of the Registrar of Companies, issues 54, 55 and
56 and on the newspapers "La Vanguardia”, "Cinco
Dias", "Expansion” and "El Periodico", drawing attention

" in said advertisements to the nght of the shareholders and
creditors to secure the entire contents of the resolutions
passed and of the merger balance sheet, in accordance
with article 242 of the Companies Act, as well as of the -
nght of the creditors to object to said agreement within
one month from the publishing of the last notice,
pursuant to article 243 of the Companies Act --------------
Photocopies of the advertisements authenticated by me
are enclosed as Attached Document number 8.---------=---

11th.- That no objection to the merger plans has been raised by

the creditors of the Company.
12th.- That all the requirements laid down by the Stock
Exchange Regulations and complementary provisions

have been met with regard to the issue of shares resulting

-~ — ™
é 2ETE R0 N)
. S
& o/
¢ &/
'J5 I\/
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2B9331687

from the merger, as made clear at the meeting of the
Board of Directors of GRUPO ACCIONA, S A

(formerly CUBIERTAS Y MZOV, S A)), held on the

twenty-third day of Apnl, 1997.

The certificate of the resolutions passed at the aforesaid

~
-

meeting of the Board of Directors has already been -
attached to this oniginal as Attached Document number

2, and are regarded as fully transcribed here in order to

avoid unnecessary repetitions.
13th.- That on the twenty-seventh day of April, 1997 notices
were published on the newspapers "La Vanguardia” and
"El Periodico” regarding the change of name from
CUBIERTAS Y MZOV, S.A. to the new name GRUPO
ACCIONA, S.A. and consequently said change shall be
effective from the aforementioned date of Apnl 27th,
1997 in accordance with the resolution passed by the
General Shareholders Meeting held on the seventeenth

day of March 1997, as stated in item 8th. 5 above.---—----

<5 INTERPRETE JURADOQ r
DE INGLES

=
S
<
)

<

=
&
g A

23

TRADEMARK
REEL: 002321 FRAME: 0865



Photocopies authenticated by me of the above-mentioned
advertisements have been attached to this ongnal as
Attached Document number 7 to insert it'with their
copies. Similarly, it is also enclosed to this onginal as
Attached Document number 7 bis, a certificate from the
Registrar of Companies stating that no company has been
registered under the name of "Grupo Acciona, S.A" ----—
In this connection and for the purpose of article 158 of
the Registrar of Companies Regulations, Mr. Juan

Manuel Urgoiti y Lopez-Ocafia, in the capacity he

appears, declares that:
I- The Board of Directors of the Company at the
meeting held on the twelfth day of February
1997, prepared, approved and unanimously
signed the Report envisaged by article 144 of the
Companies Act regarding the change, among
others, of article 1 of the Articles of Association.
2- The Board of Directors at the same meeting held
on the rwelfth day of February 1997, passed a

resolution approving the proposal to modify the
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aforesaid article 1 of the Articles of Association.
Said proposal was complemented with another
p_roposal approved by the Boarci of Directors of
the Company at its meeting held on the thirteenth
day of March 1997, which added to and was an
alternative to, and preferred by the Board over
that oniginally passed at the meeting held on the
twelfth day of February 1997, all of which under
the terms set forth in the ceruficate of the
aforementioned resolutions passed by the Board
and issued by Mr. Victor Messa Buxareu as
Secretary non-Director of the Board of Directors,
with the approval of the Deputy Chairman of said
body, Mr. Juan Manuel Urgoiti y Lopez-Ocana,
whose signatures [ am acquainted with and
deemed authentic at this act and giving
assurances as to the current discharge of the
duties of their positions which 1 attached to this

original as Attached Document number 9,
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to be inserted with their copies.

3.- That the literal transcription of the new wording
of the aforesaid article 1 of the Articles of
- Association reads as recorded in Resolution
TENTH of the certificate accompanying this

original as Attached Document number 1.---------

IL ENTRECANALESY TAVORA. SA—
Mr. José Maria Entrecanales de Azcarate, in the exercise of the
powers vested upon him, states under his responsibility: ----------
1st.- That the Only Administrator of ENTRECANALES Y

TAVORA. S.A. through a decision taken on the seventh
day of November, 1996 agreed to the Merger through
Absorption Plan of ENTRECANALES Y TAVORA,
S.A. and EUR, S.A. by CUBIERTAS Y MZOV, S A,
which was signed by all the Directors and registered with
the Registrars of Companies of Barcelona and Madnd on
the thirteenth and fourteenth days of November, 1996,
respectively. The registration itself and the dates on
which it took place were published by the Official

Gazette of the Registrar of Companies, issues 235 and
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232 dated December 5th and December 2nd, 1996,

respectively. -—

The Merger through Absorption Plan is enclosed to this
original as Annex 3 to the certificate attached to this’

onginal as Attached Document number 3.

2nd.- That the Only Administrator of ENTRECANALES Y .
TAVORA, S A. also on the same date, seventh day of |
November, 1996, put forward the merger balance sheet,
regarding as such the balance sheet ending on the second
day of September 1996, which was approved by the
General Shareholder Meetings of the Company held on
the seventeenth day of March 1997. The Merger Balance
Sheet was audited on the eleventh day of November 1996
by the Chartered Accountants of the Company, Pnce
Waterhouse Auditores, S.A This report is enclosed as

Annex 4 to the certificate attached to this original as

Attached Document N° 3.
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3rd.- That through an application signed on the sixth and
seventh days of November 1996, ENTRECANALES Y
"TAVORA, S A, together with GRUPO ACCIONA, S A
(formerly CUBIERTAS Y MZOV, S.A.) and EUR, S.A,
requested from the Registrar of Companies of Barcelona
the appointment of a single independent expert to prepare
a common report on the Merger through Absorption Plan
of the aforementioned companies and on the assets
contributed by the companies being absorbed. On

November 11th, 1996, said Registrar appointed Coopers

& Lybrand to prepare said single report.
Coopers & Lybrand issued its report on the eleventh day
of January 1997, stating that in its opinion (i) the
valuation criteria used to determine the rate of exchange
of shares, as specified in said report, were the correct
ones and also stated the values to which they lead to, as

h well as that (i) the procedure to determine the rate of
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exchange of shares procedure was a justified one and that
(ii1) the assets contnibuted by the companies being
absorbed were at least equal to the increase of share
capital that as a result of the merger the absorbing
company, GRUPO ACCIONA, S.A  (formerly

~

CUBIERTAS Y MZQOV, §.A)), has embarked on.--

-

4th.- That the Only Administrator of ENTRECANAILES Y
TAVORA, S A, through a decision taken on the twelfth
day of February 1997, prepared, approved and signed the
Report that justified the Merger through Absorption Plan,
pursuant to article 237 of the Companies Act. —-—-------

5th.- That the Only Administrator of ENTRECANALES Y
TAVORA, S.A., also on the same date, twelfth day of
February 1997, agreed to convening the General
Shareholders Meeting, setting the date of March 16th

1997 as the date of the original meeting and the date of
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March 17th, 1997 as the date for the adjourned meeting.
The notices calling this meeting were published in the
Official Gazette of the Registrar of Companies on the
thirteenth day of February, 1997, issue number 30 and in
the newspapers "Cinco Dias", on the thirteenth day of

February, 1997 and "Expansién" on February 15th, -

1997.

They are enclosed to this onginal as Attached Document
number 10, through photocopies authenticated by me.----
6th- That pursuant to article 227 of the Registrar of
Companies Regulations, Mr. José Maria Entrecanales de
Azcarate states, under his responsibility, that upon
publica-tion of the notices calling the aforesaid General
Shareholders Meeting, it was stated in said notices that
the following documents were made available to the
shareholders, as well as to the workers representatives (in
the absence of debenture holders or holders of special
rights other than shares), in accordance with the
provisions of article 238 of the Companies ACt:---=--==-=="

a) Merger through Absorption Plan of Entrecanales
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y Tavora, S.A., and Eur, S.A. by Cubienas y

Mzov, S.A.

b) Report prepared by the independent common
expert on the aforementioned Merger through

Absorption Plan.

~

c) Reports prepared by the Directors of tl;e-
Companies involved in the merger, on the
aforementioned Merger through Absorption Plan.

d) Annual accounts and Directors’ Reports for the
last three financial years of the Companies

involved in the merger, together with the relevant

. Auditors’ report.
€) Merger balance sheets of each of the Companies
involved in the merger, as of September 2, 1996,

together with the relevant Auditors’ report.--—-----

£ |NTERPRETE JURADO
DE INGLES
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f) The entire wording of the changes to be

introduced in the Articles of Association of

-Cubiertas y MZOV, S A
g) Current Articles of Association of the

Companies involved in the merger.

h) A list showing the names, surnames and age, as
well as their nationalities and addresses, of the
Directors of the Companies involved in the
merger and the dates on which they were
appointed Directors and, where appropnate, the
same particulars with regard to those being put
forward as Directors as a result of the merger ----
The notices convening the meeting also expressly

stated the right of shareholders to secure delivery of the

entire contents of said notices either by hand or through

the post and free of charge. --

For the purpose of the provisions laid down in
article 226 of the Registrar of Companies Regulations,
the notices calling the General Shareholders Meeting also

stated that the Merger Through Absorption Plan had
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been registered with the Registrar of Companies of

Barcelona and Madrid on the thirteenth and fourteenth

days of November, 1996, respectively.
Also, the notices calling the meeting included, as

laid down by the provisions of article 240 of the

~
-

Companies Act, the mimimum mentions of the Merger

Through Absorption Plan required by Law.

7th.~ That the Ordinary General Shareholders Meeting of
ENTRECANALES Y TAVORA, S A | at the adjourned
meeting held in Madnd on the seventeenth day of March
1997, agreed to the merger and to other resolutions
under the terms shown on the attached certificate and
enclosed as Attached Document number 3, which are

herein regarded as entirely transcribed in order to avoid

unnecessary repetions.

These resolutions read as follows:

1.- To agree to the merger through absorption of

ENTRECANALES Y TAVORA, S.A and EUR,

™
(NTERPXETE JURADO ™~
DE INGLES
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S.A. by GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A), under the terms
laid down in the Merger Through Absorption
Plan of ENTRECANALES Y TAVORA. S.A.
and EUR, S.A by GRUPO ACCICNA, SA -
(formerly CUBIERTAS Y MZOV, S.A)), signed
by the Directors of the companies involved in the
merger and that has been registered with the
Regstrar of Companies of Barcelona and Madrid
on the thirteenth and fourteenth days of
November, 1996, respectively. The registration
itself and the dates on which it took place were
published by the Official Gazette of the Registrar
of Companies, issues 235 and 232, and dated

December Sth' and December 2nd, 1996,

respectively.
The merger through absorption implies the
T winding up of ENTRECANALES Y TAVORA,
S.A. and EUR, S.A. and the transfer in whole of
their entire assets to GRUPO ACCIONA, S A.
(formerly CUBIERTAS Y MZOV, S.A)) which

shall take delivery through universal succession of
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the nghts and liabilities of the former

Companies.
FIFTH Resoclution of the certificate. .-
2.- To approve as Balance Sheet of -

ENTRECANALES Y TAVORA S A, for the
purpose of the said operation of merger through
absorption, the Balance Sheet of the company as
of September 2nd, 1996 and stating, for the
purpose of the provisions laid down in article 239
of the Companies Act, that there are no major

changes in the actual value and not shown on the

e -

accounts.

SIXTH Resolution of the certificate. —----—----==~

3.- Delegate powers to the Only Administrator.—===
SEVENTH Resolution of the certificate.-—=--—--

gth.- That the merger agreement was published three times on

the 19th, 20th and 21st of March 1997, in the Official

(é INTERPRETE JURADO By
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Gazette of the Registrar of Companies, issues 54, 55 and
56, respectively, and on the newspapers "La
Vanguardia”, "Expansion”, "Cinco Dias"‘, and "El
Penédico”, drawing attention in said advertisements to
the night of the shareholders and creditors to secure the ‘-
entire contents of the resolutions passed and of the
merger balance sheet, in accordance with article 242 of
the Companies Act, as well as of the right of the creditors
to object to said agreement within one month from the

publication of the last notice, pursuant to article 243 of

the Companies Act.
Photocopies of the advertisements authenticated by me
are enclosed as Attached Document number 8 -----m-e-me--

9th.- That no objection to the merger plans has been raised by

the creditors of the Company.

"L EUR, SA.

Mr. Juan Entrecanales de Azcérate, in the exercise of the powers

vested upon hum, states under his responsibility:

1st.- That the Board of Directors of EUR, S.A., at the meeting
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held on the sixth day of November, 1996 agreed to the
-Merger through Absorption Plan of ENTRECANALES
Y TAVORA, S.A and EUR, S.A by CUBIERTAS Y
MZOV, S.A., which was signed by all its Directors and .
registered with the Registrars of Companies of Barcelona |
and Madrid on the thirteenth and fourteenth days of

- November, 1996, respectively. The registration itself and
the dates on which it took place were published by the
Official Gazette of the Registrar of Companies, issues

235 and 232 dated December 5th and December 2nd,

1996, respectively.
The Merger through Absorption Plan 1s enclosed to this

original as Annex 2 to the certificate attached to this

original as Attached Document number 4. -
2nd - That the Board of Directors of EUR, S.A,, at the same
meeting held on the seventh day of November, 1996, put

forward the merger balance sheet, regarding as such the
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balance sheet ending on the second day of September
1996, which was approved by the General Shareholders
Meeting of the Company held on the seventeenth day of
March 1997. The Merger Balance Sheet was audited on -
the eleventh day of November 1996 by the Chartered
Accountants of the Company, KPMG Peat Marwick y

Cia. Auditores, SR.C.

This report is enclosed as Annex 3 to the certificate
attached to this original as Attached Document N° 4.-----
3rd- That through an application signed on the sixth and
seventh days of November 1996, EUR, S.A,, together
with GRUPO ACCIONA, S.A. (formerly CUBIERTAS
Y MZOV, S.A.) and ENTRECANALES Y TAVORA,
S.A., requested from the Registrar of Companies of

T Barcelona the appointment of 2 single independent expert

to prepare a common report on the Merger through
Absorption Plan of the aforementioned companies and on

the assets contributed by the companies being absorbed.
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On November 11th, 1996, said Registrar appoint‘ed
Coopers & Lybrand to prepare said single report. «———-— -
Coopers & Lybrand issued its report on the eleventh day
of January 1997, stating that in its opinion (i) the
valuation criteria used to determine the rate of exchange
of shares, as specified in said report, were the correct
ones and also stated the values to which they lead to, as
well as that (ii) the procedure to determine the rate of
exchange of shares procedure was a justified one and that
(iii) the assets contributed by the companies being
absorbed were at least equal to the increase of share
capital that as a result of the merger the absorbing
company, GRUPO ACCIONA, S.A.  (formerly
CUBIERTAS Y MZOV, S.A)), has embarked on.----—---

4th- That the Board of Directors of EUR, S.A., at the meeting

39

TRADEMARK
REEL: 002321 FRAME: 0881



held on the twelfth day of February 1997, prepared,
approved and unanimously signed the Report that
justified the Merger through Absorption Plan, pursuant

to article 237 of the Companies Act.

Sth.- That the Board of Directors of EUR, S.A., at the same
meeting held on the twelfth day of February 1997, agreed
to convening the Ordinary General Shareholders
Meeting, setting the date of March 16th 1997 as the date
of the onginal meeting and the date of March 17th, 1997
as the date for the adjourned meeting. The notices calling
this meeting were published in the Official Gazette of the
Registrar of Companies on the thirteenth day of
February, 1997, issue number 30 and in the newspapers

"Cinco Dias", on the thirteenth day of February, 1997

and "Expansion” on February 15th, 1997.

They are enclosed to this original as Attached Document

h number 11, through photocopies authenticated by me.----
6th- That pursuant to article 227 of the Registrar of
Companies Regulations, Mr. Juan Entrecanales de

Azcarate states, under his responsibility, that upon
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publication of the notices calling the aforesaid General
Shareholders Meeting, it was stated in said notices that

the following documents were made available to the

~
-

shareholders, as well as to the workers representatives (in
the absence of debenture holders or holders of special
rights other than shares), in accordance with the
provisions of article 238 of the Companies Act:~-—s-e-eev--
a) Merger through Absorption Plan of Entrecanales

y Tavora, S.A., and Eur, S.A. by Cubiertas y

Mzov, S.A.

b) Report prepared by the independent common

expert on the aforementioned Merger through

Absorption Plan.

c) Reports prepared by the Directors of the
Companies involved in the merger, on the

aforementioned Merger through Absorption Plan.
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d) Annual accounts and Directors' Reports for the
last three financial years of the Companies
nvolved in the merger, together with the relevant

Audstors' report.

e) Merger balance sheets of each of the Companies |
involved in the merger, as of September 2, 1996,
together with the relevant Auditors' report.--------

f) The entire wording of the changes to be

introduced in the Articles of Association of

Cubiertas y MZOV, S A.

g)  Current Articles of | Association of the

Companies involved in the merger. ----=--=---==---

h) A list showing the names, surnames and age, as

well as their nationalities and addresses, of the

T~ Directors of the Companies involved in the
merger and the dates on which they were

appointed Directors and, where appropriate, the

same particulars with regard to those being put
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forward as Directors as a result of the merger. —--
The notices convening the meeting also expressly
stated the right of shareholders to secure delivery of the

entire contents of said notices either by hand or through

.
-

the post and free of charge.

For the purpose of the provisions laid down in
article 226 of the Registrar of Companies Regulations,
the notices calling the General Shareholders Meeting also
stated that the Merger Through Absorption Plan had
been registered with the Registrar of Companies of

Barcelona and Madrd on the thirteenth and fourteenth

days of Novemnber, 1996, respectively
Also, the notices calling the meeting included, as
laid down by the provisions of article 240 of the

Companies Act, the minimum mentions of the Merger

Through Absorption Plan required by Law.
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7th.- That the Ordinary General Shareholders Meeting of
EUR, S.A,, at the adjourned meeting held in Madrid on
the seventeenth day of March 1997, agreed to the merger
and to other resolutions under the terms shown on the
attached certificate and enclosed as Attached Document
number 4, which are herein regarded as entirely
transcribed in order to avoid unnecessary repetitions.-----

These resolutions read as follows:

1.- To agree to the merger through absorption of ‘
ENTRECANALES Y TAVORA, S.A and EUR,
S.A. by GRUPO ACCIONA, S A. (formerly
CUBIERTAS Y MZOV, S . A)), under the terms
laid down in the Merger Through Absorption
Plan of ENTRECANALES Y TAVORA, S A.
and EUR, S.A. by GRUPO ACCIONA, S.A.
(formerly CUBIERTAS Y MZOV, S.A), signed
by the Directors of the companies involved in the
merger and that has been registered with the
Registrar of Companies of Barcelona and Madrid
on the thjneeﬁth and fourteenth days of
November, 1996, respectively. The registration

itself and the dates on which it took place were
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published by the Official Gazette of the Registrar
of Companies, issues 235 and 232, and dated
December 5th and December 2nd, 1996,

respectively.

The merger through absorption implies the
winding up of ENTRECANALES Y TAVORA.
S A and EUR, S A. and the transfer in whole of |
their entire assets to GRUPO ACCIONA, S A.
(formerly CUBIERTAS Y MZOV, S_.A) which
shall take delivery through universal succession of

the nghts and liabilities of the former

Companies.
FOURTH Resolution of the certificate. ————---—
2.- To approve as Balance Sheet of EUR S.A, for
the purpose of the said operation of merger
through absorption, the Balance Sheet of the
company as of September 2nd, 1996 and stating,
for the purpose of the provisions laid down in

article 239 of the Companies Act, tnat there are
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no major changes in the actual value and not

shown on the accounts.
FIFTH Resolution of the certificate. -==--ceeeeeue-
3.- Delegate powers to the Board of Directors. ------- :
SIXTH Resolution of the certificate, ---=---------—-
8th.- That the merger agreement was published three times on
the 15th, 20th and 21st of March 1997, in the Official
Gazette of the Registrar of Companies, issues 54, 55 and
56, respectively, and on the newspapers "La
Vanguardia”, "Cinco Dias", "Expansion”, and "El
Periodico”, drawing attention in said advertisements to
the right of the shareholders and creditors to secure the
entire contents of the resolutions passed and of the
merger balance sheet, in accordance with article 242 of
the Companies Act, as well as of the right of the creditors
to object to said agreement within one month from the

> publishing of the last notice, pursuant to article 243 of the

Companies Act.
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Photocopies of the advertisements authenticated by me
are enclosed as Attached Document number 8 ---------——--

9th.- That no objection to the merger plans has been raised by

~
-

the creditors of the Company.

On the basis of all the above, the appearing parties, in the

exercise of the powers vested upon them, —

GRANT
FIRST.- Change of Company name and modification of

article 1 of the Articles of Association of RUP

ACCIONA, S.A, (formerly CUBIERTAS Y MZOV, S.A)

It it herein recorded and it is made into a public
instrument, the resolution passed by the General Shareholders
Meeting held on the seventeenth day of March 1997 regarding
the change of the name of the company from the date of

publication of the relevant notices, that is to say, twenty-seventh
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of April 1997, from the company called CUBIERTAS Y MZOV,
S.A., to that of GRUPO ACCIONA, S A, all of which under the
terms set forth under Resolution TENTH of the certificate

enclosed as Attached Document number 1.

Consequently, the alteration of article 1 of the Articles of
Association of GRUPO ACCIONA, S A, (formerly

CUBIERTAS Y MZOV, S.A), is executed at this act and shall, .

in the future, read as follows:

"4rticle 1.- Name of the Company

The Company's name shall be "Grupo Acciona, S.A.”
and shall be governed by these Articles of Association,
by the Companies Act and by other statutory provisions

in force.”

SECOND.- Merger through Absorption,

ENTRECANALES Y TAVORA, S A, EUR, S.A. and GRUPO
ACCIONA. S A (formerly CUBIERTAS Y MZOV, S.A)) are
merged through the absorption of ENTRECANALES Y
T~ TAVORA. S.A., and EUR, S.A., as companies being absorbed,
by GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y MZOV,
S.A)), as absorbing company, giving rise to the winding up of the

two former companies and to the transfer of the whole of the
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assets to GRUPQO ACCIONA, S.A (formerly CUBIERTAS Y

MZOV, S.A.). e e

THIRD.- Approval of Merger Balance Sheets,

It i1s herein recorded that the respective General
Share};olders Meetings held on the seventeenth day of March
1997 have approved the Merger Balance Sheets of GRUP‘O
ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S.A), .
ENTRECANALES Y TAVORA, S A and EUR, S.A. which are
transcribed, respectively, on the Attached Documents numbers
1, 2 and 3 and audited, before their approval, by Arthur Andersen
y Cia., Auditores for GRUPO ACCIONA, S A. (formerly
CUBIERTAS Y MZOV, S.A)), by Price Waterhouse Auditores,
S.A., for ENTRECANALES Y TAVORA, S A. and by KPMG
Peat Marwick Autiores, S.R.C. for EUR, S .A.

FOURTH.- Incr fshar ital

GRUPO ACCIONA, S A (formerly CUBIERTAS Y
MZOV, S.A.) increases its share capital by an additional SIX
THOUSAND AND SIXTY-FIVE MILLIONS ONE

HUNDRED THOUSAND PESETAS (6,065,100,000 Pesetas),

P INTERPRETE JURADO
DE INGLES
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after which the overall share capital of the Company is set at
ELEVEN THOUSAND TWO HUNDRED AND EIGHTY-
FIVE MILLION ONE HUNDRED AND THIRTY-SEVEN
THOUSAND PESETAS (11,285,137,000 Pesetas). This
increase of share capital is performed through the issue of
6,065,100 shares, represented by account annotations of pesetas
1,000 of nominal value each and belonging to the same class and
series as the ones alreading issued and numbered consecutively .

from 5,220,038 to 11,285,137, inclusive.

The difference between the nominal value of the new
shares issued by GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A)) and the net book value received
by the Company by virtue of the merger through absorption

operation, shall be regarded as share premium and amounts to

pesetas 2,776.702206 per share.

Both the nominal value of the increase and that of the
share premium are deemed as fully paid through the contribution
to GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y MZOV,

h S.A)) of the assets and liabilities of ENTRECANALES Y

TAVORA. S.A. and EUR, S.A ~-remmrmemmrmosmmromnmemsesmosseas

The countervalue of the increase of share capital and of
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the relevant share premium consists of the entire assets
contributed by the companies being absorbed,
ENTRECANALES Y TAVORA, S.A. and EUR, S A, which
means the exchange of EUR, S.A's shares for the new a.nd- '
already existing shares of GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A)) at the rate of exchange of 18 new .
shares of GRUPO ACCIONA, S A. (formerly CUBIERTAS Y
MZOV, S.A.) of pesetas 1,000 of nominal value each, belonging
to the same class and series as the ones alreading issued, for 367
shares of EUR, S. A, of pesetas 474 of nominal value each. No
exchange of shares of ENTRECANALES Y TAVORA, S A is
applicable because these are fully owned by EUR, S.A. and
because these two companies shall be wound up as a result of the
merger, with the assets of both being absorbed by GRUPO
ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S.A ). —=--—

Pursuant to the provisions of article 159.2 of the
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Companies Act the pre-emption right of subscription shall not

apply because the increase of capital comes from absorbing other

companies.
Fifth.- Alteration of article 6 of the Articles of
ion f R A | A formerl
RT V,S.A

Article 6 of the Articles of Association of GRUPO
ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S A) is
altered to reflect the new share capital figure resulting from the

merger. Said article shall from now on read as follows: ------------

"Article 6.- Share Capital

The share capital of the company amounts to ELEVEN

THOUSAND TWO HUNDRED AND EIGHTY-FIVE MILLION

ONE HUNDRED AND THIRTY-SEVEN THOUSAND PESETAS
(11,285,137,000 Pesetas), divided into eleven million mwo

mmmdred and eighty-five thousand one hundred and thirty-seven

shares (11,285.137) of ONE THOUSAND PESETAS (1,000

Pesetas) of nominal value each, fully subscribed and paid,

. belonging to the same class and series and numbered
consecutively from one (1) to eleven million two hundred and

eighty-five thousand one hundred and thirty-seven (11.285,137).
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inclusive. ™

TH.- f exch f E har n
rocedure to li
The rate of exchange of the shares of the companies GRUPO
ACCIONA, S A (formerly CUBIERTAS Y MZOV, S.A) and EL;R: _
S.A., involved in the merger, calculated on the basis of the actual value

of their respective assets and excluding any cash compensation, is as

follows:
18 new shares issued by GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A)) of pesetas 1,000 of nominal value each,
belonging to the sa.m'e class and series as the ones alreading issued, for
367 shares of EUR, S.A., of pesetas 474 of nominal value each.-—-----—-
No rate of exchange is determined for ENTRECANALES Y

TAVORA, S.A. because no exchange of share applies pursuant to the

provisions of the above THIRD item. -

EUR, S.A. shareholders holding shares amounting to a fraction

53

TRADEMARK
REEL: 002321 FRAME: 0895



of the number of shares of EUR, S.A. set as the rate of exchange, shall
be entitled to pool said fractions and to transfer their rights in accordance

with said parity.

The rate of exchange procedure is established as follows:~---------

As a result of the merger through absorption, the shares of
ENTRECANALES Y TAVORA, S.A. and EUR, S.A. shall be cancelled. .
The procedure for the exchange of the shares of EUR, S.A. for those of |
GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S.A)) shall

be as follows: -

(1) The concerns where the shares are deposited and the holders of
EUR, S.A. shares shall produced said shares for their exchange
at the time and at the place indicated in the relevant notices
carried by the Official Gazette of the Registrar of Companies and
by one of the newspapers with the greatest circulation in Madnd.
The time period shall not be less than one month.

(11) The holders of EUR, S.A. shares shall prove title to said shares

- by submitting, at the place specified in the relevant publication,

the shares, temporary receipts or any other documentary proof

54

TRADEMARK
REEL: 002321 FRAME: 0896



2B9331703

which sufficiently demonstrates said title.

(i)  The shares of GRUPO ACCIONA, S A. (formerly CUBIERTAS
Y MZOV, S.A) not handed over to shareholders of EUR, S.\A.,
because they fail to exchange them within the time period .
specified in the above item (i), shall remain at the disposal of

their owners pursuant to the terms set forth in the

aforementioned publication.

(iv) After three years from the date on which the new shares issued
by GRUPO ACCIONA, S.A (formerly CUBIERTAS Y MZOV,

. S.A.) have been put at the disposal of the shareholders of EUR,

S.A. and these have failed to exchange them, said shares shall be

sold through a securities house for the risk and account of their
owners, where these are listed shares and can be traded in the

Stock Exchange or through a Charter Broker or Notary Public
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in the case of non-listed shares, pursuant to the provisions of
article 59.3 of the Companies Act. The net proceeds from the
sale shall be deposited for the benefit of the owners with the

Bank of Spain or with the General Deposits Fund.

VE - Windin fE ANALES Y TA

S.A.and EUR, S.A,

The Companies ENTRECANALES Y TAVORA, S A and EUR,
S.A., shall be wound up as a result of this merger and their assets, as a
whole and on a universal basis, shall be transferred as of today's date to
GRUPO ACCIONA, S A. (formerly CUBIERTAS Y MZOV, S A)) ----

EIGHTH.- Date from which the new shares entitled their

owners to share in the results,

The new shares issued by GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A) entitled their owners to share in the
profits from the third day of September, 1996 under the terms and
conditions set forth under item 7 of the Merger through Absorption Plan

which has been enclosed as Annex 2 to the certificate included as

« _ Attached Document 1 which is herein deemed as fully reproduced to

~
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avoid unnecessary repetitions.

NINTH.- Date from _which the trapsactions of

ENTRE LES Y TAVORA, S.A, and E A, shall
regarded, for accounting purposes, as performed on behalf of
R A f r BIERTA V.SA

The transactions of ENTRECANALES Y TAVORA, S A and
of EUR, S.A. shall be regarded, for accounting purposes, as performed

on behalf of GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y

MZOV, S.A)) from the third of September, 1996.

TENTH.- No special rights attached.
The shares issued by GRUPO ACCIONA, S A (formerly

CUBIERTAS Y MZOV, S.A.) to compensate for the merger through

absorption of ENTRECANALES Y TAVORA, S A and EUR, S.A,,

shall not entitle their owners to any special nghts.

Neither in ENTRECANALES Y TAVORA, S.A. nor in EUR,

S.A., are there any holders of special rights other than the shares
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themselves, to whom rights might be recognized in GRUPO ACCIONA,

S A (formerly CUBIERTAS Y MZOV, S.A.).

ELEVENTH,- No prerogatives granted to the Directors or

independent expert.

GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y MZOV,
S.A)) does not grant any kind of prerogative to the directors of any of the

three Companies involved in the merger, nor to the independent expert

involved in the merger through absorption process.

TWELFTH.- Application for listing on the Stock Exchange.—

An application has been filed for the listing of the shares issued
by GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S.A)
in the Barcelona and Madrid Stock Exchanges, through the electronic
trading system (ongoing market), as a result of the increase of share
capital, with the firm commitment by the company to abide by any

existing and future regulations governing the Stock Exchange on trading,

membership and removal from official listing.
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For the purpose of the provisions laid down under article 27‘of
the Stock Exchange Regulations, it is herein expressly stated that in the
event of a subsequent request being made for the removal of the shares
from listing, the same procedures shall be followed and in such case the
interest of the shareholders who objected to, or voted against the
resolution, shall be guaranteed, in compliance with the requirements laid
down by the Companies Act or sumilar provisions, all in accordance with
the terms specified by the Stock Exchange Regulations and other Codes

and Standards that further develop these Regulations.

THIRTEENTH.- nsisten ‘een th lution
h n harehol Meetings of GRUPQO A TION. A

(formerly CUBIERTAS Y MZOYV, S$.A.), ENTRECANALES Y

TAVORA. S.A, and EUR. S.A., and the Merger Through

Absorntion Plan

The appearing parties, in exercise of the powers conferred upon

them, do herein state that the contents of the resolutions on the merger
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through absorption passed by the General Shareholders Meetings of
GRUPO ACCIONA, S A. (formerly CUBIERTAS Y MZOV, S.A),
ENTRECANALES Y TAVORA, S.A and EUR, S A are fully
consistent with the contents of the relevant Merger Through Absorption
Plan registered with the Madrid and Barcelona Registrars of 'C ompanies. -

FOURTEENTH .- Registration with the Registrar of
Companies,

The appearing parties, in exercise of the powers conferred upon
them, request from the Madrid and Barcelona Registrars of Companes,

as the case may be:

l.- The registration of the merger through absorption operation.-----

2.- The registration of the increase of share capital and the
subsequent alteration of the Articles of Association of GRUPO
ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S.A).

3.- The cancellation of the registrations of ENTRECANALES Y
TAVORA, S.A and EUR, S.A.

4- The transfer to the Barcelona Registrar of Companies of the

registrations associated with said companies which are to remain

in force, where appropnate.

FIFTEENTH.- Separate buildings bought on account of the

=3
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In order to facilitate the registration with the Registrar of
Comparues, the buildings of ENTRECANALES Y TAVORA, S.A. and
EUR, S.A. which GRUPO ACCIONA, S.A. (formerly CUBIERTAS Y
MZOV, S.A.) shall have title to as a result of the merger, are listed in '
detail in Attached Document number 12 and are hereby deemed as fully

reproduced to avoid unnecessary repetitions.

E - A igh nd in ri r

rights. holdi in compani n n ion ht on n

the merger,

In order to facilitate the recording of the transfer of other assets

and rights in the relevant public, administrative and corporate registries,

it is hereby stated that: ——
A) The industrial assets, copyrights and titles owned by
ENTRECANALES Y TAVORA, S A and EUR, S A, which as
a result of the merger are to be the property of GRUPO

ACCIONA, S.A. (formerly CUBIERTAS Y MZOV, S.A)), shall
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be those included in the list attached to this original as Attached

Document number 13 and are hereby deemed as fully reproduced

to avoid unnecessary repetitions.
B) The concessions owned by ENTRECANALES Y TAVORA, |
S.A. and EUR, S.A,, which as a result of the merger have been
transferred to GRUPO ACCIONA, S.A. (formerly CUBIERTAS .
Y MZOV, S.A)), shall be those included in the list attached to |
this original as Attached Document number 14 and are hereby
deemed as fully reproduced to avoid unnecessary repetitions.-----
C) The holdings in companies owned by ENTRECANALES Y
TAVORA, S.A and EUR, S.A,, which as a result of the merger
are to be the property of GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S.A.), shall be those included in the list
attached to this original as Attached Document number 15 and

are hereby deemed as fully reproduced to avoid unnecessary

repetitions.
T~ D) The cars and vehicles owned by ENTRECANALES Y
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TAVORA, S.A. and EUR, S A, which as a result of the merger
are to be the property of GRUPO ACCIONA, S.A. (formerly
CUBIERTAS Y MZOV, S_A), shall be those included in the list.
attached to this original as Attached Document number 16 and

are hereby deemed as fully reproduced to avoid unnecegsary_

repetitions.

SEVENTEENTH.- Execution and implementation, —————

The appearing parties, 1n exercise of the powers conferred upon

them, execute the other resolutions contained in the certificates of the
General Shareholders Meetings and of the Board of Directors shown on
the Attached Documents numbers 1, 2, 3, 4 and 5, which are hereby
deemed as fully reproduced to avoid unnecessary repetitions. —===-—===—-——
GRANTING AND AUTHORIZATION

It is so stated and granted by the appearing parties to whom I

make the statutory and tax warnings and cautions.
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Once this deed is read by the appeanng parties in the manner
provided by article 193 of the Notarial Regulations and having
acquainted themselves, according to them, with the contents of same,
give their approval and sign with me, the Notary Public, who attest to
having identified them in accordance with the statutory supplementary
manner laid down in item ¢) of Article 23 of the Notarial Law and to the
entire contents of this public instrument issued on thirty-two folios, series

2B, numbers 9,411,472 the following thirty in consecutive order and the '

present one. - -

There appear the signatures of the appearing parties.

Signed: Gabriel Baleriola Lucas.

Paraphed and sealed.

= ATTACHED DOCUMENTS =
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ATTACHED DOCUMENT NUMBER 1
Resolutions passed by the General Shareholders Meeting
i 7th, 1997 reer
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" V L1}

Mr. Victor Messa Buxareu, Secretary of the Board of Directors of the Company
"CUBIERTAS Y MZOV, S.A. " (the "Company"), encumbent of said position and registered
with the Registrar of Companies of Barcelona,

CERTIFY

L That on the twelfth day of February 1997, the Board of Directors of the Company
CUBIERTAS Y MZOV, S A, passed a resolution to convene an Ordinary General
Shareholders Meeting of the Company. Said resolution was made public through a notice
published in the Official Gazette of the Registrar of Companies, issue number 30, dated
February 13th, 1997 and in the newspapers "La Vanguardia" and "El Periddico", both
dated February 15th, 1997, to discuss the following Agenda:

First - Review and sanction, where appropriate, of the Company's annual accounts and
consolidated accourts of the Companies headed by Cubiertas y MZOV, S.A,, for financial
year 1996, ending on 31st of December 1996, as well as the relevant Directors’ Reports.

Second - Sanctioning, where appropniate, of the conduct of business by the Board of
Directors.

Third - Distnibution of profits for financial year 1996.

Fourth - Approval of the transfer of the construction and real estate businesses of the
Company in favour of Entrecanales y Cubiertas, S.A., pursuant to the Report of the
Directors on the transfer.

Fifth - Sanctioning of the Merger Through Absorption of Entrecanales y Tavora, S.A. and
Eur, S A, by Cubiertas y MZOV, S.A. under the terms of the Merger Through
Absorption Plan of Entrecanales y Tavora, S.A. and Eur, S.A,, by Cubiertas y MZOV,
S.A., with the minimum mentions required by law being transcribed at the end of the
notice calling the meeting.

Sixth - Sanctioning of the Company's Merger Balance Sheet, ending on the 2nd of
September, 1996 by incorporating, where appropriate, changes in the valuations on the
basis of any major changes on the actual value not shown in the accounting books,
pursuant to the provisions of article 239 of the Companies Act.

Seventh - Increase of the Share Capital through the issue of new shares to be handed over
in exchange for the shares of the companies being absorbed: Entrecanales y Tavora, S.A.
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and Eur, S.A | to the shareholders of the latter, without any pre-emptive nght granted to
the shareholders of Cubiertas y MZOV, S A, and subsequent modification of article 6 of
the Articles of Association to accommodate it to the new share capital of the Company.

Eighth - Permission for the derivative acquisiion of the shares of the Company, or owned
by the Company of by Group companies, within the scope and in compliance with the
provisions laid down by article 75 and similar articles of the Companies Act and revoke
the previous permission.

Ninth,- Modification of article 1 of the Articles of Association regarding the name of the
Company. -

Tenth.- Determination of a new minimum and maximum number of members of the Board
of Directors and subsequent modification of article 26.1 of the Articles of Association.

Eleventh - Modification of article 27.1 of the Articles of Association regirding the
requirements to be met by the members of the Board of Directors. '

Twelfth - Determination of the number of members of the Board of Directors of the
company and appointment of new Directors.

Thirteenth - Application for the listing of the Company's new shares in the Stock
Exchanges of Madrid and Barcelona as a result of the increase of share capital.

Fourteenth.- To delegate to the Board of Directors the fullest of powers for the
implementation, application and development of the resolutions passed under the above
agenda, with express authority to amend, interpret and replace them.

Fifteenth - Delegation of powers to execute, publically record and registerthe resolutions
passed.

I1. That pursuant to the aforesaid convening notice, an Ordinary General Sharehqldefs
Meeting of the Company CUBIERTAS Y MZOV, S A, was held in Barcelona, Auditorno
de Banca Catalana, 662/664, Avenida Diagonal, on the seventeenth day of March, 1997,
at 12:00 noon. That the meeting was deemed validly assembled on the second meeting
when the required quorum was met and with the attendance, in person or represented, of
shareholders of the Company holding 69.77% of the share capital of the Company. The
shareholders present held 188,177 shares, which accounted for 3..60% of the share capxtz:l,
while the shareholders represented held 3,453,694 shares, whlch‘accounted for 66.16%
of the share capital, all in accordance with the list of attendees which was attached to thg
Minutes of the Meeting as an Annex, with the signature of the Secretary of the Board an

the approval of the Chairman of the Board.
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0.  That at said meeting, Mr. Juan Manuel Urgoitt y Lopez-Ocafia acted as Chairman and Mr.
qugr Messa Buxareu acted as Secretary, on account of their holding respectively those
positions at that time in the Board of Directors of the Company.

IV.  That as shown on the Notanal Certificate of the Meeting, drawn by the Notary Public of
Barcelona Mr. Gerardo Delgado Garcia, under number 862 of his protocol, at the request
of the Directors of the Company made on the fourteenth day of March 1997, at said
meeting the shareholders passed the following resolutions, with the vote in favour of
3,549,079 shares, which accounted for 97.46% of the share capital present, or
represented, at the Meeting and the abstention of 78,792 shares (2.16% of the share
capital present or represented) and the opposition of 14,000 shares (0.38% of the share
capital present or represented) and with no request from anybody to record any opposition
to the resolutions passed, which, among others, are transcribed from the Notarnal
Certificate: '

FIFTH.- Merger Through Absorption

To sanction the merger through absorption of ENTRECANALES Y TAVORA, S A and
EUR, S A by CUBIERTAS Y MZOV, S A, under the terms laid down in the Merger
Through Absorption Plan of ENTRECANALES Y TAVORA, S A, and EUR, S A, by
CUBIERTAS Y MZOV, S A_, signed by the Directors of the Companies involved in the
merger, which has been registered with the Registrars of Companies of Barcelona and
Madrid on the 13th and 14th of November, 1996, respectively. The Official Gazette of the
Registrar of Companies, under issues number 235 and 232, respectively and dated 5th of
December, 1996 and 2nd of December, 1996 has published this registration and the dates
on which it took place.

The merger through absorption shall give rise to the winding up of ENTRECANALES
Y TAVORA., S.A, and of EUR, S.A. and to the transfer of the whole of their assets to
CUBIERTAS Y MZOV, S.A_, which shall take over, as universal successor, all the nghts
and obligations of the former.

A copy of the aforesaid Merger Through Absorption plan has been attached to the
Minutes of the Meeting as Annex 2, as an integral part of this agreement.

Consequently, the terms and conditions of this merger agreement under which
CUBRIERTAS Y MZOV, S.A. absorbs ENTRECANALES Y TAVORA, S A, and EUR,
S.A_, in strict compliance with the above-mentioned Merger Through Absorption plan,
are as follows:
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11 Absorbin
CUBIERTAS Y MZOV, S.A.
1.2 mpani in r
ENTRECANALES Y TAVQRA, S A, and EUR, S A.

The details of the three companies involved in the merger are shown under item 2 of the
Merger Through Absorption plan. N

II. E [T T A%

21 CUBIERTAS Y MZOV, S A, shall increase its share capital by an additional SIX
THOUSAND AND SIXTY-FIVE MILLIONS ONE HUNDRED THOUSAND
PESETAS (6,065,100,000 Pesetas) to meet its obligations under the absorption plan of
ENTRECANALES Y TAVORA, S A, and EUR, S A

b
to

The increase of share capital is performed through the issue of six million sixty-five
thousand one hundred new shares (6,065,100 shares), represented by account annotations
of pesetas 1,000 of nominal value each and belonging to the same class and series as the
ones alreading issued and numbered consecutively from 5,220,038 to 1 1,285,137,
inclusive. The difference between the nomunal value of the new shares issued by
CUBIERTAS Y MZOV, S.A. and the net book value received by the Company by virtue
of the merger through absorption plan, shall be regarded, for accounting purposes, as
share premium, without prejudice to their tax consideration.

Both the nominal value of the increase and that of the share premium are deemed as fully
paid through the contribution to CUBIERTAS Y MZOV, S.A,, of the assets and liabilities
of ENTRECANALES Y TAVORA, S.A. and EUR, S A The countervalue of the
increase of share capital and of the relevant share premium consists of the entire assets
contributed by the companies being absorbed, ENTRECANALES Y TAVORA, S A and

EUR, S A.

24 The shares of CUBIERTAS Y MZOV, S.A. previously issued anq owned by EUR, S.A,,
shall be added to the new shares from the increase of share capital of CUBIERTAS Y
MZOV, S.A., with the grand total being handed over to the shareholders of EUR, S A.

in exchange for the shares of this Company.

1)
)
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32

33

IV.

2B9331711

As a.resuh of the increase of share capital, article 6 of the Articles of Association shall be
modified to accommodate it to the new share capital.

A NGE OF RGER

No exchange of shares of ENTRECANALES Y TAVORA, S.A. is applicable because
these are fully owned by EUR, S.A. and because these two companies shall be wound up
as a result of the merger.

The rate of exchange of the shares of the companies CUBIERTAS Y MZOV, S.A)) and
EUR, S.A, calculated on the basis of the actual value of their respective assets and
excluding anv cash compensation, is as follows:

18 new shares.issued by CUBIERTAS Y MZOV, S A of one thousand pesetas (pesetas
.l,OOO) of nominal value each, belonging to the same class and series as the ones alreading
issued, for 367 shares of EUR, S A, of pesetas 474 of nominal value each.

EUR, S.A. shareholders holding shares amounting to a fraction of the number of shares
of EUR, S.A. set as the rate of exchange, shall be entitled to pool said fractions and to
transfer their rights in accordance with said parnity.

EXCHANGE PROCEDURE OF EUR, S A SHARES FOR CUBIERTAS Y MZOV,
S.A SHARES

The exchange procedure of EUR, S.A., shares for CUBIERTAS Y MZOV, S.A. shares
is established as follows:

(1) As a result of the merger through absorption, the shares of EUR, S.A. shall be
cancelled.

(i1) The concerns where the shares are deposited and the holders of EUR, S.A. shares
shall produce said shares for their exchange at the time and at the place indicated
:n the relevant notices carried by the Official Gazette of the Registrar of

* <~ Companies and by one of the newspapers with the greatest circulation in Madnd.
The time period shall not be less than one month.

(i)  The holders of EUR, S.A. shares shall prove title to said shares by submitt.ing, at
the place specified in the relevant publication, the shares, temporary receipts or
any other documentary proof which sufficiently demonstrates said title.
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(1v) The shares of CUBIERTAS Y MZOYV, S.A., not handed over to shareholders of
EUR, S.A, because they fail to exchange them within the time peniod specified in
the above item (ii), shall remain at the disposal of their owners pursuant to the
terms set forth in the aforementioned publication.

(v) After three years from the date on which the new shares issued by CUBIERTAS
Y MZOV, S.A. have been put at the disposal of the shareholders of EUR, S.A.
and these have failed to exchange them, said shares shall be sold, through a
securities house, for the risk and account of their owners, where these are listed
shares and can be traded in the Stock Exchange or through a Charter Broker or
Notary Public in the case of non-listed shares, pursuant to the provisions of article
59.3 of the Companies Act. The net proceeds from the sale shall be deposited for
the benefit of the owners with the Bank of Spain or with the General Deposits
Fund.

~
-

V. DATE FROM WHICH THE TRANSACTIONS OF ENTRECANATLES Y TAYORAL
S.A. and EUR. S A SHALL BE REGARDED, FOR ACCOUNTING PURPOSES, AS
d N AV

The transactions of ENTRECANALES Y TAVORA, S A and of EUR, S.A. shall be
regarded, for accounting purposes, as performed on behalf of CUBIERTAS Y MZOV,
S.A.) from the third of September, 1996.

VT DATE FROM WHICH THE NEW SHARES ENTITLED THEIR OWNERS TO
SHARE IN THE RESULTS,

The new shares issued by CUBIERTAS Y MZOV, S.A,, shall entitle their owners to share
in the profits of CUBIERTAS Y MZOV, S.A. from the third day of September, 1?96
under the terms and conditions set forth under item 7 of the Merger through Absorption
Plan.

VI N PECI RIGHTS ATTA

The shares to be issued by CUBIERTAS Y MZOV, S.A, to compensate for the merger
through absorption of ENTRECANALES Y TAVORA, S.A. and EUR, S A, shall not
entitle their owners to any special rights.

Neither in ENTRECANALES Y TAVORA, S.A norin EUR, S. A, are there any hpldeys
of special rights other than the shares themselves, to whom rights might be recognized In

CUBIERTAS Y MZOV, S A
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V. NO PREROGATIVES GRANTED TO THE DIRECTORS OR INDEPENDENT
EXPERT,

CUBIERTAS Y MZOV., S.A. does not grant any kind of prerogative to the directors of
any of the three Companies involved in the merger, nor to the independent expert involved
in the merger through absorption process.

SIXTH.- M Balance Sh

To sanction as Balance Sheet of CUBIERTAS Y MZOV, S A, for the purpose of the
aforementioned merger through absorption plan, the Balance Sheet of the Company
ending on the 2nd day of September, 1996, stating, for the purpose of the provision laid
down under article 239 of the Comparues Act, that there are no major variations in the
actual value and not shown in the accounting books. The Merger Balance Sheet has been
audited by the Auditors of the Company, ARTHUR ANDERSEN Y CIA., AUDITORES,
on the 7th day of November, 1996. A copy of this Balance Sheet, together with the

Auditors' report, has been attached to the Minutes as Annex 3, and it is herein taken as
entirely reproduced.

EVENTH,- In¢cr fshar ital

As a result of the above-agreed merger through absorption plan, to increase the share
capital of CUBIERTAS Y MZOV, S A., which currently amounts to PESETAS FIVE
THOUSAND TWO HUNDRED AND TWENTY MILLION THIRTY-SEVEN
THOUSAND (Pesetas 5,220,037,000), fully paid and subscribed, by an additional SIX
THOUSAND AND SIXTY-FIVE MILLIONS ONE HUNDRED THOUSAND
PESETAS (6,065,100,000 Pesetas), after which the overall share capital of the Company
is set at ELEVEN THOUSAND TWO HUNDRED AND EIGHTY-FIVE MILLION
ONE HUNDRED AND THIRTY-SEVEN THOUSAND PESETAS (1 1,285.,137‘,000
Pesetas) This increase of share capital is performed through the issue of six million sixty-
five thousand one hundred (6,065,100) shares, represented by account annotations of
1,000 of nominal value each and belonging to the same class and series as the ones
alreading issued and numbered consecutively from 5,220,038 to 11,285,137, inclusive.

The difference between the nominal value of the new shares issued by CUBIERTAS Y
MZOV, S.A. and the net book value received by the Comp.any by virtue of the merger
through absorption operation. shall be regarded as share premum and amounts t0O pesetz(\.)?
2 776.702206 per share. This makes 2 grand total in respect of share mﬁglqs
S GETAS SIXTEEN THOUSAND EIGHT HUNDRED AND FORTY MILLIOFS
NINE HUNDRED AND SEVENTY-SIX THOUSAND FIVE HUND

FORTY-EIGHT (Pesetas 16,840,976,548).

1 I hare premium are deemed as fully
the nominal value of the increase and that of the s as fu
Is;;hthr:)SQh the contribution to CUBIERTAS Y MZOV, S.A. of the assets and lhabilities
£ ENTRECANALES Y TAVORA, S.A. and EUR, S.A.
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The countervalue of the increase of share capital and of the relevant share premium consists of
the entire assets contributed by the companies being absorbed, ENTRECANALES Y TAVORA,
S A and EUR, S A, which means the exchange of EUR, S.A's shares for the new and already
existing shares of CUBIERTAS Y MZOV, S A at the rate of exchange of 18 new shares of
CUBIERTAS Y MZOV, S A)) of pesetas 1,000 of nominal value each, belonging to the same
class and series as the ones alreading issued, for 367 shares of EUR, S A., of pesetas 474 of
normunal value each. No exchange of shares of ENTRECANALES Y TAVORA, S.A. is applicable
because these are fully owned by EUR, S A. and because these two companies shall be wound
up as a result of the merger, with the assets of both being absorbed by CUBIERTAS Y MZQOV,
S A

EIGHTH - Modification of article 6 of - -

Also, as a result of the above-mentioned merger agreements and as an integral part‘ of them,
modify article 6 of the Articles of Association to reflect the new share capital figure resulting from
the merger. Said article shall from now on read as follows:

"Article 6.- Share Capital

The share capital of the company amounts to ELEVEN THQUSAND T#W0O HUNDRED
AND EIGHTY-FIVE MILLION ONE HUNDRED AND THIRTY-SEVEN THOUSAND
PESETAS (11,285,137,000 Pesetas), divided into eleven million rwo hundred and eighty-
five thousand one hundred and thirty-seven shares (11,283,137) of ONE THOUSAND
PESETAS (1,000 Pesetas) of nominal value each, fully subscribed and paid, belonging
10 the same class and series and numbered consecutively from one (1) 10 eleven million
rwo hundred and eighty-five thousand one hundred and thirty-seven (11.285.13 7).

nclustve. ”

NINTH - Derivative acquisition of own shares

i i hat they can
To empower the Board of Directors of the Company and the group companies, so t /
proceed with the derivative acquisition of the shares qf CUBIERTAS Y MZOV, S.ix&;gu\efr
directly or through the purchase of holdings in comparnes which own CUBIERTAS ¥ e )
S A 's shares, with due regard to the limits and requirements laid down by law and under the

foliowing conditions:

a) Methods: purchase, exchange, loans of securities or donation for payment.

b) Maximum number of shares to be purchased: up to 5% of the share capital.
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c) Maximum and minimum prices: they shall range from a margin of 15%, upwards or
downwards, of the price at which transactions were closed on the last day of business in
the Stock Exchange.

d) Duration of the authorization: eighteen months from the date herein.

As a result of this agreement, to revoke the authonzation given by the General Shareholders
Meeting of the Company held on the seventeenth day of May, 1996 regarding the derivative
acquisition of own shares, which from today is replaced with this authorization.

To change article 1 of the Articles of Association regarding the name of the Company which shall,
in the future, read as follows: :

"Article ].- Name of the Company

The Company's name shall be "Grupo Acciona, S.A." and shall be governed by
these Articles of Association, by the Companies Act and by other statutory
provisions in force."”

The change shall be effective from the date of publication of the notice announcing the change of

name, pursuant to article 150 of the Companies Act, which shall take place within one month of
the General Shareholders Meeting.

FOURTEENTH - Application for the listing of the new shares on the Stock Exchange,

To apply for the official listing of the new shares in the Barcelona and Madrid Stock Exchanges,
through the electronic trading system (ongoing market), as a result of the increase of share capxtal,
with the firm commitment by the company to abide by any existing and future regulations
governing the Stock Exchange on trading, membership and removal from official listing. For'th'e
purpose of the provisions laid down under article 27 of the Stock .Exchange Regulations, it 1s
herein expressly stated that in the event of a subsequent request bemg made for tbe removal of
the shares from listing, the same procedures shall be followed and in such case the interest qf the
shareholders who objected to, or voted against the resolution, .sh.all be gu.alfanteed, in compliance
with the requirements laid down by the Companies Act or similar provisions, all in accordance
with the terms specified by the Stock Exchange Regulations and other Codes and Standards that

further develop these Regulations.
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PROCEEDING:- To record that by the interested party I am shovijiﬁ'fhe ﬁr‘s'ti-fg-.;,::f.-

copy of the above deed, at the end of which there is the registration.ﬁé)ﬁwiyth :
e the Companies Registration Office of Madnd, from which it follows that\i;:ﬁiié -
been registered under tome 13,351, Book 0, folio 1, Section 8, Sheet M-
216384, entry 2.- Madrid on the 22nd day of July 1998.- About all of which
1, the Notary, BEAR WITNESS:- Signed: Gabriel Baleriola Lucas.- Paraphed

and Sealed.

IT IS A SECOND COPY of its original which under the number indicated above is kept in my
common protocol of public instruments at the foot of which I make a note about this copy
which [ issue at the request of the appearing party, in exercise of the powers conferred upon
him, on twenty-three folios, series 2P, numbers 5.598.570, the following twenty-one in
consecutive order and the present one which I initial, sign, paraph and seal in Madrid on
twenty-ninth of July nineteen hundred and ninety-eight. I BEAR WITNESS.

There appear an illegible signature and the seal of the Notary Public Mr. Gabriel Baleriola

Lucas.
CERTIFIC - ZION 3
DON MANUEL NG =7 SANTHID ]
) RNELS4T fINTERPRETE JURALD R
: "(/:v“ rQﬁ'\ 1 CORTIFINA QuUE L OUE ;
.":_;'—! < P ES TRADUO Tin o o o i
[ R T T"?" tl AL INGLE R T S
PR “,._-7—4-‘-‘:\:\-.'* o T REQACTADD DT CASTL Ll s ;
-~z CHRLETT e} BN < - - %
o, YNTE T SRRl ) e e i Haade 1277,
- ] ‘ < ) i ; S A Iact et et wn eeod BB T AL e s e o e AV
YOt LzoauizACIONES i{ ey
3T o e
Visio Bueno pare legahzarfglirms g o
snteczde por setr. al parecaMBURAlCIE2
sin 2<lrar en el contanice el gecOrmento
fni viigftof Cesting que oueca dirsele.
N D3 T
Madrid, Q990
P, L SUBSECRETAR!O.
M/ria/h\queta- Pasca
Auxiliar de Legalizaciones
T
170340318
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ESCRITURA DE FUSION POR ABSORCION DE

ENTRECANALES Y TAVORA, S.A. vy EUR, S.A. por

GRUPO ACCIONA, S.A. (antes CUBIERTAS Y

MZOV, S.A.)

NUMERO MIL NOVECIENTOS CINCUENTA Y OCHO. ————
En Madrid, a verntiocho de abr>_ e mil
novecientos noventa y sliete. ———————————-—-———-——-————-—
Ante mi, Gabriel Baleriola Lucas, Notario del

Ilustre Colegioc de esta capital,

la misma.

COMPARECEN
I.- DON JUAN MANUZL URGCITC v LOPZZ-CCANA,
mayor de edad, casado, con demicilizo = estos
efectos en Alcobendas (Madoid), ~venida 2 Zuroba,
nam=2ro 13, bargue Empresar:ral TLa Moraleja”. Zecn
D.N.I.-N.I.F., numero 90.800.3%i-o. ——-—-—-~--~--=-=-77777
IT.—- DON JOSE MARIA INTRECANALES DE RZTARATE,
mayor de aedad, casadoc, vecino Ze Macrig, zon
domic1lis a 2s5C0OSs efectos an Tardenal MMarceloc
Spincia, numerco o5. Con o.N.I., ntmero ZTZIT.Z£IZt. ——---
TRADEMARK
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.- 2CN JUAN CRISOSTCMO  ENTRECANALES DE

ZCARATE, mayor de edad, casado, con domicilio a

os eiectos en Madrid, Cardenal Marcelo Spinola,
£zo €. Con D.N.I.-N.I.7., numero 526.741-H. ----
INTERVIENEN
5. Juan Manuel Urgoiti y Lépez-Ocafia, interviene
en nombre y representacidén de la sociedad GRUPO
~CCIONA, S§.a. {(antes CUBIERTAS Y MZOV, S.A.},
=on Zomicilisz sccial en Via Augusta, £81-85,
C80Gs2 2arc=aiona, constituilda por tiempo
:nde<inido con la denominacidén de "Cublertas vy
23ados, S.2.", por transformacidn de otra
~oiec-iva en =scrizura de 17 de junio de 1916,
..... gue fue de Barcelona D. Pedro
2da su denominacién inicilal
‘2 ss "TTUSIZRTAS YOMIOV, S.A." en escritura

= 4 : unre de 1378, aurorizada por el

e de dicha ciudad D. Luls Felez

0
]
Y]
1y
'l
0
9]
(:
m

su denominacién actual segun

ZostTez v agortaada

z2cuerde de 12 sunta Ganeral de Accionistas de la
Socia=z2d de 1T 22 marzo de 1997, publicado con
fammz 17 dao zzzil de 1.%5¢87, en los diarios "La
Janguozardia” "z Peraitdico”, gue se formaliza

W iw-i ~m =s-2 misma escritura; adaptados Sus
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estatuTtos a la vigente Ley de Socredcades
Andnimas en escritura <ce 22 de

ante el Notario de

0]
}-4

arcelona = Savid Perez

Maynar, numexzo 1194 d

]

su protocolo, subsanada
Dor otrze ante el mismo lMotexs

octubre de 1%%2, nimero 1311, ——-————-—-—-—————————-—

Inscrita en el Registro Mercantil de Barcelona

'.4
0

al Tomo 27.102, Foli 52, Hoja numero B-©63646;
con NIF numero A-0800185%1. --———-——-—-—-—-—-—=-—-—=-=-===<=

Se encu=ntra rfacultado Tara =2sie CITOoIgE&mIento e€n

virtazag ae = acu2r3cs sadocIT=Ccos 2n las
reun.ones as =2 cunT=2 Seneral TrooLnmnaz-Da de
Accionistas <= <cicha sccl2dad —=zlgpnrzzZz =21 dliea
17 de marzo de 18¢7, &asi <como sl CTnselo de

"
V]
(.
]
]
'-:

AZdminiscracIon ce dicnhe soclecac ce2len

()

‘dia 23 de apbril de =397, cu= acragITsa con

icacicnes libradas por . fizczor Messa

- —_ ey - — = - R Ll e - ke —— '*,_...- o5 0
S .ware. —omc S=cra2Tario nno Tonssisns SE. -ThSed
] - SeR< =
- = - =
de Sdmin_s-—racion, ~on = ;2= del
. 3 — e i emm = — - = — R T e o v e
JiceonresidenTt=s a2l ~.=Tz, Z. Z=o=z= z2nu=_ frzsoiTo
icenrs=zidernTcs=s a2l T
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v Lépez-Dcafia, cuvas Iirmas conozco Yy considero
t2gizimas en este actgc, constandome el ejercicio

...... itedos cargos y gue d2jo unidas a
2stz matriz como Documentos Unidos numeros 1 vy
2, respectivamente, para insertar en sus copilas.
. José M?® Entrecanales de Azcarate interviene
ean ncmbre v representacidon de ENTRECANALES Y

TAVORZ, S£.4aA., con domicilio social en Cardenal

warce2io Soingcla, ©, 2B016 HMadrid, constitulda

jolebd ~lempo indefinido mediante escritura
czorgada ante =21 Nctario de Madrid D. Luis
Siarrz 3Sermsjc el dia 11 de marzo de 1231, =
imgm~--7Tz a2n 2} RPegisctIo Marcantil de Madrid, al

PR imsmvipm=iie 1% zdaptados sus Istatutos a2
“ 7 ciimm~-= “=2. == 3cciedades Andnimas mediante
memv--—ivas c-orsada ante 21 Notario de Madrid, D.

m.fa~" Dui= Szllzrdén =21 dia 24 de julio de 1991

~ 21 naumesro 2.%27 <22 su crotocolo. Inscrita en

—~—
—
. . . - 5
~1 ZSamigTro WerzanTii 4e Madrid, al Tomo 2092,
- . s - - - . v~ “ v o~
Taliao T2 tad s ~emers M-37.13G6; con WID numero
I e -~ - - o= PPN § 8 —ap i
- B L S - SRR S e
Tl T e S e e
DA H - 1 —
-T2 20 = mmmmsm~iAm Ga dministraaor Unico ae
o S = = - — e e a A e e e e e
= S £ - r‘ado
ag-2z ZS~giadad, cargo cara 21 Jdde -2= ombr
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Pty - Sl
. A
~ - v
~ao- — -
segun acuerdo formalizado en escritura pDiblica
otorgada ante el Notaric de Madz--c . Rafael
b
-

Ruiz Gallardon con fecha 11 de Julro de= 1295,
nuamero 2.165 de prococolo, inscrizTto an el

Registro Mercantil de Madriac &l

0

Folio 58, noja M-37.13%2, inscripcicn a7, asi
como en virctud de los ccuerdos adceptados en la
reunidn de la Junta General Ordinar’ e de

Accionistas de dicha sociedad ceiespradzs 1 dia

B de. marzo de 19¢7, cue acrecica con
certificacidn 2xpedida oor = sACministradcor
Unico, D. Jose Maria =Znotzascanzlss C2 A~Zcarate,

cuya firma conozco y consirdero 2n este
accrto, zconstcandome <=1 2jaercilclo z2cTual cea su
cargo, Y que dejo unida @& esta m=aTtIlc como
‘Documenco Unido nuimero 3 pare inserTt=ar =0 SuUs
Co0pDlas . — T T T T T T e e - —— —
2. Juan Enctrecanales <de Azcerate LnTtersvisne 2n
nombre v represencacion Jde TR, 5.8, con
Zzomicilic social en AveniZas e Zur-ceos, S, ZE0Zs
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Znonimas

mismo

consTozTulda DOTr

escritura oublica

nTta2 2> Notario age Madrid, D. Rafael

z..2:2%n, 2. dla 2% de agosto de 1983, con
2

.20%6 ce su protocolo; adaptados sus

lz wvigente Ley de Sociedades

1)

medlante escritura otorgada ante el

Notario de Madrid citado el dia 7 de

zgesto e LSl con 2i numero 2.751 de protocolo,
s:nsznzZa c-or ctra de Za2cha 13 de diciembre de
122! znze =! mismo Notario, con numero 3.765 de
crotocolc. Inmscriza en el Registro Mercantil de
vMadrid, a: Tomo 1985, Folio 168, Hoja numero M-
1T:22. saom NIT mumerec A-28873617. --------oomoo
Sz sr-usncTrz IzcuiTado para 2ste otorgamiente en
trTuz Pt = acuerdos adcptados an ias
~amicoma2s 22 Lz Junta Ceneral Ordinaria de
L-ocizniszTzs Zs SLcha sociedad celebrada el dia
-~ 4s marzs Ze LY, =s! como del Consejo de
LamimisTraciin Ze sicha sociedad celebrada el
<tz 3 Ze znri. QOF 1807, gue acredita con
—srT1IlCTallInsSE l-.tcraces por D Ildefonso
tiwze=~m oarss  IING Tacretario Conselero del
Tanzats <~ tam:risTracidn, con =21 ;°ge  del
oo EZ -~ - — -
~_zs.manTaE T2L TLETO Scsé Maria Tnhnoracanales
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e T
e -
de Azcarate, cuvas firmas conozcoc Y considero
legitimas en estce acto, constandom=2 el 23ercicio
- -

actual de sus citados cargos Vv gue da2jc unidas a

esta matriz como Documentos Unidos numeros ¢ Y 5

para insertar en sus TopLas. - —--T T T oo oo T T oo oo e—s

Tienen a mi Juicic Los compareclentes, segun
intervienen, la capacidad legal necesarc.za para

formalizar esta escritura de FUSION POR ABSORCION

vy al efecto,
EXPONEN
I. GRUPO ACCIONA, S.A. (antes CUBIERTAS Y MZOV,
S.A.)
D. Suan Manuel Uzmgoittl ¥ Lépe-—-Ccalia, en la
S ~scenta, man.iziesta Da3C SuU

represaentaclon cu=s

responsabrlidad:

1°.-Que =l Consejo de

e
SACCICONA, S.A. rantes ZUBIZRTAES - tMZOoV,
S.M.) =n sesi1cn celstrszca =2 £ Za2 noviembDre
de 12938 aprobd =1 FISYeSTIo 4= Tos.0on DOor

2 ZITMNTRIZICENALZS Y TR 2R~ S.A. Y
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ZUR, S.A. por CUBIERTAS Y MZOV, S.A., gque
Iue suscrito por rodos sus administradores

depositado en los Registros Mercantiles

L

de Barcelona y Madrid, con fechas 13 v 14
de noviembre de 1996, respectivamente. EJ1

nhecho del depdsito v la fecha en que tuvo

gar fueron cublicados en el Boletin

pee
£

Ciliciazi del Registro Mercantil, numeros 235
v 2322, de ZIechas 5 de diciembre vy 2 de
diciembre de 1996, respectivamente. ——————-

Se incorpora a esta matriz el Provecto de
Tusidn por Absorcidn como Anexoc 2 de la

cercifiicacisn incoroorada a esta matriz

mism Izcha de £ -de noviembre de
ZRUPC ACCICHA .2 {antes CUBIEZRTAS
v MZOV, S.AL) comunicd la aprobacidn del
Proyecto DOr el Consedo de

AdminisTcracidn como Hecho Relevante, en

- b4 ]
vir-—ud <el articulo 82 de la Ley 24/1988
deal Merocado de Vvalores, a la ZComisidon
Nzcismnal del Mercado de Valores, asl como a

th
’ )
0
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2° . -Que

3° .-

Sociedad de Bolsas.

ACCIONA,

S.A.)

noviembre

calance de

balance cerrado a 2 de septlembrs

en la

el Consejo de

’ 2B39365550

S.A. (antctes CUDIZRTAS b MZOV,
misma reunidn celebraeda =21 4 de
de 138996 Zormuld asimismo el
fusiodon, considerando come tal el

gque fue aprobado por lLa Junta General de
Acclonistaes de la sociledaed celebradas ) 17
de marzo de 1997. Z1L =Zalzaznce de IZusicocn fue
verificado <con fecnae 7 de noviemzr-z S22 19296
Dor =l Auditor d4de Juentas de 1= Scocciedad,
Arthur Andersen y Cilia., AsudizZorss. ———————-—
Se acompar.a Zomo Aanexco = == la
certifiicacidn incorporadsa = =232 metricz
comoc Documento Unido numero LI. ———=—————=———

Que mediante instanciae £irmada <con f=2chas
5 v 7 de noviempbre de 1382, GRUZC ZTCZIONA,
S.A. \ances CUSIZXRTARSE b TZ2, IR S
conjuncamencs con ZNTRZZTANNALES K TRNVIOEA.

TRADEMARK
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ces_gracilcn ce un unico experto
independiente para la elaboracidn de un
infcrme czcmin sobre el Provecto de fusién
DCer Apscrcicn de las sociedades citadas, vy
sopre 2 patrimonio aportado por las
sociledadss Zue s& extinguen, habiendcse
ces_gnzadc zZor dZicno Registrador con fecha
cempre de 19%6 a Coopbers & Lybrand

nara a2 elaboracidn del citado informe

Cooopars 5 Lvbrand emitid su informe con

fasmz2 .1 Za =nero d2 1997, manifestando en
=, mL=mz Tue, =2n su opinidn, (1) los
m&TcZcs =2 sloracisn uzilizados zara la
se-armirzciin del tipo de canje, segun se
2wz icozzan =n dicho informe, son los o
sdecuzspos, =xprasando ademas los wvalores &
zue conducen, &s5i COMO gue !ii) el tipo de
~3-<s == .zs =ccicnes =2sté Sustzificado v
oSt ~z 2. CZ2TrYrimcnio apcrtado Cor las
;~"3"=:es ~_-.a sz2 esxTinguesn =25 DOI 1o menos
ez’ 2. z2umanzTo Ze fapiltia- spcial zZue <CGN

P
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- Que el

motivo de

ia

socledad absorbence, ZRUPC SCTIONAE, S.Aa.

(antes CUBIZRTAS Y

Conseja d=

ACCIONA, S.A. fances TUEIZRTAS o MZCV,

= o -3 - d - : = B
S.Aa.) =n cC212Draca =242 12 de= Zebrero

sesidn

de 1597 elabord, aprobd v suscribid

unadnimemente el Informe Jjustifiicatlvo_sobre
de

segun

Iz Ley de

ACCIONA, S.a. L&nTes CUSIZRTES z MZOVv,
S.AL, 2n la mIsm=s 5s5=2s.<n Tslszo=as:a =3 12
de febrer-o de ==, =_zcoro, jolbdelele Y
suscripbid aslimismo Lhnanimemsntes {2) 21
-nform= previsto =0 €1 c-micuic 143 de a
eV z= Socigdaces oI TmEs sCcoIoe a
ocropuesta d=e modL<L-azIoSn, =ENTIZS ST ITSs d=l
ar—iculc == o= _Ts TzT=T 2T 2s T=--=3X23,
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of

)

reiativo =2 cz2pizal social para adarctarlo a

2 noeva cxira del capital social
resu’_zanzte de 1z fusidn por absorcidn, asi

Zomo f11) 2l Texto integro de la

mocliicacion croouesta para el citado

2 i2s =fesctos establecidos en el articulo

13z <Zel Feglemento del FRegistro Mercantil,
nz2Z2 <CznsTEr CzZe L& Transcripcidén literal
d2 1z oroouesta de modificacidn es igual al

~exzo del articulo $° estatutario aprobado
segin =a contiene e2n la certificacion
-2dz2 come Documenz-o Unido numero S,

EEolie-Sagiode. CCTRVD, asi como Jguse la

~vrzmscropcoiin lizeral de la nueva redaccion
<2’ ~-=azsc ac-izulo> ©° 25 la gue consta =n
‘2 refsroZSa csrzoficacibn. —ooTTTTTTTTTTTTT
S Czcnsstc ~o ndministracidén de GRUPO
LCCIONA, LA ‘anres CUBIERTAS ¥ MZOV,

. . . 12
= 0~ 3 en 1a misma r=sunion ~celebrada el 12
> SN e 4o —- e - b

~a7? scordd convecs:o Juanta

—~ e - o2 -
_33 T - -~ — =
—_ s AT
) <2 fec:opiszas a ce2ozbrarl
—~ e m - = Dv-:~":‘_'_: -— e e - - e
- — —- = o - -
. -~ - —~ —a oS -2
P N ol Tale = 24 -2 (o= 2 -
P AT T2 - e TR e -
. - —~
- - = = 2
P e B B 20 Fol= Ay = - -
PR = - - =T - - —_ -~
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79 .-Que,

marzo de
publicada

Registro

2B39365552

convocatory

iss87,

en el Boletin OCficial del

N . T ~
Mercantil el 13 de fabrewo de

1997, numero 3¢, Y en los cdiarios de
Barcelona "La Vanguardie" v “Zl1 Periddico"™,
ambos de feche 15 de febrero de 18%7. ———-—-
Figuran como Documento Unidco numero &,

mediante

de conformidad con el arciculo 227 del

Reglamenco del Registrge Mercanztil, D. Juan
Manucel Jrgoiti v Lopeaz-0canfia manxilesta
bpajo su responséebirlidac cue, a>. cC=zxplicarse
la convocatoria de lea Junta General de

Accilionistas

citcada, se

de los acclcnliscas, &asi come Ze los
representantes de 1los craeabajacores {al no
exiscirz ocbligac._onlistas n trtulazres de
derechos especlrales dist>_nTos de las
accion=s) los sigulentes documenzos, =—a21 v
~—omo s= preve =n el ar-iculs 228 <= i1a Ley
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e
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Y S€ nizo constar en

n
o)
0
'l
1
0
o
Q.
D
n
1/
)
O
I/
’)
=]
fu
n

anuncio de convocatoria: ——---------—-----
>royecto de fusidén por Absorcion de

Y

ntrecaneles y Tavora, S.A. y Eur, S.A.

Tnforme Z2 los ~dministradores de las

socisdadas participantes en la fusion,

sobre 21 Proyecto de Fusion por
Ahsorcsidn, ——--—m-—s———o— oS so oo oo e -
Cusn-zs anua.es e informes de gestidn de

42 cada una de :.as .

ol -

iman-es en la fusion,

de septiembre de 1996,

el ~-orrespondient? informe

F 2310 amicico zor 103
== mv T2 C0aZ100 omlT L e
o e E e -
M mmezs S CcuERI&SsS. 777
S A - - - - —
- .e modifizzcicnes =
T2wTT CA-mmoro ce L&s iz
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ser introducidas en los Zstatutos
sociales de Cubiertas y MZIOV, S.a8. ————-

\\
g) Estatutos vigentes ce las socredades
participantes en la fusién. —————=-—-—-————
h) Relacion de nombres, apell:decs v edad,

ademas de nac-onalidad v Zcomocoligc, de
los Administradores de las sociedades
que participan en la fus:idn, &si come la
fecha desde la gue desempenan sus Cargos
Y., en su <caso, las mismas LndrcacLones
de guienes <wavan & Ser DICcPpuUEsSIOos Como

Administradores como consacuenc-e de la

En el —e2xto de B TonvocatoIria se
1 3 Fm e 2 e B =)
senialaba igualmentcs de Iocrma exoIresa =1
derechos de ] accLlonistcas e SohTtener ila
i TuLT c2. =< nTegro
enctrega © envic gratulic &e. TEXLe -

-2 l0os mismos. ————- - - T T TTT T o7
= ~ Aispuesto =2n =21 =2IZTiTuU-

A efectos de Lo GQI3puest-e =--
ki -r Ael =Rego.sTIZT MEITE0TI-o

26 del ReglamenIo 2el XeT=->--
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a2n za convocateria de ia Junta General

Srcdinaria se hizo constar asimismo que el

(&

2rcyecze  de fusidén por Absorcidn habia

guedaco deccsitado en los Registros
Mercanziles de Barcelona v Madrid con fechas
i3 v L4 de noviembre de 1996,

=& ccnvocatoria incluyd, por fin, como
2sTaiszc2 21 articulec 240 de la Ley de
Socciscades Andnimas, las menciones minimas

ce: Frovectc de fusion por Absorcidén

2 . -Zus=s _a Junta General Ordinaria de
Zocinoniszas Ze GRUPO ACCIONA, S.A. {antes
CTUZIZRTRE - WZOV, S.A. . celebrada en
s2sungda ~onvocatoria en Barcelona el 17 de

—zr=c <= .337, zcordod la fusidén vy otros
h zcua2rdscs 2n 1os Términoes queAresultan en la
cerzifiiczcicn incorporada como Documento
Jnido ~omero 1, gue se dan agui por
IaTecramenta2 reproducidcs al objeto de
z-ri-2r Z=TET.C10N2S -~necesarias. ——----~~-~~
- ~e azcuerdcs 20 TuU2S5TION supcnen: -~ - - TTT T T
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T
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a2 s

ENTRECANALES Y TAVORA, S.a. y de EUR,
S.A. cor GRUPO ACCICNA, S.Aa. {antes
CUBIERTAS Y MZ0OV, S.2.), en los Te&rminos

establecidoes en

h

I Proysecto Cce

por Absorcron de ENTRICANALES Y TAVORA,

S.A., suscritcto Tor los Adminiscradores
de las companias participentes en la
fusidn, vy gque ha gquedado depositado en

les da 3Sez-ce=liona ¥y

(XD

los Registros Mercanc
Madrid con fe2chas 13 v 14 d=2 noviembre
de 199¢, respacTivEmanta, ~zDrendosse

publicado =1 h~echc d=2@! Ze2pdsito ¥ -2S

fecnas en gQue -~& =014 lz2gar =20 el
Bolecin OFficial <cel ResglszIo Mar-cantil,
nameros 235 y 232, rc=2spect.vamente. de

fechas S de diciembre o= 1sgs v 2 de
diciembre S 1%8¢. ——m——-—-—-—-—- - T TTTTTTTT
La fusy1on Dorx z2bsczcisn mpllce, ia
axtincidn de ENTRZCANALZIS v TIVCEA, ELA

TRADEMARK
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P

LJ

Q
)
"
C

v : R, S.A. y la <tTransmis.on en

e a

D
'. ‘
0
l()
G

i

sSus respectlivos patrimonios
socirales & GRUPO ACCiONA, S.A. (antes
CU3IZRTAS Y MZOV, S.A.), gque adguirira
Dor sucesidén universal los derechos vy
obl:igacicnes de aquéllas. ———=——————~— ==
Acuerdoc QUINTO de la certificacidn. ——--

Aprooar como Balance de GRUPO ACCIONA,

S.Aa. ‘anzTes CUBRIERTAS Y MZ0OV, S.A.) a
los =factos de l1la operacidn de fusidn

.

por absorcidén indicada el Balance de la

sociedad cerrado a 2 de septiembre de

ta03, rzciéndose constar, a efectos de
io dispusstoc en el articulo 229 ce 1la
ey == Socredades Andénimas, cus no
2wis-—=z- —ogificaciones importantss 2n 21
vaicr r=221 nc -ofleijadas en los asienctos
—orm-aTl2s. ————=m=-—-----—- oSS oooooTmTmTTTT

capital social de GRUPO

LCCZCrA, S.A. fantes CUBIERTAS Y MZ0OV,
S 2 =n STIE “MIL SESZNTA Y CINCO
WMITLTNZE I MIL T SETAS

= nzs _-00.CCO.-Ptas.: maediante ila

A
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emisidén de ©.065.100 nuevas accicones,

representadas Dor medio de anotaciones
-

en cuenta de 1.000.-2tes. de valor

nominal cada una., pertenecientes a la

misma clase g ser:e Sue las va

exlstentes, Vv numeradas correlativamente

del 5.220.038 al

i1.285.137, ambos
inclusive, con una prime de emision por
accidn de 2.776,702205.-2Pza2s .- 21

contravalor del aumento ce capital y de
la Scrima de emisidn —orrespondiente
consisce en la totelidac <©=i =2tT

social aporTacao Dor las sociedades

pu' + T2~ .- - e
EUR, S.A., o gue mplilZa =54 —ipo d

canje de 18 acciones nuevas =2 GRUPO

L T
ACCIQHMNA, S.A famTes TUZIZRLaS b MZOV,
IQr =
~ == _~ae ~o TIIR = .2
S.A.) DOor Zacs == 2~ Iomaes S22 ZoXR., S .o
ALY pozn T
—— P — — ~ -
de 474.-Prtas. Je valor ~omins: Ceca una.
T . - = - STy
No ocrocedas canle e _=5 zcCcLCcnes ce
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al ser

TRAVORA, S.A.,
oropiedad de ZUR,

e

my s s
SNTRTSANS

£szzs Lnzeg

5.4, v 2n razon de gue éstas dos uitimas
des se extinguen como
integrandose ‘

consecuencia de la fusiodn,
el patrimonio de ambas en GRUPO ACCIONA,
S.A.). —---

CUBIERTAS Y MZOV,

S.A. (antes
~cuerdo SIZIDPTINO de la certificacidn.
2.- HMeogiiiczer 21 articulo c° de los
Zszatuztos soclales ralativo &l capital
social para adaptarlo a la nueva cifra
s czpiral social resultante de la
fsidn por abscrcidn. —--——-—---=---o=o oo
feoavss OCTAVD de La certificacion. —-—-
.~ Modiiiczzrx =2 articulio e d= los
IsT=T2ICs zociaies ralat=vo a la
dsnecmonacidn social, adoptandc la nueva
‘\ 11
Sznomimzsiin D2 "Srupo Acciona, S.A. ]
sasds _a ZI=cha de cublicacion de los
cor-ssoonzlentes anunciocs an dos
S.=z2rl7Ts, ~currida el ~7 4de abrll de
scuzroc TIZINMO de la cercifizacidn. 777
admisicn & ~n--zacion de
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9°.-Que medliante cartea

las nuevas acciones.
Acuerdo

cercificacion.

Administrac
Acuerdo

certificacidn.

1997,

Deiegar

SRUPO

2B39365556

DECIMOCUARTO

-
e

DECIMOQQUINTO

de fecha 17 ce marzo de

ACCIONA, - {eantes CUBIEZRTAS

Y MZOV, S.A.} comuenilzo, = —=2nor del
arclicu.o 22 de la Leavyw o= Mercado de
Vvalores, & _a Comision Mazional o=t Mercado
de Valorés, ast Tomo = _=2s Tcocciedades
Rectoras de Lzs Eolsas T2 ValcoIes Zs Madrid
v de 3Sarceicna, w1z Socrecsc Z= Solsas,
como hecho relevante, 2 azoocion DO la
Junta Teneral Ozcinail& “e Lccionrstas de
Tos acuerdaos o= fusion sefRaLlaoCos. — oo T TT T T
109 .- Tue el acuerdo 4GS f.s-8n fuse cTublicado
Dor TIes  WECES. los Zias L2, 2 + 2t gce
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K]

marzco de 1.987, en el Boletin Oficial del
meciscrc Mercantil, numeros 54, 55 yv 56 vy

2n cada uno de los diarios “La Vanguardia',

"Cinco Dias", "Expansidn'", 3% “El
Periddico”, haciéndose constar en el
zanuncio el derechc qgue asistia a -los

accionistas y acreedores de obtener el

zexto intecgro del acuerdo adoptado vy del

sSalance de fusidn, conforme al articulo 242
2 la Lesv de Sociedades Andénimas, asi como

el derzcho de oposicién de los acreedores

Dor =@ plazo de un mes a contar desde el

' -:mp anuncic, segun el articulo 243 de la
=2 de Scciedades Andnimas. —--TTTTTTTTTOTT
Sz _nmccrooran Ccomo DocumEntdo Unido numero 8
fozocoTias zoze-adas DOIr mi da los
AmumminS, —mmm——————- oo s o soSSssoo oS TTETEETE
-2 nD se nha producido oposicidén alguna a
2z fusisn por parte de los acreédores de la
spciedad., ——m-————-=-—---------ooo-ToTTTTETOT
-2ue se ~an cumplimentado los ~ramites
cvz--is-zs en 1z Loy del Mercado ce Valoras

SZOSIZLOones comolamentarlas, en

et
\l

1l

mi Tciones

sidn de

)
1]
)

3
-
"t
1Y
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derivada de la fusidén, segin s2 hna puesto

de manifiesto en el Consejo de
. h -~
Adminiscracidn de CRUPC ATCIONA, S.A.
(anctes CUBIERTAS Y MZQOV, S.AL.) en sesidn
celebrada 1 25 de april de 1887, ——-—c-c—e—e—--
LLa certificacidn de 13s acuerdos del cictado

Consejo sSse encuentre ya Ilncorporada a €esta
matriz como Documento Unido nimero 2, Yy se

dan agcui rpor integramente reproducidos al

()

- -3 - ~ - — A . e~ - = -~ o

- - - . . _ - ~
12 - ’ S2Cg Kl PR ST I DS~ = I. - — - = (o
A= - = == . kK

-~ 3
= : T = .. - = s

- a<s Tz =2 2o ’ Lo IE == =T & = (=]
f = [ R — - = e e
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0
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fu
tn

cocejadas por mi de los citados

37}
9]
th

(.
0
)
O
n

iguran 1incorporados a esta matriz
ccmo Documentce Unido numero 7 para insertar
en sus c¢opias. Asimismo, gueda 1l1ncorporada
2 este matriz como Documento Unido numero 7
bis certifiicacidn negactiva del Registro

Mercancil Centrel con la gue se acredita

zuz no Iigura registrada la denominacidn
alagida <=2 "Zrupe Acciona, S.AV. ----mm----
Tn =2ste sentido, a los efectos del articulo

i58 cei Reglamento del Registro Mercantil

D. Suan Manuel Urgoiti y Lépez-Ocana, segun

inmzerviene, hace constar gue: —---ToTTTTTTT
T.- . Zzne=io de Administracién de ia
scci=zac, a2n = raunidn de 12 de
fzbr2rc 42 es87, 2jiabord, aprobd Y
susCcIrloz unanimemante 21 informe
—vasiszo =2n &1 =articulo 144 <2 La Ley
e Sociedades Andonimas sopre la
modificacidn, entre otros, del articulo
e S22 _os Estatuilos sociales. ——-————~———~
S.—- 2=z =T =2sa misma ragnion de 2 de
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e
AN
"\.‘,\
bl Y
- 2
.—-‘!
T
. -
-
-t
P
del referido arciculo 1e° esTtaectutario,
propuesta que fue complementada
S~
mediante otra propuesta apreobada® por el
Consejo de la sociedad e su reunion de
13 de marzo Se ise7T, adiczcnal,
alcernatctiva v grefsride ©Dor =2 CTonsejo
a la inicialmencs formuliadea en su
reunidén de 12 de £febrero de 1%87, todo
ello en los términos concenidces =2n la
cercviicacidon <= los clcacos z2cuerdos
de Conseto lizrada por . YWictor Messa
SBuxar=su zomo Secr-eTa-ic oo Zonsesero
del Consejo de Adminiszracion ccn el
veze del viceoraesidenTe dsl  mismo D.
Juan Manuel Jrgecit > N Lopez—Ccannia,
cuvas firmas ZCnNoOZCT v consi132ro
— S e h |
legictimas en =3T2 4T-0O. consTcancome .1
ej2xrcicio acrual CSe sus CclITadces CE2Iges
- - - v
Y Qque ce]o lncorocoraaa = 2sa ma2Tricz
e igoe nime=-c E cara
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nuev redaccidn del citado articulo 1°
de los Zstatutos sociales es la que

consta 2n el Acuerdo DECIMO de la
cerzificacidn incorpcrada a esta matriz
como oDcgcumento Unide numero 1. —-———==---

ENTRECANALES ¥ TAVORA, S.A. —---

>. Zcse o Tnzra2canales de AzcArate, en la

sspresentacidn cue ostenta, manifiesta bajo su

resgonsapilidad: -----—----moo—moomsmosm s s s oo
-2 -pus =21 zZministrador Unico de ENTRECANALES -

~+ —z0=x, 3.2., en decisidén adoptada <On

f=2rmnz2 T Z2 noviembre a=e 12096, aprobd el

SvAavarTn ~= Tusion DOY Absorcidn de
simsz~zuatIs v TRVORA, 3.A. y EUR, 3.A. pOI

~:saTzDT2S Y MZOV, S.A., gque fue suscrlito
~~- -nageos zus acdministradores ¥ depositado
om 1ss 2ec.s-ros Mercantiles de Barcelona VY

. ) -
: Z=che 13y e noviembre de
sagsr.Zd, oo I=chas -2 Y 14 d
.
; licad = nacho
RS vasTa2TTIlYEMENT2. sublicaio =2
T%n, rzaszt
- - ° ‘,-,ar
1z fache -~ ~ae oo LugacZ
<~ Haznis-zz v 1z f=2che @ J2
=2 z
b [e] Rk
z ‘Al 3 PogLzIlr
= - =1 Tol=Tln Jficias el >
S mmAaS =
: 22 2 ce c=eonas o)
“tmv—~am-:., TUM2ITS 35 ¢ 222, <G
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de diciembre v 2 de dicismbre de 1396,
LeSpPeCliilvamenie. — —m——— e e e e

5e 1i1ncorpora a esta matriz e Provecto

Fusidn por Absorcidn como Anexo 32 de la

2°.-Que el Administrador Unico de INTRICANALES
Y TAVORA, S.A. i1guelmente con f=2cha 7 de

noviembre de 18%9¢ Sormulc asimismo el

= —_ - - - - —— -_— =1
pailance de fusidn, <onsideranco como tal el
balance cTerraao =2 2 de ssptiembre de 1296,
= . ~ - = Tei o - = AN 1
cue fu=2 zaorobadcec So- la Junta Zaneral de
ot — - - —~ l; = —~1a = — ~_:°;;—1v-,:t—-a =1 17
ACCi1oOonNl1saes e =3 SoCclLlecel Tilelli=a 2. -
de marc-cgo Jde 12%¢7. ZL Zae_ance g Ilosien fue

verirZicaao z—on Tacnsza 1 a2 nowLambre de
1990 cor 21 aud.zorz e ZTieenzas d2 la
Socredad, Price WatTarnouse savditores, =S LA

—m e =
: : 2ze = 2372 n2T L2

’“e***‘L“a”'::r' INCoITIOIIECe = 23" = : [

cercrzlzact z

- st elitert—olhnle Tl - el — <. — e e —————— o —

TIoTD T oAlnE=ET Lo SRR eI
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- Dua magdiante instancia firmada con fechas
3 v 7 de noviembre de 199¢€, ENTRECANALES Y

TAVORA, S.A., conjuntamente con GRUPO

~CCICNA, S.E. (antes CUBIERTAS Y  MZOV,

S.2.) 3% ZUR, S.A., solicitaron del
Pecistrader | Mercantil de Barcelona la
designaciién de un anico experto
Independiante sara la elaboracidon de un

Srme Zcmin sobre el 2Proyecto de Fusion

r Zbsorcidén de las sociedades citadas v

scbr=a el patrimonio aportado por las
sgcledades cue se extinguen, habiéndose
desiznzgce Dcr dicho Registrador con fecha
- Sz mmwvismpore de 1396 a Coopers & Lybrand
Ta2rCa iz =lzzocracidn del citacdo iniorme
Tscoers i Lybrand amitid su informe con
fam~mz .. c2 =nesro de 1097, manifestando en
s> mismo Zue, an su opinion, (1) los

—~a-ndos S22 wvalcracion urilizados para la

sz-s-m-nzz25n del TI00 4e canijs, S2gun se
2wz lIZLTED 20 dicho infozme, son los
z2==2c--245s, 2HMDISSENGO -demas 1cs valores 2
=22 cznZfafen., 252 zomo zue iiy =21 tTipo de
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canje de las acciones estd Justlficado ¥y
que (111) el patrimonio aportado zToxr las
- e
-
sociedades gue se extinguen es por lo menos
igual al aumento de capitel social gue con
motivo de la fusidn ha lilevaedo & cabo la
sociedad absorbentce, GRUPO ALCTICNA, S.A.
(antes CUBIERTAS Y MZOV, S.A.). ———————w————
4° . -Que el Administredor Unico de EZNTRECANALES
Y TAVORA, S.A., en decisic¢én de fecha 12 de
febrero de 1997, elabord, Z2DrocoO Y
1 D1C - Tor Tig T3 FimesTivo soore el
suscribid el Informe JustiIicaezTlivo 3082 eo
Provecro de Fusidn por ~DsSoIcLon. s=2g=xn 1O
previsto en el articulo 237 de 1z LlLey de
Sociedades Anonimas.
3°.-Que i1gualmente con Zfecna 52 de fenbrero de
1997, el AdminiszTrador Unico de
Fad = u) = ~ - —— i fe r
ENTRECANALES Y TAVORA, $.&. =2CTOrccoc <=n oca
J = S-dinmar.a == LRCccLznisTtas &
Junca General srdinarla == ~RCCLO
r ol rz= convocatcILe =1 .<Z ce
celebrar en primera <Con c
3 .~ = —— . e e e =1
mar—co de 1997 y en s=egunds ZTnRVESETLI-S =S
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.7 Z2 marzo de 1297, convocatoria gue fue
cuz licadea 2n al Boletin Oficial del
Xeg.szTrzc Mercantil el 13 de febrero de
P =

, numero 20, vy en los diarios "Cinco

0
J=
fu
U]

el 13 de febrero de 1997, Y

’
.

nansisdn" de fecha 15 de febrero de 1997.
Tiguran estos anuncics incorporados a esta

iz ZOmo Documento Unido numero 10,

mazZiznIs fcoczoccpias cotedadas por mi. —--—---—-
Zu=s, de conformidad con el articulo 227 del

Reclamento del Registro Mercantil, D. José

M2 Tnorecanales de Azcarate manifiesta bajo
su responszpilidad, que, al publicarse la
s—ocnwocaToriz de la Junta General de
i-~i--:igs-zsz =—iz-ada, en ella se hizo constar
zues z= conilz a disposiciodn de los

2cCionlsTas 2si como de los representcantes
c= lzos ~--abadadores {al no existir
AmlizzcIOonlsTas ni citulares de cderechos

o TR e -

intos de las acciones) los

ru - S Ay

s.ocuranTte2s DU \ C
_: asw-—i=_u.o5 228 de 1la Ley de Sociedades
CMAmimES: mm—m————— s s - SS TS STTTTTETTTE

— - b

W
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Entrecanales y Tavora, S.A. y EZur, S.A.
por Cubierctas vy MZOV, AL mm e —— -
- -
b) Informe del experto Independients comin

sobre el citado Prcyecto de
Abscrciodon. ———=mm e e
<) Informe de los Adminiscradores de las

sociedades pDarticiopanctces en la Susioén,

sobre el rovecto de TusIon Dor
Absorcidn. — ————— -~ m e —
di Cuencas anuales =& Znformes de c=stion de
los ~res CilTimos =jerc1cics de ias
socLeaades TS-.2 Tart.zigz=n o2 1= fusion,

)
oy
fu
’_.
f
0
0
{D
0
0
1
!
u
’-d
0
8
N
0

3 . ’ - kN
socledades participantes en -a

cerrado a 2 ce septIambre =

acompanado del corresCDcConoI=2nTE IZorme
d= wrerifizacidn =2m1T 120 jol el los
audicores Qe <cu2gnTas. - - - - T TS TTT oo o TTTTT
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th

ser introducidas en los Tsratutos
scciales Ze Cubiertas y MZOV, S.A. ——-=---
I Zszazucocs vigentes de las so;iedades
vparzticipantes en la fusidn. —---—-——-—--—---
) Relacién de nombres, apellidos v edad,
ademas de nacicnalidad v domicilio, de
iIs5s Administradores de las sociedades
gus zZzrzTicipan 2n la fusidn, asi como ia
fecrna d=sde La gue cesempenan sus cargos
v, =2n su caso, las mismas indicaciones
de cuisnes vayan & sSer propuestos como

28miniscrzdores comoe consecuencia de la

Figifm | e m e mm e ———————— e ——— - — o ===
= =_ —2mTo =e _a ~onvocaTorila se
==f=z_=zZ= sZuslmsnzte d= forma a2mpra2sa 2l
sermchs Ze 12S  &ccionlistas de obtener la
2-=vr2~z o 2nUIO0 ZIaTRRITO del <cextos 1nTeCIl

: = isTT JercznT.l se
ST E Z=21 Fesg_ozmentco Sel Registro Mercant
~SNCa T - = ~ o
-z mem2+ 3c-mismo en ia CONVeCaLoI-=2 ==
~i~5 ZCoOoETEI 2SI
- D E
: eime 2 “z-msvzl C-dinazia S4° =~ Procwa2CTO
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depositadoc en los Registros Mercantiies de
Barcelona y Madrid con fechas 13 ¥y 14 de
\\
noviembre de 199¢€, Zespectivamesnce. ———————-—
En ella se incluyeron ademas como
establece = articulo 240 ce la Ley de
Sociedades Andnimas las menciones minimas
del Provecto de Tusidn Dor ADscrcidn
legalmente exigidas.
7°.-Que la Junca General Ordinariza de
Accionistas de ZNTRICANALESS Y TAVORE, =.A.,
celebrada en segunda convocatoria =2n Madrid
21 17 de marzc de 12357, eacordd Lz Iusidn oy
OLros acuerdos =2n 1los Terminos cue ra2sultan
=n la certlilcaclorn lncocrporadsa como
Documento Unido nitmerc 3, gue s=2 <Zan aguil
Dor integramente reproducidos a1 objleto de
evitar repeticrones Llnanecesarias. —---—-—-—T
_Oos acusrdos =N CuesTidn suSonsn: - oo e - —- -
i1.- Aprobar =Y Zusion cor aosoTCcIcn de
INTRECANALZIS 7 TAVCORA, 3.2. v de= ZUR,
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S.~. zor SRUPC CCIONA, S.A. {antes

-AL.)Y, en lcos términos

0]

1des en el Proyecto de Fusion
cor =~bsorclidn de ENTRECANALES Y TAVORA,
S.A. v EUR, S.A. por CUBIERTAS Y MZOV,

S5.5., suscritco por l1os Administradores

g2 L=s companias participantes en la

Zus.2n, v gue ha guedado depositado en
-Zs F=zZ,s37Trcs MercantTiles de Barcelona vy

Madrid czon fe2chas 13 v 14 de noviembre
Soz, respectivamente, habiéndose

cuz_llzcz2do i hecho del depdsite v las

fezcmn=z=s =20 cue hea —enido lugar en el
Rol==<in TFficilal del Registro Mercantil,
~omszrz=z ZZ vy 232, rCespectivamente, de
f=zzcnzz T Z=2 Zicismbre de 13286 v Z de
Zicizmors Z2 L8080 mmemm oo oo — s s s
_= o= -or absorciodn mpliilca la

SwT oL de ZTRTRZICANALES Y TAVORA, S.A.

v o Ze TR, S.A. v la transmisidn en
ciozus == sus respectTivos Datrimonios
zzco=_== = ZRUPOC ACCICNA, S.A. fanctes
TU=IZETLE Y MzZOV, SL.ALY, Zus o zggurrirra
—or s .CT=s1on _nilversal los dZd=2rechos Y
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obligaciones de aguelles. ———————-——————
Acuerdo QUINTC de la certificacidn. ——-—-—
Aprocbar como Balance de ENTRZCANALEZS Y
TAVORA, 5.4 2 los sfactos de la
operacrIon de ZusZ3Sn TcOor absorcidn
indxrcada el Balance de 1= sociredad
cerrado a 2 de septiembre de 1996,
haciendose constcar, a efecrtos Fe lo
dispuesto en €1 &articulo 239 de la Ley

de Sociedades AZndnrmas, coe e o2xisTen

— —~ A - -—— . = L R el I
Acuerdo SZXKT2 <=2 a CT=IT1Z2 caTITo.

= T = = = - - - - - hal
Delegar TaculTzoes 20 21 SCMLInLI3TIZa2C0or

Acuerdo SEPTIMC de 1z csrtiriizacion. ——7
21 z2cuerdc D=2 I-s.Sn Zi2e ZuzZllTaIC DOT
5 veces, _.os <ias ->, I3 - 21 == m&arzo
1297, en ! Soliew. CTZIizizazl Sl Z2glsSTIO
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o nte, Y en cada vuno de los

Slar.o "la Vancguardia'", "Expansiodon" "Cinco
-las" v “Zl Per:odico”, haciéndose  constar

&% 2. anuncio el derecho que asistia a los
accisnistas v acreedores de obtener el
-e¥xT> lategro cdel acuerdo adoptado v del
Talance d= Zusidn, conforme al articulo 242

S 12 lesv Z2 Sociedades Anénimas, asi como

2. Zarecho Z2 cposicién de los zacresdores

cor =21 zlazo de un mes a contar desde el
Zizimo znunctios, segun el articulo 243 de 1la

Z2v de Scciszdades Andnimas. —--——m-—---- - - o

Sz .oZcocrTcoran ZZmo Zocumento Unido numero 2
Iztzzzolzas crzTaTazas jelela mi 2 ~os

BN NI, T T ST T e e e — e — =

7 .-.22 ~nZ s& na coCroducicdo oOposiciin siguna &
2 I:z.2n ozr zZ=z=rzZs= de Lcos acresccCres de la
ZUR, S.A. ————==-===- e e e e mm————— -
z Juozrn IntTrecazna.es de Afzcarzts, S0 La
czcr=s=2ncT=zslin o2 >szTenza, maniri=zt:z su
T2SCCTNSEDIlLT30I TTTTo oo Tmo oo —e— s o s oo oo — oo —
P S JzmeE=sc I z= LdminisTIrasicl e U=,
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Absorcion de ENTRICTANALZS T TAVCRI, = .Aa. Y

fue SuUuUsSCrito pDoOr ToCOS SUS a@cminLstradores
Y depositado =n l1os Registros Mercantiles
de Barcelona y Madrid, con <fechas 13 vy 14

de noviembre ce 199¢, respectlivamente.

Publicaede el n=scho del depdsztzs v La Ieche
en que =Z—uvo lugar e 22 Zzoliszin OZicizil del
Regiscro MercanzTiIl, numerscs ZZ3> 0w 22z, de
Zachas I de digsmores v I Zz Zoz.esmbrs de
12393¢, rC=specoivamente8. ——————————-———————-—-——
Se Lnccocoooromea = =3T& matTIilZ =L Froyscio dJde

. ——
- - T - — - - - el s e v e e e w e —_ = =
L b= = ~-onse-z o= ~SIomLInLETzaCcICn log= —UR,
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gue Ifue aprobade por la Junta General de
Accicnistas de la socliedad celebra@a el 17
d marzo de 1997. El1 Balance de fusidn fue
verificade =zcn fecha 11 de noviembre de
Dox =1 Auditor ce Cuentas de la
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designaco por dicho Registracor <con IZecha

11 de noviembre de 1997

W]

Coopers & Lvbrand

para la elaborac:idn del =

Coocpers & Lyvbrana =emiz:3d su rnZfc-me -on
Techa 11 cde enero ce 1%37
el mismo que, en su opinxon, {319 los
metodos de valoracion vutilizados mara la

determinacion cel T-po <=2 canis, sS=2gun se

conacuce 3L TzZmo U= -2y &1 T1TcT <=
Sue concucen, &sI IIOo Z== -

) ias sC-oLones £3T& TIZostTLIZiZzEzoc Y
canje de La&s &accloni= s =5z >

.
sue (2312 = 2 ~zTr.mSolZT 2TOXTZOT TSI ~ES
Sk ——— — P o — - - N
. - e e e ey e e e - = o T - ——:v-.f-\

socieadadss gue S= S.ITiLnfusn =5 £TI - TEDCS

igual al aumenco I=2 cac.Tzl sSCTlz. ZTue Ton

motivo <c=2 la fFusicn rma L_ava

sociedad SopsSorosESnitE, A=A =EIZTTIZh~, S .~
‘antes CJBIEZXRTLS - HMZOY), Z.~.F . ——-----—---To
-Jue el Zonsejc g SISMmInISTIEZLTS 2= -7
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ZT.A. en s=2s:¢n celebrada el 12 de febrero

-= 12T alabcrd, aprobd Y suscripiod
tnanimenentz &l Informe justificativo sobre
2. Proyectoc de Fusion por Absorcidn, segun

20 previsto 2n el articulo 237 de la Ley de
iedades Anénimas.

Z: Ccnseajz ce Administracidn de EUR, S.A.

2n _a ~m-.sma reunidn celebrada el 12 de
Zanraerc = ety acordd convocar Junca
Genmarzl QOrdinaria de Accionistas a celebrar

=n primerz convecatoria el 16 de marzo de
227 -+ =2n ==zunda convocatoria el 17 de
TErczc Z= 37, cshvocatoria Jue fue
coTo_.Z=z2:2 = =3 Iolatcin Cficizal del
Sz=~-z-v=~ “erzznzil =21 13 ds fabraro de
227, =~im=rc 2, w en los cdiarros "Zinco
~:izs" =~s f=zzmz .2 ce febrero de %997 v
“Zymznme-~n" Ze2 13 de IZsbrero ae 1207, —-=-=—-
Tigurasn ®5TCSs 2NUNCLIOS incorporados a esta
maTrClz ~~m~  Tocumento Unido nIma2ro 11,
~=2=:z2m7T=z IzZZTCZZZDlES cotejadas ©OSI Tl. TTTTT

=, == cCIonIt-mIzac Ion 21 arzizcuelos ZI0 del
S22~ zm=zn~=> 2. PeglsIrc Mercan--o-. . Juarn
To-wv=z-~zrma2l23 X2 ~IZIZzrate mani-=2s7T3 £aTI 54
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responsabilidad, que, al Dublilicarse la
convocator-i de la Juntea GCenexal de
=~ -
Accionistas citada, en ella se hizo constar
que se ponia a disposicién ce los
accicniscas, &3i como <d= los Ie2presanTtantes
de los Trabaejadores tal no 2xistir

obligacionistas n: titulares de derechos

especiales distintos de las‘accionegy los
siguientes documentoes, tal v como se prevé
en =21 =articulc 233 de Lz Lew de Scocciedades
ANOMIM&asS I ——- - - - - - e — —m————— -~
EW FsrcyecTs == TosLon jofe R Eolcholhaiulilio el de
cntr=2carnalss o Tavoras, 3.2, v Zuezn, S.A.
Dor Cubrexrtss v HIZ0OV, 5.4 —mmmomm o ————
D) informe del experto LndependiesnT=2 comun
sobre el cirtado Provecto <2 IToslién Dor
Absorcidn. ———m—mm—m—mm—m - —
= InZorm=  de 133 ACmIinlsITmazCores Ze las
socredaases parclcipantas = Lz Zusidn,
sobre =1 ProvecIc g =] ros22Zn Dor

TRADEMARK
REEL: 002321 FRAME: 0959



h

Wy

Cuenztas z2nuzlies e informes de gestidn de

ios ~res Lizimos ejerciciocs de las

soc.aczades g
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& parcticipan en la fusion,

n ei correspondiente informe de los

Zalance de Iusidn <Z=2 cada una de las
spciedates gparticipentes en la fusiodon,
c=rrz=Ccc = 2 ce sepriembre de 19%0,
acompatazde Zel correspondiente Intforme
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TTTzT2ICE CLTenIes e - 3as socLezaaces
~zv---~-2oanTes 20 L2 Iusion. —oo-T oo T

~u:s CzrTilZican sn L2 fosidn, =si como la
Ss=-mz ==zsz2 .35 Zus oesempenan sSus Cargos
"+, =0 2 CTzxs3c, Las mIsmas LTSI TACIOonSS
~2 =oienes TzcEn X S2X TIDDUSESTOS TIOMO
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Administradores

En
serialaba igua
derecno
entrega
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de los mismos.

A efectos de

226 del

anwvi

Reglamento del

2B3365567

comc consecuencla

lmentcse de Zorma sxDpresa =P
de los AZTIONISTES =2 coDTensr la

O ZSratu

lo

nizo constar &si1mlsmo 2n la convecatsriia de
ta Jun-a Sesnersel 2zdLnz-is gue =1 Froyecto
de TusIon Dor E¥elfoBaohiiobel naDl=a zuedado
depositado en Llos F2glsSTITS Merzanti1lss de
Sarcelcrna vy Madz:zZ zon fecnmzs LE s L4 de
~oviembre de 1923, rC2ssSecIlilvamsnis. oo TTTTT

=n csila se Lncluvercn zZem2s ZOomo
2stablece el arTlcaelo Z:9 e Z= _eyv de
Socisgcades ANnOnlImESs l2s meEncTlZnses  TmLInIms
del Trovecrto e TusIzn =or LoscrzDion
_egaelmenzs emigrdas.
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a fusién y otros
zacuerdos =n ios términos gque resultan en 1la
certifiicacién inceorporada como Documento

’ que se dan agui por
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InTegrazmants reproducidos al cbjeto de
2--izazr rep=tlicsiones innecesarias. ———---—-—--—-
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SRR joloby ZRUPD ACCIOCNA, S.A. {antes
~--z-T=TL3 v oMz20V, S5.A.), en los tT2rminos
me-z2~=2-:+%m=s =n el Proyecls GF Tusidon

UBTIERTAS Y MZOV,
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Ne)
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0
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TLA <:s~rizoc Dor 1los adminisztcracores
.., =s=2scZit ‘
- ~ompafiias participantes en ia

Sogr AT .+ =ue na guedado deposizado &n

Ios3 FTeZlsTIoSE Morcartiles de B3arcsiona Y
“izd--= =z=n Z=chas 12 Y 14 = nmowvie2mDr2
ol <z, cagoaCcTlamentse, —apisndoss
—ml-.z==2z2c =2 necnc H4el depésiTz Y 25
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La fusion
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Transs

de EUR,

Y
blogue de sus
socirales a GRUPS ATCICMN=, S.A. {antes
CUSIZRTAS 7 MZ04WV, SLEAL . ZT=s eZgulzrircé
Dor suces:idn LnLvEIsal _Z=E cCoEr=2cnos
opligacrones de 2guell:E2S. ———- - - T T T oo oo
acuerdo CUARTZS &= L& Cce2z-czZzliizZazzcn. ———-
2.- Aprobar como Zalance =2 ZUR, S.~. 2 lcs
efectos de 1a ozZeracz.con == Iusicn Dor
absorcidn ndrcade = =ae_ancs as a
socredad cerrzco = L <d& ssDTiemDie Ce
1926, naciendcse SonosTarn., = =Za2cTos =2
=~ e. zzzlzulc ZZz o ocs -2
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Andnimes.

Se incorporan comc Documento Unido niumero B

fotocopias cotejadas Doz mi 48 los
ANUNCLIOS .. =~ —— - s e e e
9°.-Que no se ha procucico ODSsSLcién elguna a
ce 1os acressdocres de la

sociedad .

virtud de todo lo expuesto,

En
intervinientces, 2n la represantecLon gue
cstentan, ———m——————— - —— - ——————————————
OTORGAIN
PRIMERO . — Cambio de dencominacion social '
Modificacidn del articulo 1° de los Estatutos

de GRUPO ACCIONA, S.A. (antes CUBIERTAS Y

sociales

MZOV, S.A.)

Se c2eja conscancLa Y se sl 2 = LosTromenco

3 h —- H - T = R -~ — -— —
opubl_co =21 acuerdo adepTa2d4do oI s Juntzs Tenesal ce
- . - = = — R —_— = - — = o —~ = — ey - ~
~ZCLlznnsT=as —e - Jde Tm=arz:z - = =z == Za=amoIo, &

. . - . . . . -

DarT.r ze _a tecna o g=) SuD__ZaclTh e _.0s
nITes anungLos, =23T2 ==, - s zoril de
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, Ze & Zenocminacidn soc:ral de CUBIEZRTAS Y
“ZoV, 3.A. Cor Lz de (CGRUPFC ACCIONA, 5.A., :todo ello
2rn 1CS zIZ&rmincs contenicos en el acuerdo DECIMO de
.z csrzZiiizzcictn i1ncoroorada como Documen;o Unido
NEMeZC L. "—m T T T m e e e e

In ccnsecuencia, cueda formalizada en este acto
e mcdifiicaciin Zel articulo 1° de los Estatutos
socclzl2s Cc= CEUPC ORCCICHA, SLA rantes CUBIERTAS Y
“o-Zv, SL.A.Y, zZus = Lo sucesivo gueda redactadoe

L B

-z sonciadas =2 dsznomina "Grupo Accicona, S.A." v

ez = ~=2 rmor o5 orscenI=s Istatutos, o8 ia Ley
~= TAamim~z~== inmponimes 5 demées diSpOSiCiOnt‘ES
N~ - -z L4

SNTSICINAELIE Y TAVORA, S.A., ZUR, S.A y GRUPO
f:;'“”' LA =m~-2s CURITRTAS Y MZOYV, S.A.), sS2
e e - et e - s e T ie =T =&
fia-~-3~ madiznT® -2 2psorcidon G ENTRECANALES Y
TLVIE .= : =U7R, S.A., ~omoe sozciedades
L w e Ty .. B

2 = jokalbat TRUIZO 2CCIChA, S.A. rantes
2o 3IZZCZLZEE, ol ZRUC
~iimmmoe—cT v WIS, 2.A. 0, ZSCTEDO sacisdad 2absoroente,
=-z222z2= . zZw-:mo-iLin Ze2 235 TS crimeras Y la
. =7 -_czas ie _os r2sTecTivos
—vzmSTLICIT = -_ocuz= ol
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patrimonios sociales a GRUPO ACTIONA, S.A. (antes

CUBIERTAS Y MZOV, S.A.). =———mm—mem e m e ———

TERCERO .- Aprobacidn de los Balances de

Se deja constancia de Sue les
Juntas Generales celebradas e 17
han aprobado ~os Balances

ACCIONA, S.A. (antes CUBIZRTAS Y MZ0OV,

tn
Ne

ENTRECANALES Y TAVORA, S.&. Y de ZUR, 5

transcritos, respeccivamencs, en lcs Documentos
Unidos numeros 1, 3 7 <, se2er_IZicz2d0sS,

respec-ivamence, antes de su apropacicn, oI =X

Andersen y Cia, Auditores vara GaU?PC LCZICHA, 3.4

{ances CUBIERTAS b4 MZOV, TLALY, oo ba ®rice
Waternhouse Audrcores, S.A. cara IMNTRECANALES Y
TAVORA, 3.4. v por XKZME o Feac Marwlicx AuZlTCIes.
S.R.C. para EUR, S.&.

CUARTO .- Aumento de capital

GRUPO ACCICUA, S.A. ‘zmTes CTUSIZRTRS T IOV,
S.A.) aumenta su capital sccizl en SZI3 MMIL SZT3ZZINTA
v CTNCC MILLONES CIEZIN MIL PZ3ZTAS (E2.08z.2C2.220. -
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2s.: mas, gJjuedando el mismo fijado, por tanto, en
SMZEZ MIL 2OSCIEINTCS OCHENTA Y CINCO MILLONES CIENTO
£ MIL PESETAS (11.285.137.000.-
. I aumento de capital se realiza mediante
» de 6.0€5.100 acciones, representadas por
anozzciones en cuenta de 1.000.-Ptas. de valor

aom.nzl cada una de ellas, pertenecientes a la

:sma clase v  s=2rie cgue las ya existentes v

~omaerzadas corr=elaztlivamente del 5.220.038 al

cas diferencia entre el valor nominal de las

~:mwrzs acciones emizidas por GRUPO ACCIONA, S.A.

(s
!
il
th
(n

coU=-zRTIs T Mzov, S.aA) v el wvalor necZo

~~m-z2le r=cizidc 2@ -z sociedad en virtud de =:a
~zcsrzzlin =2 f.s.%~n <c=or absorcicén  Sse considera
~v-=—z Z2 =mrs:2n, L asciende & 2.776,7022%0.-?zas.
:f: zzcrdn.

) —2~-=~ => w—a2ilcr n~ominal del aumento como 21 de
-z c-lma de amrs2x2n se declaran integramente
ss-=z-zclsados <Con -3 aporTtacidn a GRUPO ACCIONA,
G- 27T ES CUZIIZETAS 4 MZOV, S.A. de los
Cmmmm-== S=1 aCsTLUI v Z2l 2SO0 H4e ITWNTRIZANARILEZE Y

T ~zmmr=2z-o,zlIIC 23 ZLTENRTC A ZaviTiZ. ie L3
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prima de emisidén correspondliente consiste en la
totalidad del patrimonio social aportado por las
- ~
-~

socliedades abscrbidas ENTRIZCANALES Y TAVORA, S.A. y

2]

EUR, S.A., 10 gue mplicae el canje de las acciones
de EUR, S.A. por las acciones de nuesva emisidn vy
otras ya existantes de GRUPC ACCIONA, 3S.A. (antes
CUBIERTAS Y MZOV, S.A.) al tTipo de canje de 18
acciones nuevas de GRUPQC ACCZIONA, S.A. {antes
CUBIERTAS Y MZOV, S.A.) de 1.000.-P:tes. <e vwvalor
nominal cada una, pertenecientes & la misma clase y

serie qgue las va exlstentes, $SoOr c<ade 3¢7 acclones

de ZUR, S.A. ce 474.-Ptas. <Ze valor oncminel cada
una. No procsdgae canje de ~as aczilcnes de
ENTRECANALES H TAVORA, S.Aa., el sex estas
integramente oprorpiedad de EUR, S.A.  en rIfazon de

gue estas dos ultimas soclLedades se exTinguen como
consecuencia ce la Zusion, inTegréngcse 21

. - o P Pl e ‘ﬁ"—A\': : hutl 2 —-—
2 oz Zbhas =20 GRUPC T S e .- .antes

U
v
(1
I
|‘
|
0
o]
'l

CUBRIZRTAS Y MZOY, S.A.}) ., ————=—-—m oo —m—— - mm
=1 S =~ s~ — - 7 -..--ﬁ.'-1
De contTormicad <Con Lo s=2llaLall 8 8- 2ITlCTuUL0

TRADEMARK

REEL: 002321 FRAME: 0969

2B8365571



2%.2 42 1z Ley ds Scciredades Andnimas o hay lugar
21 desrechc de suscrizscidn preferente al deberse el
aumsnzIo ca cepizal a la absorcidn de otras
SCCLE8E288E . — - - — ST m m e e e -~

QUINTO. -

Modificacion del

articuleo 6° de los

Estatutos

Sociales

de GRUPO ACCIONA, S.A. (antes

CUBIERTAS Y MZOV,

S.A.)

Se medificz 21 =zrticulo 6° de los Estatutos
Soz-z:=2s Z= (ZGRUPC O ZTTIONA, =LA {antes CUBRIEZRTAS Y
w220, 3S.x.:, zZera =zdeczuarlo a2 la2 nueva cifra de su
cagizal sccial resulztante de la Zusidn, quedando ese
ar-iculs £° resZzctz2dT CComo siguel —mo oo T oo To oo Teo s

"Articuleo 6°.- Capital social
T rszpizz. scrizl es de ONCE MIL DOSCIENTCS
~~moacTr o SO~ MILICNES CIEZNTO TREINTA ¥ SIETE

x> FIZZTRE - - . 585.;37.000.-7tas.), gividido
2~ Aamz= =i lgn=s Jdoscienrtas ochenta ¥y SInco mil
~
) ~isnzo Tr=2.nTz L o s12C92 (21.285.:37) acciones de
MII  FZEZTRE 2. 200.-Fzas.) d= wvaleor nominal
zzZ= una., inzcegramanc=2 suscricas b%
~agsemrc. 5335, Te2r-enscla2ata2s a una misma clase
e sz-:=2, numerzDzs Ccorre2lativamante =i uwno (1)
2! omrgm millznexz ZosziEnios ochenca v Ccincc mi:
~:=nTC ~roincT:z P siae-=2 (11 .288.227). ambos
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rnclusive. ”

SEXTO.- Tipo de canje de las acciones de EUR,

S.A. v procedimiento para efectuarlo
1 cipo de canje e ias accLones ce las
sociedades GRUPO ACCIONA, S.&. {antes CTEIEZERTAS Y

MZOV, S5.AaA.) v EUR, S.A. Sertzlicigpanctes =2n
determinado sopbre la base del valcr zZeal de sus
respectivos patrimonlios sociales, es 231 sigul=snte,
sin mediar compensaclion alguna en meca2licc: ————-——-—

13 acciones de nuewva =Smisidn d=2 CGCRUPD ACTIZONA,

S.Aa. {antes CUBIERTAS 7 MZOV, 3.A.) d= _.C0ZC.-?Pzas.
de vailcr nomirnal cadsa Zna, SerTenssIlenTtEs = la

3867 acgciones de EUR, 2S.&/. <2 <74 .-2P-as. Z=2 valcocrz
nominal Zada una.

™Mo crocede Zijar il Fo ce zancs =2 Zas
acciones de ZNTRECANALZS T OTRVCERA, =.AL, =1 no
tener _z2gar zanje d= 2s5Tz=s zCccLcnas S=2gen lo
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D

cosesdcres de 2cciones cue representen una fraccidn
el =nimerc de acclones de EUR, S.A. Zijado como
ipc Ze <canje, podrédn agruparse o transmitir su

derezno segin cdicha paridad. ————==c-mmm e m e

Z1 ©oDrocedimiento de canje se establece como

Ccmo consecuencia de la fusidn por absorciédn,
ias zcciones d= INTRZICANALES Y TAVORA, S.A. y de
TUR, £.A. sszin znuladas. EZl procedimiento de canje
de lzs zccicnes de ZUR, S.A. por acciones de GRUPO

ACCIZNA, S.2. {antes CUBITRTAS Y MZOV, S.A.) sera el

siguienis
Z 2z =n-ifzdes dzpositarias y los tenedores de
2~pinnas do TUR, S.A. habran de presentar estas
czrz su cz2nis sn el lugar y plazo gue s=2 s=nale
2~ 1z ~mzorounz publicaczidn gue se reallizara en
21 Sglezin TIZicial del Registro Mercantil y en
) . -
) -~ £z L2s <Ziazrios de mayoer circulacion en
wadr.d, T. £lzzo no sera inferior a un mes. ==~
... Tzs zizuilares 32 acciones de £UR, 5.2 deberan
zzrexltzc A sondicidn de ~ales mediante
2m=v=2=z, =0 =1 _.uZar Ju® =9 sefjals en 13
ioorounsg ;:bl;ca:ibn, de los -itulos,
T2SgUarIss crevisionales o) cualgu.er DLYO
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documento gque acredite de modo suficiente su
titularidad. ————====— ==
(i1i1) Las acciones de GRUPO ACCIONA, 5.4, {antes
CUBIERTAS Y MZOV, S.a.) gue no nubiassn sido
encregadas a accionistas de ZUR, S.~. pcr no

haber acudido éstos &l canje dentro d<el plazo

que se senale conforme a lo previsto en el

apartado (i) anterior, guedaran a2 dispoesiciodon
de sus izulares de conformidcded <o o gue se
indigue &1 respect-cs =0 La opublicascldn antes

reer.da .

(iv) Transcur-‘dos tres &igcs desde <l dla = gue las
nuevas accrones emic_4as Dorxr CRUPT ACCIONA
(antes CUBIEZRTAS Y MZCY, 3 .A.) s=2 navan pDuesto
a disposicion de L1os =ccionistas Zd=2 ZUR, EL.A.
sin haber sido canjeadas, s crocedera a
venderlas oor cuenta v rI=sgo de los
interesados a Trawves Js un mILemDI> o2 a 3olsa,
s1 estuviessan EamiIT_3as = ~egcoci=cIonr =n el
mercade bursatTil, > folel -= inTervencIon  de
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orredor ca2 Ccmercio Colegiado o Notario si no

p-e

o estuviesen, de conformidad con lo previsto

i}

I

[th
v

rziculo 3%2.3 de la Ley de Sociedades

.

.nonimas. Il importe liguido de la venta sera
depositado a disposicidén de los interesados en

2l Banco de Zspafia © en la Caja General de

2ESCANALES Y TAVCRA, S.A. y EUR, S.A. se
»ITlacuan como consecuencia de esta fusiodn

trasoasindose desde 21 dia de hoy sus respectivos

zzcrimenioss & GRUPO ARCCICNA, S.A. (antes CURBIEZERTAS Y
oo, 3.A., en zlzgue y o2 Titulce vniversai. ——-—---—~

OCTAVO.- Fecha en cue las nuevas acciones dan

derecho a participar en las ganancias sociales. - -~

-as nuevas acciones emitlidas DO GRUPO ACCIONA,

= - .
LA, rzam-2s CZU3IERTAS MZOV, S5.A.) dan cerecho a

0

= --=-wlares a oDarZicipar 2n las ganan ias de la

‘~g -a&rmingcs v condiLciona2s gue S sefialan en €=
zaparzads - del FITYRCLO ~e TusibHn por Absorsicn due
= Toecsl0 inZozZocoralo Zomo rnexo 2 de La
c=r-LilzzZln IoCoDIToIrIz2z om0 Socumanto nido
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A efectos

Registros de

ENTREZCANALES Y TAVORA, LA Yy de
como consecuencia de la Zusidn por

X

TAS Y MZOvV, los

manerxr detallada el

se dan agul por iLntegramence

v

ODj2eto de evitar repec

(WA

DECIMOSEXTO. — Bienes,

mismos

Documento

derechos

2B3365576

'

propviedad industrial,

participaciones en sociedades

v concesiones adguiridos pox

la fusion.

~ =Zesctos e Zacillztarx a CTnsTancLa == )
ZansTmIsion == >STrCs ocL=2n=25 e Z=rs=cncs =0 _cs
r2gisTIios Suzllicos, agminiscaTlives v o scCL=Tarcios
Dertinentes, se deja constancia e gue: ————-——~——--——-—
21 Los DbDrena2s derecnos V4 ticulcs 2 oDrooi=scad
InZusItrizal de gue son o Titulazss ZMNTRIZENALZS Y
TEJCR~A, zL.A v OZUR, S.&., resca2cTivamsnte, .
gu=, <ComDdD ZonsecusnIia de L2 usLcCn, TsEsan 2
.
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= - . _
S = R
nuamero 1 Y gque se da aguli por integramente
reproducide al objeto de evitcar repeticiones
. - - = -
innecesarias. —————————"—— -~ —— —— e —— ———

NOVENO. — Fecha a partix de la cual las

operaciones de ENTRECANALES Y TAVORA, S.A. v EUR,

S.A. se entienden realizadas a efectos contables por

cuenta de GRUPO ACCIONA, S.A. (antes CURITIERTAS Y

MZOV, S.A.)

Las operaciones de ENTRECANALIS Y

de EUR, 35.A. se consideraran reallizazdas =2 =2I=2CTLOS
contables por cuenta de GRUPOD ACCIONMNE, .4 {antes
CUBIERTAS Y MZQ0V, S.&a.) a pazrzz- <=l 2 Ze ss=oTtiesmbre

DECIMO. - Inexistencia de derechos esveciales

Las acciones emitTidas pcrc CRUPC ATTICNA, S.A.
(ances CUBIZRTAS Y MZOV, 3S.&.) =2n contzac-cestacion
de lz fusidon oor absorcidn de =ZNTRICTANAIZS Y TRVORA,
S.A. o de  ZUR, 3.A. ~o T ToOrXTanr 2 SUs —LTuol=azres
derszno 2lguno Especilal. —-—m T oo oo oo e —— - oo —— e m -

Ne exiszen en EZINTRICANAELES Y TAYSRA, Z.A. 1 en
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ZUR, 2.2, Titulares de derechos especiales distintos
de l_as =zcciones, & cuienes pudieran reconocerles

derechos en GRUPC ~CCZIONA, S.A. (antes CUBIERTAS Y

DECIMOPRIMERO.- No atribucidn de ventajas a los

administradores y al experto independiente. ——=-=-=---

2

GRUPO ACCICNA, S.A. (antes CUBIERTAS Y MzZOV,
S.A. no &zZripuve ningin tipo de ventaja a favor de

_cs administraccres dZde  cualgquiliera de las tres

socizdadas Lntervinisntes 2n la operacidn, ni al
ayper-o independienze gue intervino en el proceso de
fesidn Sor abscroién. mmm-TooToT oo TS oo T oo o s s e

DECIMOSEGUNDO. - Admisidn a cotizacion. ——————---— -

“i~i-z 'z afmisidén a cotizacidén oficial, en

o d

=Aiezz == “zlrras g= EBarcslona v de Madrid, a

- vz-rag Zal ssT=ema Ze interconaexion bursatil
mor—-ass conTinuc), de las acciones emitidas por
) -

““““ S LTZIOoNE, 3SLA an-es CUBIERTAS Y MIOV, 5.A.)
TG T AN PR - e . = -

—_— e s - Rl

s _=zs ~©ormaEs  Zue  TXisTan o puedan dictarse =en
TazTEClz pE Icls=sz 7 sspecialmente, sobre
TanTTEIEIIIT, cermzn2ncla v exclusicn de la
~n---agifs ZfifIlEL. m-To-SSS o oo SosssssooTTmmommomEomEs

TRADEMARK
REEL: 002321 FRAME: 0978



2B3365575

27 del

1
0
r
4]
0
J
0
}-
fu
I
]
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0
{"
)=
0

A efectos de lo dispu

Reglamento de Bolsas de Comerc:io, se hace_ constar

-

expresamente que, an caso e Sure se soclillcltase
posteriormente la exclusicdn Ze la cozizzcién de las
acclones, esta se adcozTzarca s _es mismas
formalidades, v en tal supussto, == cCazranI_zaza el

Lnteres de los accionistas gue s=2 oDusisrcn ©  no

votaron el acuerdo, cumpliendo los reguisitos
DISViISTOS en la Ley = Socilecaces sZndnimas o
disposiciones <on ellz ccococcocrdentess, —ccc =_1o de
acuerdo con lc dispuesto = =. FeglamenTc e Z01lsas
de Comercio v en la L=y ==l Mezczzce o= Jzlor2s Y

’.o

DECIMOTERCERO. — ConcordancIa de os acuerdos

adoptados pox las Juntas Generales de GRUPO

ACCiONA, S.A. (antes CUBIERTAS Y MZOV, S.A.) .

ENTRECANALES Y TAVORA, S.A. v EUR, S.A. con el

Provecto de Fusidn por Absorcion

-3 SIres. TOMDarCr=T =T T2, == ImTEsED T IETIERL,
zZzZ" 2 cZTnnsTanca = = = - T ZzZZ z= -5
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acuexzdos <2 Iusidn DOr absorcldn adoptados por las
Juntas Censralies de GRUPO ACCIONA, S.A. {antes
CUBIZRTAS ¥ MZ20V, S5.2.), ENTRECANALES VY TAVORA,
AL vy ZUR, S.A. se ajusta en todo su contgnido al

correspondlente Proyecto de Fusidén por Absorcidn

depositado en lcs Registros Mercantiles de Madrid y

DECIMOCUARTO.- Inscripcién en los Registros

Piblicos
os Sr-es. comparecientes, segun intervienen,

soiicitan de los Registradores Mercantiles de

Mzdrid v Barcelona, s£=gun corresponda: ——--———--~-—-~---

1c _:a imspripoién £e la operacidn de Iusidn por
2DeOrCifn. —m-mm---s---o- oo oo ooSoomsmmEmmmmm T

—_—= - =1 vy

A insgrIooion zel Zumento de TaplTtzal 'Y

consiguisnTe mMOCIIL
~ o .= . -
sr~sToun, S.n. ianzes CJ3IZRTAS Y MIOV, S.A.0

TAVORA, I.A. v de ZUR, S.A.
12 . -Z1 =Trzsiadc al R=2QrstIO Mercantil de Barcelona

2 .-s =as:en<os ralativos a dichas sociedades

: - e s - cvy ~= oA —— e —
TR o= TUuEZzT SLZenTes, en U 235,
o L= = = >

DECIMOQUINTO. - Inmuebles individualizados

adauiridos por la fusidn
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REEL: 002321 FRAME: 0980



El contravalor del aumento de capital y de la pnma de emision correspondiente
consistird en la totalidad del patrimonio social aportado por las sociedades
absorbidas ENTRECANALES Y TAVORA, S.A. y EUR, S.A.. o que implicara
el canje de las acciones de EUR, S.A. por las acciones de nueva emision v otras
va existentes de CUBIERTAS Y MZOV, S.A. al tipo de canje de 18 acciones
nuevas de CUBIERTAS Y MZOV, S.A. de mil pesetas (1.000.-Ptas.) de valor
nominal cada una pertenecientes a la misma serie y clase que las ya existentes,
por cada 367 acciones de EUR, S.A. de 474 pesetas de valor nominal cada una.
No procede canje de las acciones de ENTRECANALES Y. TAVORA, S.A., al
ser estas integramente propiedad de EUR, S.A.. y en razdn de que estas dos
ultimas sociedades se extinguen como consecuencia de la fusién, integrandose el
patnmonio de ambas en CUBIERTAS Y MZOV, S.A.

LY

QCTAVO.- Modificacion del articuio 6° de los Estatutos Sociales

Como consecuencia igualmente de los acuerdos de fusidn anteriores y formando
parte de los mismos, modificar el articulo 6° de los Estatutos sociales para
adecuarlo a la nueva cifra de capital social de la Sociedad resultante de la fusion,
el cual quedara redactado en lo sucesivo como sigue:

"Articulo 6°- Capital social

E!l capital social es de ONCE MIL DOSCIENTOS OCHENTA Y CINCO
MILLONES CIENTO TREINTA Y SIETE MIL PESETAS (11.285.137,000.-
Ptas.). dividido en once millones doscientas ochenta y cinco mil ciento
treinta v siete (11.285.137) acciones de MIL PESETAS (1.000.-Ptas.) de
valor nominal cada una, integramente suscritas ) desembolsadas.
pertenecienles a una misma clase y serie, numeradas correlativamente del
uno (1) al once millones doscientos ochenta v cinco mil ciento treinta y siete
(11.285.137), ambos inclusive.”

NOVENO.- Adquisicién derivativa de acciones propias

Autorizar al Consejo de Administracion de la Sociedad y a las sociedades de su
grupo, para que puedan proceder a la adquisiciéon denvativa de acciones de
CUBIERTAS Y MZOV, S.A., directamente o mediante la adquisicion de
participaciones en sociedades que posean acciones de CUBIERTAS Y MZOV,
S.A., con respeto de los limites y requisitos legalmente establecidos v en las
siguientes condiciones:

a) Modalidades: por compraventa, permuta, préstamo de valores o dacion en
pago.
b) \imero maximo de acciones adquiribles: hasta el limite del 5% del capital
social.
3
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VIIL. NO _ATRIBUCION DE VENTAJAS A 10S ADMINISTRABORES ¥
AL EXPERTO INDEPENDIENTE T ,\}

E -

No se atribuve en CUBIERTAS Y MZOV, S.A. ningin upo de vér;tajét a-

favor de los administradores de cualquiera de las tres sociedades
intervinientes en la operacidon, ni a favor del experto independiente que
interviene en el proceso de fusién por absorcién. -

SEXTO.- Balance de Fusién

Aprobar como Balance de CUBIERTAS Y MZOV, S.A., a los efectos de la
operacion de fusion por absorcién indicada. el Balance de la Sociedad cerrado a
2 de septiembre de 1996, haciéndose constar, a efectos de lo dispuesto en el
articulo 239 de la Ley de Sociedades Andnimas, que no existen modificaciones
imporiantes en el valor real no reflejadas en los asientos contables. El Balance de
Fusién ha sido verificado con fecha 7 de noviembre de 1996 por el auditor de
cuentas de la Sociedad ARTHUR ANDERSEN Y CIA., AUDITORES v una
copia del mismo. junto con el informe de auditoria, se incorporan al acta como
Anexo 3, que se da aqui por integramente reproducido.

SEPTIMO.- Ampliacién_del capital social

Como consecuencia del acuerdo de fusién por absorcion antes adoptado, ampliar
el capital social de CUBIERTAS Y MZOV, S.A., que en la actualidad asciende a
CINCO MIL DOSCIENTOS VEINTE MILLONES TREINTA Y SIETE MIL
PESETAS (5.220.037.000.-Ptas.) y se encuentra totalmente suscrito Vv
desembolsado. en SEIS MIL SESENTA Y CINCO MILLONES CIEN MIL
PESETAS (6.065.100.000.-Ptas.) mas, dejiandolo por tanto fijado en ONCE MIL
DOSCIENTOS OCHENTA Y CINCO MILLONES CIENTO TREINTA Y
SIETE MIL PESETAS (11.285.137.000.-Ptas.). mediante la emision de seis
millones sesenta v cinco mil cien (6.065.100) nuevas acciones. representadas por
medio de anotaciones en cuenta de mil pesetas (1.000.-Pias.) de valor nominal
cada una de ellas, pertenecientes a la misma clase y sene que las ya existentes, v
numeradas correlativamente del 5.220.038 al 11.285.137, ambos inclusive.

La diferencia entre el valor nominal de las nuevas acciones ermitidas por
CUBIERTAS Y MZOV. S.A. v el valor neto contable recibido por la Sociedad
en virtud de la operacion de fusién por absorcidn a que se refieren los acuerdos
anteriores se considera prima de emisién. y asciende a 2.776,702206 pesetas por
accién, lo que supone un importe total de prima de emision de DIECISEIS MIL
OCHOCIENTOS CUARENTA MILLONES NOVECIENTAS SETENTA Y
SEIS MIL QUINIENTAS CUARENTA Y OCHO PESETAS (16.830.976.548.-
Ptas.).

Tanto el valor nominal de dichas acciones como la correspondiente prima de
emision quedaran enteramente desembolsadas como consecuencia de la
aportacién a CUBIERTAS Y MZOV, S.A. de los elementos del acuvo y del
pasivo de ENTRECANALES Y TAVORA, S.A. yde EUR.S. AL
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(1v) Las acciones de CUBIERTAS Y MZOV, S.A. que no hubiesen
sido entregadas a accionistas de EUR, S.A. por no haber acudido
estos al canje dentro del plazo que se sefale conforme a lo previsto
en el apartado (ii) anterior. quedaran a disposicién de sus titulares

de conformidad con lo que se indique al respecto en la publicacidon
antes refenda.

(v) Transcurridos tres afios desde el dia en que las nuevas acciones
emiudas por CUBIERTAS Y MZOV, S.A.-se hayan puesto a
disposicion de los accionistas de EUR, S.A. sin haber sido
canjeadas. se procedera a venderias por cuenta v riesgo de los
interesados a través de un miembro de la Bolsa, si estuwesen
admitdas a negociacién en el mercado bursitil, o con la
intervencion de Corredor de Comercio Colegiado o Notano si no lo
estuviesen. de conformidad con lo previsto en el articulo 39.3 de Ia
Ley de Sociedades Anénimas. El importe liquide de la venta sera
depositado a disposicidn de los interesados en el Banco de Espafia o
en la Caja General de Depositos.

FECHA A PARTIR DE I A CUAL LAS OPERACIONES DE
ENTRECANALES Y TAVORA, SA. v de EUR, SA. SE
CONSIDERARAN REALIZADAS A EFECTOS CONTABLES POR

CUENTA DE CUBIERTAS Y MZOV, S A,

La fecha a parr de la cual las operaciones de ENTRECANALES Y
TAVORA, S.A. v de EUR, S.A. se consideraran realizadas, a efectos
contables, por cuenta de CUBIERTAS Y MZOV, S.A. serda el 3 de
septiembre de 1996.

FECHA A PARTIR DE LA CUAL LAS NUEVAS ACCIONES DAN
DERECHO A PARTICIPAR EN LAS GANANCIAS SOCIALES.

Las nuevas acciones emiudas por CUBIERTAS Y MZOV. S.A. daran
derecho a sus titulares a participar en las ganancias sociales de
CUBIERTAS Y MZOV, S.A. a partir del 3 de septiembre de 1996, con
sujecion a io establecido en el apartado 7 del Provecto de Fusion por
Absorcion.

INEXISTENCIA DE DERECHOS ESPECTALES.

Las acciones a emutir por CUBIERTAS Y MZOV. S.A. en
contraprestacion por la absorcion de ENTRECANALES Y TAVORA,
S.A. v de EUR. S.A. no otorgaran a sus titulares derecho especial alguno.

No existen en ENTRECANALES Y TAVORA, S.A.. mit en EURL S.A..

titulares de derechos especiaies distintos de las acciones. a quienes pudiera
reconocerse derechos en CUBIERTAS Y MZOV. S.A.
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Como consecuencia de la ampliacion de capital se modificara el articulo 6° o ,'
de los Estatutos sociales para adaptarlo a la nueva cifra del capital social =i

resultante. LT /-/

s
i

0

AL
-

1. TIPO DE CANJE DE LA FUSION:

[V}
—

No procede fijar tipo de canje de las acciones de ENTRECANALES Y
TAVORA, S5.A. en razon a que EUR, S.A. es titular del 100% del capital

social de aqueélla y a que ambas sociedades se extinguen como
consecuencia de la fusion.

w
J

El tipo de canje de las acciones de CUBIERTAS Y MZOV, S.A. y de
EUR, S.A., determinado sobre la base del valor real de los respectivos

patrimonios sociales, sin que haya compensacion alguna en metalico, sera
el siguiente:

L8 acciones de nueva emision de CUBIERTAS Y MZOV, S.A. de 1.000
pesetas (1.000.-Pias.) de valor nominal cada una, pertenecientes a la
misma serie y clase que las ya existentes, por cada 367 acciones de EUR,
S.A. de 474 pesetas de valor nominal cada una.

(93]
(%}

Los accionistas de EUR, S.A. que sean poseedores de acciones que
representen una fracciéon del nimero de acciones de EUR, S.A.. fijado
como tipo de canje podran agruparse o transmitir su derecho segun dicha
pandad.

V. PROCEDIMIENTO DE CANJE DE LAS ACCIONES DE EUR, S A,
POR ACCIONES DE CUBIERTAS Y MZOV. . S.A.

El procedimiento de canje de las acciones de EUR. S.A. por acciones de
CUBIERTAS Y MZOV, S.A. sera el siguiente:

(1) Como consecuencia de la fusidn por absorcidn, las acciones de
: EURL S.A. seran anuladas.

M (1) Las entidades depositarias v los tenedores de acciones de EUR,
\ S.A. habran de presentar éstas para su canje en el lugar v plazo que
Y se senale en la oportuna publicacion que se realizara en el Boletin

Oficial del Registro Mercantil y en uno de los dianos de mayor
circulacion en Madrid. El plazo no sera inferior a2 un mes.

(1) Los ttulares de acciones de EUR. S.A. deberan acreditar su
condicion de tales mediante entrega, en el lugar que se sefale en la
oportuna publicacion, de los titulos. resguardos provisionales o
cualquier otro documento que acredite de modo suriciente su
titulandad.
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[DENTIDAD DE LAS SOCIEDADES PARTICIPANTES EN [ A
FUSION POR ABSORCION

Sociedad Absorbente:

CUBIERTAS Y MZOV, S.A.

Sociedades Absorbidas:

ENTRECANALES Y TAVORA, S.A.
EUR, S.A.

Los datos concretos de las tres sociedades participantes son los recogidos
en el apartado 2 del Proyecto de Fusién por Absorcion. '

AMPLIACION DE CAPITAL DE CUBIERTAS Y MZOV. S A.

CUBIERTAS Y MZOV. S.A. ampliara su capital social en la cantidad de
SEIS MIL SESENTA Y CINCO MILLONES CIEN MIL PESETAS
(6.065.100.000.-Ptas.), para hacer frente a la absorcion de
ENTRECANALES Y TAVORA, S.A. yde EUR, S.A.

El aumento de capital se realizarda mediante la emision de seis millones
sesenta v cinco mil cien (6.065.100) nuevas acciones, representadas por
medio de anotaciones en cuenta, de mil pesetas de valor nominal cada una,
pertenecientes a la misma clase v serie que las va existentes, numeradas
correlativamente del 5.220.038 al 11.285.137, ambos inclusive. La
diferencia entre el valor nominal de las nuevas acciones emindas por
CUBIERTAS Y MZOV, S.A. vy el valor neto contable del pammonio
recibido por CUBIERTAS Y MZOV, S A. por virtud de la operacion de
fusion por absorcion objeto del presente Provecto se considerara. a efectos
contables. como pnma de emision. sin perjuicio de su consideracion tiscal.

Tanto el valor nominal de dichas acciones como la correspondiente prima
de emision quedaran enteramente desembolsados como consecuencia de la
aportacion a CUBIERTAS Y MZOV, S.A. de los elementos del activo v
del pasivo de ENTRECANALES Y TAVORA. S.A. v de EUR, S.A. El
contravalor del aumento de capital v la prima de emision consistira en ia
totalidad del patnmornio social aportado por las sociedades absorbidas
ENTRECANALES Y TAVORA, S.A. vy EUR, S.A.

A las nuevas acciones de CUBIERTAS Y MZOV, S.A. emitidas por el
aumento de capital se sumaran las acciones de CUBIERTAS Y MZOV,
S.A. va en circulacion que posee EUR, S.A., entregandose el conjunto de
ellas a los accionistas de EUR, S.A. en canje de sus acciones de esta
sociedad.
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IT1I. Que en dicha reunién actudé como Presidente D. Juan Manuel Urgoiti v Lépex ./

Ocana. y como Secretario D. Victor Messa Buxareu, por ostentar respectivamente’ <
dichos cargos en ese momento en el Consejo de Administracion de 12 Sociedad.

IV. Que segun consta en el Acta Notanal de la Junta, levantada por el Notario de
Barcelona D. Gerardo Delgado Garcia bajo numero 862 de su protocolo, previo
requerimiento de los administradores de la Sociedad de fecha 14 de marzo de
1997, en la citada Junta se aprobaron, con el voto a favor de 3.549.079 acciones,
que representan el 97,46% del capital presente o representade en la Junta, la
abstencion de 78.792 acciones (2,16% del capital presente o representado) v el
voto en contra de 14.000 acciones (0,38% del capital presente o represemadé) y
sin que se haya solicitado dejar constancia de oposicion alguna a los acuerdos

adoptados. los siguientes acuerdos, entre otros, que se transcriben literalmente del
Acta Notanal:

QUINTO.- Fusion por Absorcion

Aprobar la fusi6n por absorcion de ENTRECANAILES Y TAVORA, S.A. y de
EUR, S.A. por CUBIERTAS Y MZOV, S.A_, en los términos establecidos en el
Proyecto de Fusion por Absorcion de ENTRECANALES Y TAVORA, S. ALy
EUR. S.A. por CUBIERTAS Y MZOV., S.A., suscnto por los Administradores
de las compaiias participantes en la fusién, y que ha quedado depositado en los
Registros Mercantiles de Barcelona y Madnd con fechas 13 y 14 de noviembre
de 1996, respectivamente. habiéndose publicado el hecho del deposito v las
fechas en que ha tenido lugar en el Boletin Oficial del Registro Mercanul,
numeros 235 v 232, respectivamente, de fechas 5 de diciembre de 1996 v 2 de
e diciembre de 1996.

La fusiéon por absorcion implicara la extincion de ENTRECANALES Y
TAVORA., S.A. v de EUR. S.A. vy la transmision en bloque de sus respeclivos
patrimonios sociales a CUBIERTAS Y MZOV, S.A.. que adquinira por sucesion
\! universal los derechos v obligaciones de aquellas.

Una copia del Provecto de Fusion por Absorcion referido se incorpora al acta
como Anexo 2. formando parte integrante del presente acuerdo.

En consecuencia, los términos vy circunstancias del presente acuerdo de fusion en
virtud del cual CUBIERTAS Y MZOV, S.A. absorbe a ENTRECANALES Y
TAVORA. S.A. v a EUR. S.A., ajustados en su integridad al refendo Proyecto
de Fusion por Absorcion. son los siguientes:

TRADEMARK
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Tavora, S.A. v Eur, S.A. a los accionistas de esta ultima, sin derecho de suseripcion
preferente de los accionistas de Cubienas y MZOV, S.A. y consiguiente

modiﬁ;acic’m del articulo 6° de los Estatutos sociales para adecuarlio a la nueva cifra
de capual social de la Sociedad.

Octgvo.- Autonzacion para la adquisicion denivauva de acciones propias de la
Sociedad por parte de ésta o de Sociedades de su Grupo, dentro de los limites v con

los ‘re_qulsitos _previstos en el articulo 75 y concordantes de la Ley de Sociedades
Anonimas, dejando sin efecto la autonzacion antenior.

:\’ovenq.- )fviodiﬁcacic'm del articulo 1° de los Estatutos sociales relativo a la
denominacion social. :

-

Décimo.- Fyjacion de un nuevo numero minumo y maximo de miembros del Consejo

de :‘\dmmistracién v consiguiente modificacidn del articulo 26.1 de los Estamutos
sociales.

Decimoprimero.- Modificacion del articulo 27.1 de los Estatutos sociales relativo a
los requisitos exigibles para ser miembro del Consejo de Administracion.

Decimosegundo.- Fijacion del numero de miembros del Consejo de Admirustracion
de 1a Sociedad v nombramiento de nuevos Consejeros.

Decimotercero.- Solicitud de admisién a cotizacidn oficial en las Bolsas de Malores
de Madrd v Barcelona. de las nuevas acciones emitidas como consecuencia del
acuerdo de ampliacion de capital antenor.

Decimocuarto.- Delegacion en el Consejo de Administracion de las mas amplias
facultades para la efectividad. ejecucion ¥ desarrollo de los acuerdos adoptados bajo
Jos puntos anteriores del Orden del Dia, con facultad expresa de subsanacion.
interpretacion y de susuitucion.

Decimoauinto.- Delegacion de facultades para la formalizacion, elevacion a publico
¢ inscripcion de los acuerdos que se€ adopten.

Que en virtud de dicha convocatona se celebro en Barcelona. Auditorio de Banca
Catalana. Avenida Diagonal. 662/664. el dia 17 de marzo de 1997, a las 12:00
horas. Junta General Ordinana de Accionistas de CUBIERTAS Y MZOY. S.A.
que quedo vialidamente constituida en segunda convocatoria al cumplirse los

quorum legales v estatutarios de aplicacion, con la asistencia. presentes 0
7% del capital social

representados, de accionistas de la Sociedad titulares del 69,7{

de la Sociedad. concurriendo personalmente accionistas titulares de 188.177
acciones. que representan el 3.60% del capital social, y por medio de
representanie. accionistas Gtulares de 3.453.694 acciones, que representan el
66.16% del capital social. todo ello de conformidad con la Lista de Asistentes que
consta adjum:i como Anejo al Acta con la firma del Secretario v el Visto Bueno
del Presidente del Consejo.
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CERTIFICACION DE ACUERDOS SOCIALES DE

LA JUNTA GENERAL ORDINARIA DE o
CUBIERTAS Y MZOV, S.A. C

Victor Messa Buxareu, Secretario del Consejo de Administracién de la Sociedad
CUBIERTAS Y MZOV, S.A. (la "Sociedad"), con cargo vigente e inscrito en el
Registro Mercantil de Barcelona.

CERTIFICA

I. Que con fecha 12 de febrero de 1997 el Consejo de Administracion CUBIERTAS
Y MZOV. S.A. acordd convocar Junta General Ordinania de Accionistas de
CUBIERTAS Y MZOV, S.A. Dicho acuerdo se hizo publico mediante anuncio
publicado en el Boletin Oficial del Regisiro Mercantl. numero 30. de fecha 13 de
febrero de 1997. v en los diarios "La Vanguardia” vy "El Penddico”. ambos de

fecha 135 de febrero de 1997, y como Orden del Dia de la Junta constaba el
siguiente:

Primero.- Examen y aprobacion, en su caso, de las cuentas anuales de la Sociedad y
consolidadas del grupo de sociedades encabezadas por Cubiertas y MZOV, S.A.,
correspondientes al ejercicio de 1996, cerrado a 31 de diciembre de 1996, asi como
de los correspondientes informes de gestion.

Segcundo.- Aprobacion, en su caso, de 1a gesuon del Consejo de Administracion.
Tercero.- Aplicacion del resultado del ejercicio social de 1996.

Cuarto.- Aprobacion de la aportacion de las ramas de actividad de construccion e
nmobiliaria de la Sociedad en favor de Entrecanales v Cubiertas. S.A. en atencion al
Informe de los Administradores sobre la aportacion.

OQuinto.- Aprobacion de la fusion por absorcion de Entrecanales v Tavora. S.A. y de
\J ‘ Zur, S.A. por parte de Cubientas y VIZOV. S.A. en los términos del Proyecto de
! > . Fusién por Absorcion de Entrecanales v Tavora, S.A. ¥ Eur. S.A. por Cubiertas vy
v

VZOV. S.A.. cuvas menciones minimas legalmente exigidas se anscriben al final
\\

7 -

de la convocatona.

o

Sexto.- Aprobacién del Balance de Fusion de la Sociedad. cerrado a 2 de septiembre
de 1996, incorporando. en su caso, cambios de las valoraciones en atencion a las
modificaciones importantes en el valor real no reflejadas en los asientos contables.
de conformidad con lo dispuesto en el articulo 239 de la Ley de Sociedades
Anonimas.

Séptimo.- Aumento del capital social mediante la emisién de nuevas acciones a
entrecar en canje de las acciones de las sociedades absorbidas. Entrecanales v
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ENTRECANALES Y TAVORA, S.4. Y de

como consecuencia de lz Zusidn por absorcion, pasan

L= {ances

)
!

a ser Dropiedad de GRUPO ACCIONA,

2cironan

Jot

CUBIERTAS Y MZOV, S.A.), los mismos se r-e

de manera detallada en el Documento Unido numero

12, y se dan agui por integramentce

Oobjetrto de evitar repeticlones innecesa

DECIMOSEXTO. - Bienes, derechos v titulos de

propiedad industrial, participaciocones en sociedades

v concesiones adguiridos vor la fusidn.

A efectos de Zacllitar la <ccnszTznicla oe la
Lransmision o2 ST res DL=2nes e Zexecnics =0 _os
regisctrcos publicos, 4QmMInniIsTIIaTtlvcs U soCTI2Tarios
pertinentes, se deja constancia ce gue: ———————————
A Los Dpbrenes, derecnos v clizulocs de opropledad

ingustrial de gue son TitulazZes ZNTRIZANELES Y

TAREVORA, =, v ZUR, S.5., resoe2cTivamsnTs, }

Su=, Como Consecusencsiza de 13 Ius.<n, T=Esen @
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sar tizularidad de CRUPO ACCIONA, S5.A. l{antes

CUBIZRTAS ¥ M2ZCV, S.AL) son los gue @ se
z2iagcigsrnan sn 21 listado incorporado a esta

ma2Irlz come Cocumento Unido numero 13h,que se
da a2guil por iIntegramente reproducido para
evizar repeticiocnes innecesarias. —-——-—-—-————--
—as ccncesiones de ENTRECANALES Y TAVCRA, S.A.

cde =ZUR, 3.2, cue se han transferido por la

fosién 2 ZRUPC ZIZCICNA, S5.A. {antes CUBIERTAS Y
w28%, 2.A.) son los cue s& relacionan en el

_ilszaco incoroporado a esta matriz como
Dacumento Unido ntmero 14, gue se da agui por

mT=zgrzmants reproducido para evitar

as nDarcicipaciones an sociedades, de

=z v TAVORX, 5.2. y de EUR, S.A., Jue

~sms ~-mgezcvusnciz de2 la Iusion pasan a  ser
TLTuolzridzd Za ZRUPC ZCZCICHNA, S.A. fanteas
U CIZETAS : mIZICT, $.20) son los gue se
-ziz-:nman =n =1 _istado incorpcocrado a esta
~z-v:= =s2mz Cosumente CUnido ndmers 1f, gue se
o= zzuol oor irTescrzmente reproducilo cara
aw-=zy ageTlciInss Lanecesarlas. CoTTTTTTTTTTS
-s =lam=snmtcs sS= transporte de ENTRECANALIE &
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TAVORA, S.A. - VY de ZUR, S.A., que como
consecuencia de la fusidn pasan a ‘ ser
titularidad de GRUPO ACCIONA, S.A. (antes
CUBIERTAS Y MzZOV, S.A.) son los cue se
relacionan en el listado incorporadoc & esta
matriz como Documento Unido nrnumero 18, cue se
da agui por integramente reproducico cara

evitar repeticiones innecesarias. —-=—-—-—-———————-—--—

DECIMOSEPTIMO.—- Formalizacion

Los Sres. comparecilentctes, segun Inte-vienan,
e 2van a escritura cublica el Ceste de acuerdos
conia2nicos en lz2s cer-iZlicaclonres de _as Juntca
Gznerzies Ordinarias v cde los Consejos gue <Consctan
en los Documentces Unides ntmeros 1, 2., 3, < v 5,
cue se dan agul por Ilntegramenta2 I2DISCUCIIOS al

R - — - -~ T~ = [ -Yale bR

A2Ss: e drzen % cIToIZEan -3 sencIrIss

CcomoarsclEeEnTEEs = TuisenT=2s lo¥=Sefel 253 IEZsSs =25 i
comoareclEnTEE = R AE=Dalht =
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advertencias legales y fiscales. ==-==--cmcmmcmmaa

_elda esta escritura por los comparecientes en
la forma gue permite el articuio 193 del Reglamento
Notarial y enterados, segun dicen, del contenido de -~ _
2 wmlsma, dan su consentimiento y firman conmigo, el
tiotario, que dov fe2 de haberles identificado por el
madio legal supletorio del apartado <) del Articulo

lz Lev del Notariado, y de cuanto se consigna

)
]
{2
b

er esrte instrumento publico que se extiende en -

-

]

treinta y dos folios, serie 2B., numeros 9.411.472
los treinta siguiente en orden y el del presente.-
Est2 la firma de los comparecienﬁes.— Signado: Ga-
priel Baleriola Lucas.- Rubricados y sellado.

= DOCUMENTOS UNIDOS =

. ——— N A, . o — —

——— — —— o — ———

- T ————— — v S B . . ———
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Y DOCUMENTO UNIDO NUMERO 1

Certificacién de acuerdos de Junta de Grupo Acciona de 17 de marzo - '.\g
de 1997 (fusion) -

s
h
'
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" Breci .. I vemirocs rexeus | i
c) recios maximos y mimmos: estaran comprendidos dentro de un margen

del 15%, al alza o a la baja, del precio a que se hayan cerrado operaciones
en la ultma sesion en bolsa.

d) Duracion de la autorizacidn: dieciocho meses desde el dia de la fecha.

Como consecuencia del presente acuerdo, dejar sin efecto la autorizacion acordada
por la Junta General de Accionistas de la Sociedad de 17 de mayo de 1996 relativa

a la adquisicion denvativa de acciones propias. que queda susfituida a parur de esta
fecha por la presente autorizacion.

DECIMO.- DModificacion del articulo 1° de los Estatutos Sociales relativo a
la denominacion social

Mo_dxﬁcar el articulo 1° de los Estatutos sociales relativo 2 la denominacion
social, que en lo sucestvo quedara redactado como sigue:

"Articulo 1%~ Denominacion social.

: - . .
La sociedad se denomina "Grupo Acciona. S.A.” y se rige por los presentes

Estatutos, por la Ley de Sociedades Anonimas y demas disposiciones
legales vigentes.”

La modificacion tendra efecto desde la publicacion del cambio de denominacién
conforme al articulo 150 de la Ley de Sociedades Anonimas. que debera tener
lugar en el plazo de un mes a partir de esta junta General.

DECIMOCUARTO.- Admisién_a cotizacion de puevas acciones de la
Sociedad

Solicitar la admision a cotizacién oficial en las Bolsas de Valores de Madnd y
Barcelona, a través del sistemna de interconexion bursatil (mercado continuo), de
las nuevas acciones emitidas como consecuencia del acuerdo de ampliacion de
capital antes adoptado. haciendo constar expresamente el sometimiento de la
Sociedad a las normas que existan o puedan dictarse en materia de Bolsa, ¥,
especialmente. sobre contratacion, permanencia vy exclusion de la cotizacion
oficial. A efectos de lo dispuesto en el articulo 27 del Reglamento de Bolsas de
Comercio, se hace constar expresameni€ que en caso de que se solicilase
posterionmente la exclusion de la cotizacion de las acciones. ésta se adoptara con
las mismas formalidades. vy en tal supuesto, se garanuzarz el interes de los
accionistas que se opusieron o no votaron al acuerdo. cumpliendo los requisitos
previstos en la Ley de Socicdades Anonimas o con ellas concordantes, todo ello
de acuerdo con lo dispuesto en el Reglamento de Bolsas d= Comercio v en la
Ley del Mercado de Valores y disposiciones que la desarrollen.
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DECIMOQUINTO.- Delecacion_en el Consejo para la ejecucion de

acuerdos

Delegar en el Consejo de Administracion las mas amphlias facultades para
adoptar cuantos acuerdos sean precisos O convenientes para la ejecucidn,
desarrollo, efectividad v buen fin de los acuerdos de la Junta, v, en especial, de
las operaciones de Aportacion de Ramas de Actividad y de Fusion por

Absorcion a que se refieren los acuerdos anteriores, y, en particular, para los
siguientes actos. sin caracter [imitativo:

(1)
(i)
(111)
(iv)
\

\‘\\\ ()
(v1)
(v11)

aclarar. precisar v completar los acuerdos de la presente Junta General v
resolver cuantas dudas o aspectos se presenten, subsanando v
completando cuantos defectos u omisiones impidan u cbstaculicen la
efectividad o inscripcion de los correspondientes acuerdos;

efectuar las liquidaciones y asegurar los créditos a los acreedores que se

opongan a la fusidn en los términos que establece la Ley de Sociedades
Anonimas;

tomar los acuerdos que sean precisos O necesarios para la ejecucion y
desarrollo de los acuerdos adoptados en esta Junta General, y suscribir
los documentos publicos y/o privados y realizar cuantos actos, negocios
juridicos, contratos, declaraciones y operaciones sean procedentes al
mismo fin;

comparecer ante las autoridades administrativas competentes, en
particular. el Ministerio de Economia y Hacienda. asi como ante otras
sutoridades. administraciones e instituciones, en especial, la Comision
\acional del Mercado de Valores, las Sociedades Rectoras de las
diferentes Bolsas de Valores y cualquiera otra que fuera competente en
relacién con cualesquiera de los acuerdos adoptados. a fin de realizar los
tramites v aciuaciones necesarios para su mas completo desarrollo v
etectividad;

determinar los concretos elementos patrimoniales del activo y del pasivo
objeto de aportacion, en uno o varios actos, en favor de Entrecanales v
Cubiertas, S.A.. asi como sus valoraciones y el momento Y demas
1érminos y condiciones especificos de dicha aportacion;

otorgar la correspondiente escritura de aportacion de ramas de acuvidad
suscribiendo las acciones que correspondan a la Sociedad en
contraprestacion por la aportacion de ramas de actividad realizadas, asi
como la correspondiente escritura de fusion por absorcion, ejecutando el
correspondiente aumento de capital social derivado de la fusion;

disponer cuanto sea preciso para el canje de las acciones de Eur, S.A. por
acciones de Cubiertas y MZOV, S.A. vy entregar las nuevas acciones
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emitidas a quienes acrediten sus derechos a las mismas, d@ac
las condiciones del canje;

__\‘ L

-~

(viit) otorgar todas las escrituras de inventario de bienes u otras gie sean
necesanas o convenlentes para acreditar la tntulandad de Cubientas y
MZOV, S.A. sobre los bienes y derechos adquinidos como consecuencia
de la fusion por absorcion y conseguir la inscripcion en los Registros
Publicos a nombre de Cubiertas vy MZOV, S_A. de aquellos bienes que
fueran susceptibles de la misma: y

(ix) delegar, en los casos en que proceda en derecho, en uno o en varos
consejeros O, en su caso, en otras personas, quienes podran actuar
solidania e indistintamente, las facultades conferidas al Consejo de
Administracion en los parrafos precedentes.”

Y para que asl conste, a los efectos oportunos, expido la presente certificacion con el
VeBe° del Vicepresidente del Consejo de Administracion, en Madnd. a 22 de abnl de
1997,

VeB° ELXICEPRESIDENTE EL SECRETARIO

/ﬁ% L b//-/:"/ >

- Juan Manuel Urgoiu A Lo'pez-Ocaﬂa Victor Messa Buxareu
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