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ARTICLES OF ASSOCIATION OF FIRA CCIB

Article 1.- Name, domicile, nationality and duration
The Company that is incorporated will be called FIRA CCIB, S.L.

The registered office is established at Plaga Willy Brandt 11-14 in Barcelona. The
Corporate Administration Body will be competent to change the registered office within
the same municipality, as well as to agree to the creation, suppression or transfer of

branches of the Company.
Their nationality will be Spanish.

The Company is established for an indefinite period, with the commencement of its
operations on the day the public deed of incorporation is formalized, the opening and
closing dates of its accounting years being the first of January and the thirty-first of
December and will be governed by these Articles of Association and in matters not
provided for therein. by the precepts of Royal Legislative Decree 1/2010 of 2 July, which

approves the revised text of the Capital Companies Act.

Article 2.- Corporate Purpose

Its corporate purpose is the operation and management of the Barcelona International
Convention Centre (CCIB) and the Auditorium and complementary facilities, for the
holding of fairs, congresses, exhibitions, exhibitions, professional exhibitions and any
other event or similar means of commercial or professional promotion, as well as the
provision of all types of activities and services related to and/or related to said operation

and management.

The corporate purpose may be carried out in whole or in part, directly or indirectly,
through the ownership of shares or participation in companies with the same or similar

purpose.

Its main activity will be the Organization of conventions and trade fairs, identified with the
CNAE code 8230.

All those activities for the exercise of which the Law requires special requirements that

are not fulfilled by this Company are excluded from the corporate purpose.

Page 1 of 7



Centrede
Convencions
Internacionalde
Barcelona

If the legal provisions require for the exercise of any of the activities included in the
corporate purpose a professional title, or administrative authorization, or registration in
Public Registries, such activities must be carried out through a person who holds such
professional ownership and, where appropriate, may not be initiated before the prior

administrative requirements have been met.

The activities that make up the corporate purpose may be carried out by the Company,
in whole or in part, indirectly, through the ownership of shares or participations in

Companies with the same or similar purpose.

Article 3.- Capital

The share capital is set at THREE MILLION FIVE HUNDRED THOUSAND EUROS
(€3,500,000), represented by three thousand five hundred shares of ONE THOUSAND
EU-ROS (€1,000) of nominal value each, indivisible and cumulative, fully assumed and

paid up and numbered consecutively from 1 to 3,500, both inclusive.

Article 4.- Transfer of shares

I.- The voluntary transfer of shares by inter vivos acts between partners, as well as that
made in favor of the spouse, ascendants or descendants of the partner or in favor of

companies belonging to the same group as the transferor, will be free.

II.- In all other cases, the voluntary transfer of shares by inter vivos acts shall be subject

to the following rules:

1.- The shareholder who wishes to dispose of his shares must notify the Company
Administration by registered letter, indicating the name, surname, profession and
address of the eventual purchaser, the number and characteristics of the shares he

wishes to transfer and the price and other conditions of the transfer.

2.- The transfer will be subject to the consent of the company, which will be expressed
by resolution of the General Meeting, after including the matter in the agenda, adopted

by the ordinary majority established by Law.

3°.- The company may only deny consent if it communicates to the transferor through a
notary, the identity of one or more partners or third parties who acquire all the shares.
No communication will be necessary to the transferor if he attended the General Meeting

where these resolutions were adopted. The shareholders attending the General Meeting
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will have preference for the acquisition. If there are several competing partners interested
in acquiring, the shares will be distributed among all of them in proportion to their

participation in the share capital.

When it is not possible to communicate the identity of one or more partners or third
parties acquiring all the shares, the General Meeting may agree that it is the company
itself that acquires the shares that no partner or third party accepted by the Meeting
wishes to acquire, in accordance with the provisions of Article 140 of the Capital

Companies Act.

4.- The price of the shares, the form of payment and the other conditions of the operation
will be those agreed and communicated to the company by the transferring shareholder.
If the payment of all or part of the price is deferred in the transfer project, for the
acquisition of the shares it will be a prerequisite that a credit institution guarantees the

payment of the deferred price.

In cases where the planned transfer is for consideration other than the sale or for free,
the acquisition price will be set by mutual agreement between the parties and, failing that,
the fair value of the shares on the day on which it was communicated to the Company
for the purpose of transfer. Fair value shall be understood to be that determined by an
auditor, other than the Company's auditor, appointed for this purpose by the Company's

directors.

In the case of a contribution to a public limited company or limited partnership by shares,
the real value of the shares shall be understood to be that resulting of the report prepared

by the independent expert appointed by the Commercial Registrar.

5.- The public transfer document must be executed within a period of one month from

the communication by the company of the identity of the purchaser or acquirers.

6.- The shareholder may transfer the shares under the conditions communicated to the
company, when three months have elapsed since he has informed the company of his
intention to transfer without the company having communicated the identity of the

acquirer or acquirers.

lll.- The acquisition of any share in the company by hereditary succession confers on the

heir or legatee the status of partner.

However, in the event of a transfer mortis causa to persons outside the company, who
are not spouses, descendants or ascendants of the deceased partner, the surviving

partners and, in their absence, the company itself, will have a right to acquire the shares
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of the deceased partner, valued at the fair value they had on the day of the partner's
death. the price of which will be paid in cash. The valuation will be governed by the
provisions of article 353 of the Capital Companies Act and the right of acquisition must
be exercised within a maximum period of three months from the communication to the

company of the inheritance acquisition.

Article 5.- Usufruct

In the case of usufruct of company shares, the status of partner resides in the bare owner,
although the usufructuary is entitled to the dividends agreed by the Company during the
usufruct, with the bare owner being responsible for exercising the other rights of the

shareholder.

Article 6.- The shareholders, meeting in a General Meeting, shall decide by the majority
legally or statutorily established, in matters within the competence of the Meeting. It is
the competence of the General Meeting to deliberate and agree on the matters included
in article 160 of the Capital Companies Act. Without prejudice to the provisions of Article
234 of the same, the General Meeting may issue instructions to the Board of Directors
or submit for authorization the adoption, by said body, of decisions or agreements on

certain management matters.

1.- Call: The Corporate Administration Body will convene the General Meeting to be held
within the first six months of each financial year in order to censure the company's
management, approve, where appropriate, the accounts of the previous year and decide
on the application of the result. It will also call the General Meeting whenever it deems it
necessary or convenient and, in any case, when requested by one or more shareholders
representing at least five percent of the share capital, expressing in the request the
matters to be discussed at the Meeting. In this case, the General Meeting must be held
within two months of the date on which the Company Administration has been required
by a notary to convene it, and the matters that have been the subject of the request must

necessarily be included in the agenda.

The General Meeting will be convened by registered letter with acknowledgement of
receipt addressed to each and every one of the partners. This letter shall state: the name
of the Company, the name of the person or persons making the communication, the

agenda, which will include the matters to be discussed, the place where the Meeting is
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to be held, always within the municipality where the Company has its domicile and the

date and time of the meeting.

The letters will be addressed to the addresses that, for this purpose, appear in the

Register of Members.

Between the call and the date scheduled for the holding of the meeting, there must be a
period of at least fifteen days, this period being calculated from the date on which the

announcement was sent to the last of the partners.
By exception:

.- In the case of transfer of the registered office abroad, the aforementioned period must

be two months.

.- In the case of mergers and spin-offs, as well as global assignment of assets and

liabilities, the repeated term must be one month.

However, the General Meeting shall be validly constituted to deal with any matter, without
the need for prior notice, provided that the entire share capital is present or represented

and the attendees unanimously accept the holding of the meeting and the agenda thereof.

2.- Board Table: The President and Secretary of the General Meeting will be those

appointed, at the beginning of the meeting, by the members in attendance.

3.- Adoption of agreements. Corporate resolutions shall be adopted by a majority of
the validly cast votes provided that they represent at least one third of the votes
corresponding to the shares into which the share capital is divided. Blank votes will not

be counted.
By way of exception to the provisions of the previous paragraph:

a) The increase or reduction of capital and any other amendment to the Bylaws for
which a qualified majority is not required shall require the favorable vote of more
than half of the votes corresponding to the shares into which the share capital is
divided.

b) The authorization for the directors to dedicate themselves, on their own behalf or
on behalf of others, to the same, analogous or complementary type of activity
that constitutes the corporate purpose; The suppression or limitation of the right
of first refusal in capital increases, transformation, merger, spin-off, global
transfer of assets and liabilities and the transfer of the registered office abroad

and the exclusion of shareholders shall require the favorable vote of at least two

Page 5 of 7



Centrede
Convencions
Internacionalde
Barcelona

thirds of the votes corresponding to the shares into which the share capital is
divided.

Each share gives its holder the right to cast one vote.

The shareholder may not exercise the right to vote in the cases provided for in Article

190 of the Capital Companies Act.

4.- Minutes: All corporate resolutions must be recorded in the minutes. This will
necessarily include the list of attendees and must be approved by the Meeting itself at
the end of the meeting or, failing that, and within a period of fifteen days, by the President
of the General Meeting and two intervening partners, one representing the majority and

the other of the minority. The Minutes shall be enforceable from the date of their approval.

Article 7.- Administration

The General Shareholders' Meeting may choose, alternatively, any of the following ways
of organizing the administration of the Company, replacing the previously adopted one
with any of the others, when it deems it appropriate, although it must record the

modification in a public deed that will be registered in the Mercantile Registry:

a) Sole administrator.

b) From two to three joint and several administrators.

c) From two to four joint directors, in which case the power of representation of the
Company shall be exercised jointly either by the two appointed or, if more than
two are appointed, by either of them.

d) The Board of Directors shall be composed of a number of members of no less
than three and no more than twelve, in which case the Company's power of

representation shall correspond to the Board itself, which shall act collegially.

The directors will be appointed for an indefinite period by the General Meeting. To be a
director, the status of partner is not required. The people referred to in Article 213 of the

Capital Companies Act may not be directors.
The administrator fee will be free of charge.

If the Administration of the Company is entrusted to a Board, it will be the directors
themselves who will be responsible for appointing the positions of Chairman and
Secretary. The meetings of the Board shall be held at the registered office, convened by
its Chairman, either on its own initiative or at the request of any of the directors. The call

must be made in writing, at least forty-eight hours in advance, and will contain the agenda
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of the matters to be discussed. In order for the Board to be validly constituted, attendance
of at least two of the directors will be required if the Council is made up of three members,

and of half plus one of its members if there are four or more directors.
Resolutions will be adopted by a majority of the directors present.

The delegation of powers will be governed, however, by the provisions of Article 249 of

the Capital Companies Act.

Article 8.- Powers of the Corporate Administration Body

The power of representation of the Social Administration shall extend to all acts included
in the corporate purpose delimited in these Articles of Association. Any limitation on the
representative powers of the directors, even if it is registered in the Commercial Registry,

will be ineffective against third parties

Article 9.- Right to information

The shareholders may request in writing, prior to the meeting of the General Meeting or
orally during it, the reports or clarifications they deem necessary on the matters included
in the agenda. The administrative body shall be obliged to provide them, orally or in
writing, in accordance with the time and nature of the information requested, except in
cases where, in the opinion of the body itself, the publication of the information would be
detrimental to the company's interests. This exception will not apply when the application

is supported by partners representing at least twenty-five percent of the share capital.

Article 10.- In all matters not provided for in these Articles of Association, the provisions
of Royal Legislative Decree 1/2010 of 2 July, which approves the revised text of the

Capital Companies Act, shall apply.
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