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Madrid, May 31, 2012 
 
 
 
The Ordinary General Shareholders’ Meeting of Repsol, S.A., held today, on second call, has 
approved all the proposals of resolutions submitted by the Board of Directors concerning the 
points of the Agenda. Among these resolutions is included the change of corporate name which 
turns to be again Repsol, S.A. 
 
Likewise, the Ordinary General Shareholders’ Meeting approved the re-election as Directors of 
Mr. Isidro Fainé Casas and Mr. Juan María Nin Génova both of them for the statutory term of 4 
years. With these agreements and with the ones adopted in the meeting of the Board of Directors 
held after the Ordinary General Shareholders’ Meeting, the composition of the Board of Directors 
of Repsol and of its Committees is as follows:  
 
Board of Directors: 
 
Chairman: Mr. Antonio Brufau Niubó    (Executive Director) 
 
Vice-Chairman: Mr. Isidro Fainé Casas    (External Proprietary Director) 
Vice-Chairman: Mr. Juan Abelló Gallo    (External Proprietary Director)  
 
Directors: Mrs. Paulina Beato Blanco    (Independent External Director) 
 Mr. Artur Carulla Font    (Independent External Director) 
 Mr. Luis Carlos Croissier Batista   (Independent External Director) 
 Mr. Ángel Durández Adeva   (Independent External Director) 
 Mr. Javier Echenique Landiríbar  (Independent External Director) 
 Mr. Mario Fernández Pelaz     (Independent External Director) 
 Mrs. María Isabel Gabarró Miquel  (Independent External Director) 
 Mr. José Manuel Loureda Mantiñán  (External Proprietary Director) 
 Mr. Juan María Nin Génova   (External Proprietary Director) 
 Pemex Internacional España, S.A.  (External Proprietary Director) 
 Mr. Henri Philippe Reichstul   (Independent External Director) 
 Mr. Luis Suárez de Lezo Mantilla (*)  (Executive Director) 
     
(*) Director and Secretary 
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Delegated Committee: 
 
Mr. Antonio Brufau Niubó (Chairman) 
Mr. Isidro Fainé Casas 
Mr. Juan Abelló Gallo 
Mr. Artur Carulla Font 
Mr. Javier Echenique Landiríbar 
Pemex Internacional España, S.A. 
Mr. Henri Philippe Reichstul 
Mr. Luis Suárez de Lezo Mantilla 
 
Audit and Control Committee: 
 
Mr. Ángel Durández Adeva (Chairman) 
Mrs. Paulina Beato Blanco 
Mr. Javier Echenique Landiríbar 
 
Nomination and Compensation Committee: 
 
Mr. Artur Carulla Font (Chairman) 
Mr. Mario Fernández Pelaz 
Mrs. María Isabel Gabarró Miquel 
Mr. José Manuel Loureda Mantiñán 
Mr. Juan María Nin Génova 
 
Strategy, Investment and Corporate Social Responsibility Committee: 
 
Mr. Juan María Nin Génova (Chairman) 
Mr. Juan Abelló Gallo  
Mr. Luis Carlos Croissier Batista 
Mrs. María Isabel Gabarró Miquel 
Mr. José Manuel Loureda Mantiñán 
Pemex Internacional España, S.A.  

 
Likewise, due to the approval, by the General Shareholders’ Meeting, of the proposals regarding 
the amendment of the Bylaws and the General Shareholders’ Meeting Regulations contained 
under points fourth, fifth and sixth of the Agenda, we communicate the entry into force of the 
amendments to the Board of Directors’ Regulations approved unanimously by said body, with 
the prior favourable report of the Nomination and Compensation Committee on January 25, 2012 
for the second phase of the global reform on corporate governance and on last April 17, 2012. The 
entry into force of said amendments had been conditioned upon the approval by the General 
Shareholders’ Meeting, of the referred proposals regarding the amendment of the Bylaws and the 
General Shareholders’ Meeting Regulations. 
 
The amendments to the Board of Directors’ Regulations aim to: (i) reinforce the independence 
and improve the functioning of the Board; (ii) adapt the internal regulations of the Company to 
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the new legislation; and (iii) strengthen the mechanisms to protect the Company’s corporate 
interest in the event of conflicts of interest arising from the designation of a competitor as a 
Director and the approval of related-party transactions. 
 
The new wording of the articles of the Board of Directors’ Regulation that have been amended 
are attached hereto as an Annex.  
 
Finally, we notify that the Board of Directors of Repsol has resolved in its meeting held today, 
May 31, 2012 to change its registered office to Méndez Álvaro, 44, Madrid and to amend 
subsequently article 3 of the Bylaws. 
 
 

*  *  * 
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(Translation of the original in Spanish. In case of any discrepancy the Spanish version prevails)  
 

 
ANNEX 

 
NEW WORDING OF THE REGULATIONS OF THE BOARD OF DIRECTORS 

 
 
“Article 3. Quantitative and qualitative composition of the Board 
 
1. Within the maximum and minimum limits established in Article 31 of the current Bylaws and 

without prejudice to the shareholders’ right to propose, the Board shall indicate to the shareholders’ 
meeting the number of Directors it considers convenient from time to time, according to the interests 
of the Company, and which it considers necessary to guarantee adequate representativeness and an 
effective and participative functioning. The shareholders’ meeting shall be responsible for determining 
the number of Directors. 

 
2. Both in the proposal submitted to the shareholders’ meeting and in the resolutions adopted by the 

Board in cases of cooptation in order to fill vacancies, the Board shall endeavour to maintain a 
composition in which: (i) Proprietary and Independent External Directors represent a clear majority 
over Executive Directors and the number of the latter is commensurate with the complex structure of 
the corporate group; (ii) the number of Independent External Directors represents at least one-third of 
the total number of Directors; and (iii) professional, international and gender diversity policies are 
applied and are adequate to the activity the Company carries out. 

 
3. Executive Directors are those who perform executive or top management duties in the Company or 

group, Directors who have permanently been delegated general powers of the Board and/or are bound 
by top management or service contracts to provide full-time executive services, or who are employees 
of the Company or the group. 

 
 For the purpose of these Regulations, when a Director performs top management duties within the 

Company or the group and is or has been proposed by a significant shareholder or a shareholder 
represented on the Board, he shall be considered an Executive Director. 

 
4. Proprietary External Directors are External or Non-Executive Directors holding a shareholding 

interest equal to or greater than that considered in law as relevant, or those nominated by virtue of 
their status as shareholders, even though their interest in the Company does not reach that amount. 
Any Directors representing or nominated by such shareholders shall also be considered Proprietary 
External Directors. 

 
5. Independent External Directors are Directors who do not fit into the previous two categories, 

appointed on the strength of their recognised personal and professional standing and their experience 
and expertise in the corresponding duties, having no connection with the management or major 
shareholders of the Company and who are not in any of the situations described in Article 13.2 of these 
Regulations.  
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6. When social interests so recommend, the Board may also appoint by cooptation or submit to the 

shareholders’ meeting a proposal for the appointment or ratification of External Directors who cannot 
be considered as Proprietary or Independent. 

 
7. The Board shall explain the nature of each Director at the general meeting of shareholders that is to 

make or ratify the appointment. That nature shall also be reviewed each year, after verification by the 
nomination and compensation Committee, in the Annual Corporate Governance Report.” 

 
 
“Article 4. Duties and powers of the Board 
 
1. The Board shall do whatsoever may be necessary to pursue the objects stated in the Bylaws. In 

particular, it shall define the strategic guidelines, the economic objectives of the Company and, upon 
recommendation by the top management, resolve to take such measures as may be required to achieve 
them; guarantee the future viability and competitiveness of the Company and the existence of adequate 
management and leadership, all business activity being expressly subject to control by the Board; 
approve the codes of ethics and conduct of the Company; and develop the powers contemplated in 
Article 5 of these Regulations. 

 
2. The Board shall perform its duties with unity of purpose and independent judgement, treating all 

shareholders equally and guided by the interests of the Company, deeming this to be maximising the 
economic value of the Company on a sustained basis. 

 
 The Board shall ensure that the Company complies with all applicable laws and regulations in its 

relations with stakeholders; fulfils its obligations and contracts in good faith; respects the customs and 
good practice of the sectors and territories in which it operates; and observes any additional principles 
of social responsibility that it may have accepted voluntarily. 

 
 The Board shall be answerable to the shareholders’ meeting for the fulfilment of these obligations. 
 
 The delegation of powers in favour of one or several Board members shall not release the Board from 

the organic competence recognised in the Companies Act and in the Bylaws. 
 
3. The Board shall approve the Company’s strategy and the organisation needed to put it into practice, 

and oversee and ensure that management meets the targets set and respects the Company’s objects and 
social interest; approve acquisitions and disposals of assets belonging to the Company or its 
subsidiaries which are, for whatsoever reason, considered especially important; establish its own 
organisation and operation and those of the top management and, in particular, amend these 
Regulations; exercise any powers that the shareholders’ meeting has granted to the Board -which the 
Board may delegate solely if expressly so indicated in the resolution adopted by the shareholders’ 
meeting- and any other powers granted to it in these Regulations. 
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4. The Board also exercises the Company’s organic representation on the terms established in law and the 
bylaws. Should the Board delegate or assign this power of representation to one or several Directors, 
the latter shall notify the Board of any actions they take in exercise of that power over and beyond 
ordinary administration.” 

 
 
“Article 5. Powers reserved to the Board 
 
Without prejudice to the powers of representation and execution granted in the Bylaws to the Chairman 
and Vice-Chairmen and any powers of attorney or delegations granted directly by the Company, the 
following matters shall be approved by the full Board: 
 
1. The submission of the Annual Account and Management Report of Repsol, S.A. and consolidated 

companies, as well as any other proposals which must legally originate with the Company’s 
administrators, to the Ordinary Shareholders Meeting. 

 
2. The policies and general strategies of the Company, such as: 
 

a) The strategic plan, management objectives and annual budgets of the Group; 
 

b) The investment and financing policy; 
 

c) The corporate governance policy; 
 
d) The corporate social responsibility policy; 
 
e) The top management remuneration policy; 
 
f) The risk management and control policy; and 
 
g) The dividend policy, treasury stock policy and, especially, the limits thereon. 
 

3. The following decisions: 
 

a) Appointment of Directors in the event of vacancies, up to the next succeeding general meeting, 
and acceptance of resignations tendered by Directors; 

 
b) Appointment and removal of the chairman, vice-chairman, secretary and vice-secretary of the 

Board and the Directors who are to sit on the different Committees contemplated in these 
Regulations, and the delegation of powers to any of the Board members, on the terms stipulated 
in the law and bylaws, and revocation of such powers; 

 
c) Directors’ remuneration and, in the case of executive Directors, additional remuneration for their 

executive duties and other terms and conditions of their contracts.  
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4. The annual and half-year financial reports, which the Company, being a listed Company, must 

periodically disclose. 
 
5. The following investments and transactions, save when approval corresponds to the general 

shareholders’ meeting: 
 

a) Incorporation of companies and entities or initial acquisition of stakes in existing companies or 
entities of more than six million Euros. 

 
 By exception, decisions on investments provided for in sufficient detail in the Group’s annual 

budgets and/or strategic plan shall be left up to the Chairman. 
 
b) Creation or acquisition of shareholdings in special purpose entities whenever they go beyond the 

ordinary administration of the Company. 
 
c) Mergers, takeovers, demergers or concentrations of strategic importance in which any relevant 

Company, in which any of the Repsol group’s companies holds a direct stake, is interested. 
 
d) Sale of shares in companies or other fixed assets with a value of over thirty million euro; the 

delegate Committee shall approve such sales valued at between fifteen and thirty million euro, 
informing the Board at the next meeting of all sales authorised. 

 
e) Approval of investment projects with a value of over thirty million euro; the delegate Committee 

shall approve projects valued at between fifteen and thirty million euro, informing the Board at 
the next first meeting of all investments approved. 

 
 By exception, the chairman shall decide, after discussion by the Delegate Committee if necessary, 

whether to approve the following investment projects: 
 

- Those involving the prospecting or working of oil fields in fulfilment of commitments 
deriving from the corresponding contracts, concessions or licences. 

 
- Those performed in fulfilment of legal provisions binding on the Company concerned, 

concerning environmental protection, safety of installations, product specifications or 
similar. 

 
- Those provided for in sufficient detail in the group’s annual budgets and/or strategic plan. 
 

 In these cases, the Chairman shall report on the approval of these investments to the Board or 
Delegate Committee, depending on their values and as established in the first paragraph of this 
point e), wherever possible before commencement of the respective projects. 
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f) Issue in series of promissory notes, debentures or similar securities by Repsol, S.A. or its 
majority-owned or controlled subsidiaries. 

 
g) Granting of bonds to secure the obligations of entities not controlled by the group except in the 

following cases: 
 

- the guarantor, directly or by means of counter guarantees, is finally liable for the debt or 
obligation in a proportion not higher to the economic participation of the Group in the entity 
which obligations are secured; and 

 
- the granting of the security is part of the ordinary and usual process of tender, negotiation, 

management and exploitation of the Group’s businesses. 
 
h) Assignment to third entities or persons not controlled by the Group, of rights over the trade 

name and trade marks, and over any other patents, technology and any form of industrial or 
intellectual property of economic importance belonging to Repsol, S.A. or group companies. 

 
i) Creation, investment and supervision of the management of employee pension schemes and any 

other commitments to employees involving long-term financial responsibilities for the Company. 
 
j) Signing of long-term commercial, industrial or financial agreements of strategic importance for 

the Repsol Group. 
 
Unless a different regime is approved when passing the correspondent resolution, an investment or a 
transactions shall not need an additional approval if in its execution a deviation not higher than 10% 
or 30 million Euros, over the initial amount authorized by the Board of Directors or its Delegate 
Committee is produced. 

 
6. Any other business or matter reserved in these Regulations for approval by the full Board. 
 
The chairman, or otherwise the vice-chairmen, shall implement the resolutions adopted by the Board in 
accordance with this article, report on any authorisation or approval given where appropriate or issue 
instructions to carry out the actions required by the resolutions adopted. 
 
Should circumstances so require, the powers of the Board contemplated in 3c), 4 and 5 above may be 
exercised by the delegate Committee and subsequently ratified by the full Board.” 
 
 
“Article 11. Evaluation of the Board and its Committees 
 
1. At least once a year the Board shall assess its operations and the quality and efficiency of its work. It 

shall also evaluate annually the functioning of its Committees, on the basis of the reports they shall 
issue. 
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The Chairman will organise and coordinate this regular review of the Board with the Chairmen of the 
different Committees. 

 
2. With the frequency it shall determine and at least once every three years, the Board shall commission 

an external assessment of its performance to an independent specialised firm. This assessment shall 
include an analysis of the composition, organization and functioning of the Board as a body corporate 
and an evaluation of the competence and efficiency of each of its Committees and members, 
particularly including the Chairman.” 

 
 
“Article 12. Appointment of Directors 
 
The shareholders’ meeting or the Board, as the case may be, shall be competent to appoint the Board 
members in accordance with the relevant provisions of the Companies Act and the Bylaws. 
 
Appointments shall be made in favour of people who, apart from meeting the legal and statutory 
requirements corresponding to the office, have a distinguished reputation and sufficient experience and 
expertise to perform their duties. 
 
The nominations submitted to the general meeting and appointments by cooptation shall be approved by 
the Board (i) upon proposal by the Nomination and Compensation Committee, in the case of Independent 
External Directors, or (ii) subject to a prior report by the Nomination and Compensation Committee, in the 
case of other Directors.” 
 
 
“Article 13. Incompatibilities 
 
1. When exercising its power of proposal to the shareholders’ meeting or appointment by cooptation, the 

Board may not nominate any candidates or appoint as Directors any persons in any of the cases of 
incompatibility or disqualification, by law, the bylaws or regulations, or any companies, entities or 
persons with a permanent conflict of interests with the Company, including rival companies and their 
Directors, executives and employees and any persons related to or proposed by them. 

 
2. Persons may not be nominated or appointed Independent External Directors if they: 
 

a) Have been employees or executive Directors of group companies, until 3 or 5 years, respectively, 
after the end of any such relationship. 

 
b) Receive from the Company or its group any sum or perquisite for any reason other than 

Directors’ remunerations, unless such sum or perquisite is insignificant. 
 
 Neither dividends nor pension supplements received by a Director by virtue of his former 

professional or employment relationship shall be taken into account for the purposes of this 
paragraph, provided such supplements are unconditional. Consequently, the Company paying 
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them may not suspend, modify or revoke their accrual at its own discretion, without default of 
obligations. 

 
c) Are, or have been in the last 3 years, partners of the external auditor or person responsible for the 

auditors’ report for the Company of any other Company in its group. 
 

d) Are executive Directors or top executives of another Company in which any of this Company’s 
executive Directors or top executives is an External Director. 

 
e) Have, or have had within the past year, a major business relationship with the Company or any 

other Company in its group, acting in his own name or as significant shareholder, Director or 
top executive of a Company that has or has had such relationship. 

 
 Business relationships shall be those of suppliers of goods or services, including financial, 

advisory or consultancy services. 
 
f) Are significant shareholders, executive Directors or top executives of a Company that receives, or 

has received in the past 3 years, significant donations from the Company or its group. 
 
 Anyone who is merely a trustee of a foundation that receives donations shall not be considered 

included in this group of persons. 
 
g) Are the spouse, persons having equivalent emotional ties or relatives up to the second degree of 

an executive Director or top executive of the Company. 
 
h) Have not been proposed for appointment or re-election by the Nomination and Remuneration 

Committee. 
 
i) Are in any of the circumstances contemplated in paragraphs a), e), f) or g) of this sub-section 2 in 

respect of any significant shareholder or other shareholder represented on the Board. In the case of 
relationships contemplated in g), the constraint shall be applicable not only in respect of the 
shareholder, but also its Proprietary External Directors in the Company. 

 
j) Have remained in office as Director for a period of more than twelve years. 
 

3. Any Proprietary External Directors who lose such condition when the shareholder they represent sells 
its shares may only be re-elected as Independent External Directors when the shareholder they 
represented up to that time has sold all its shares in the Company. 

 
 A Director who has a shareholding interest in the Company may be Independent External Director, 

provided he meets all the conditions established in this article and does not hold a significant interest.” 
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“Article 17. General rules 
 
1. Directors have a duty to promote and control management of the Company with a view to maximising 

and correctly distributing its value for the benefit of its shareholders. Directors shall perform their 
duties with the diligence of a competent entrepreneur and a loyal representative. Their actions shall be 
guided exclusively by the interests of the Company, interpreted independently and within a reasonable 
time, endeavouring to best defend and protect the interests of all the shareholders, on whom their 
commission depends and to whom they are answerable, and to limit as far as possible the adverse 
effects of the Company’s industrial and business activities, adequately assessing the social reality and 
other related interests as part of the decision-making process. 

 
2. Directors are particularly obliged by virtue of their office to: 
 

a) Constantly devote such time and efforts as may be necessary to regularly oversee the issues 
concerning administration of the Company. 

 
b) Be informed and adequately prepare meetings of the Board and any other delegated and advisory 

Committees to which they belong, obtaining sufficient information and such collaboration or 
assistance as they may deem fit. 

 
c) Attend meetings of all Committees they are on and participate actively in the debates, such that 

their opinions may contribute effectively to the decision-making process. If they are justifiably 
unable to attend any meetings to which they have been called, they shall duly instruct another 
Director to represent them. 

 
d) Carry out any specific task commissioned by the Board that is reasonably within his dedication 

commitment. 
 
e) Request persons authorised to call meetings to call an extraordinary Board meeting or include 

such points as they may deem necessary on the agenda of the next meeting to be held. 
 
f) Challenge any resolutions that go against the law, bylaws or corporate interests. 
 

3. Complying with their duty to loyalty, Directors shall avoid any situation of direct or indirect conflict 
with the interests of the Company, notifying the Board of any such conflict whenever it may be 
inevitable. In the case of conflict, the affected Director shall abstain from participating in the 
discussion and decision of the issue giving rise to the conflict. 

 
 In particular, any Director affected by nominations for appointment, re-election or removal shall 

abstain in the discussions and votes on those issues. Voting on nominations for appointment, re-
election and removal shall be by secret ballot. 

 
4. As loyal representative of the Company, Directors shall inform the Company within 48 hours of all 

shares, share options or derivatives linked to the value of the share, and any modifications to that 
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interest or rights, that they may hold directly or through direct relatives or companies in which they 
hold a significant stake, in pursuance of the Repsol Group Internal Conduct Regulations regarding 
the Securities Market. 

 
5. Directors may not hold more than four (4) other mandates in other listed companies different from 

Repsol, S.A. To these effects: 
 

a) It will be considered as one single mandate all those mandates held in companies belonging to the 
same group as well as those Board memberships held as proprietary director proposed by a 
company of said group although the stock held in the company or the level of control may not 
qualify to consider said company as par of the group; and 

 
b) Board memberships in holding companies or companies ancillary to the development of the 

professional services of the own Director, the spouse, persons having equivalent emotional ties or 
closest family. 

 
Exceptionally and due to reasons properly justified, the Board may waive the Director from this 
prohibition. In addition, the Director shall inform the Nomination and Compensation Committee of 
any other professional obligations they may have and any material changes in their professional 
situation, as well as any that may affect the nature or condition by virtue of which they have been 
appointed Director. 

 
6. Directors shall notify the Board as soon as possible and keep it up to date on any situations in which 

they may be involved and that could be detrimental to the standing and reputation of the Company, to 
enable the Board to assess the circumstances, particularly in pursuance of Article 16.2(c) of these 
Regulations.” 

 
 
“Article 19. No competition obligation 
 
1. Directors may not engage, on their own or someone else’s behalf, in activities whose exercise 

constitute competition with the Company unless the following requirements are met: 
 

a) it is reasonably foreseeable that the competitive situation will not cause harm to the Company or 
that the foreseeable harm shall be compensated by the expected benefit that the Company can 
reasonably get for allowing this situation of competition; 

 
b) that, having received advice from an independent external consultant  renown in the financial 

community and once the affected shareholder or Director has been heard, the Nomination and 
Compensation Committee issues a report assessing compliance with the requirement under 
paragraph (a) above, and 
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c) that the General Shareholders Meeting agrees expressly to waive the prohibition of competition 
by the affirmative vote of the seventy five per cent (75%) share capital present and represented on 
the General Shareholders Meeting. 

 
2. At the time of convening the general meeting called to decide on the waiver of the prohibition of 

competition, the Board shall make available to the shareholders the reports of the Nomination and 
Compensation Committee and the independent external consultant referred to in paragraph 1. (b) 
above and, if appropriate, its own report. During the shareholders meeting, the relevant shareholder or 
director may present the reasons supporting the waiver request. The resolutions of the General 
Shareholders Meeting pursuant to the provisions of this Article shall be submitted under a separate 
item on the agenda. 

 
3. If the competition situation appears after the appointment of a Director, the concerned Director must 

resign immediately from office. 
 
4. For the purposes of this article: 
 

a) it will be deemed that a person is engaged in activities on their own that constitute competition 
with the Company when developing these activities directly or indirectly through subsidiaries 
within the meaning of Article 42 of the Commercial Code. 

 
b) it will be deemed that a person is engaged on another person’s behalf in activities that are 

competitive when the former has a significant stake or holds a management position in a 
competitor or another concerted Company for the development of a common policy and, in any 
case, when he has been appointed as Director of the Company at the request of one of those, and 

 
c) it will be deemed not in competition with the Company (i) companies controlled by it (in the 

sense of Article 42 of the Commercial Code), and (ii) companies with which Repsol, SA has 
established a strategic alliance, even if they have the same, similar or complementary purpose and 
while the alliance is in force. Proprietary External Directors appointed at the request of the 
Company or in consideration of a participation it has in the capital of a competitor shall not be 
considered under the prohibition of competition, if this is the only reason. 

 
5. Directors may not provide advice or representation services to competing companies, unless the Board 

of Directors, , with the affirmative vote of two thirds of the Board members not affected by the conflict 
of interests and provided a favourable report from the Nomination and Compensation Committee is 
obtained. The authorization of the General Shareholders Meeting will be binding in the case of not 
comply with these requirements. With the same requirements the Board of Directors may also waive 
the conflict of interest incompatibility referred to in Article 13.1 above. 

 
6.  The amendment of this section shall require the affirmative vote of three fourths of the members of 

Board of Directors.” 
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“Article 22. Related-party transactions 
 
1. The transactions performed by the Company, directly or indirectly, with Directors, significant 

shareholders represented on the Board or persons related thereto ("related-party transactions"), shall 
be subject to substantive and procedural requirements provided in this article. 

 
2. Related-party transactions (i) that exceed the 5 % of the Group’s assets according to the latest 

consolidated annual accounts approved by the  General Shareholders Meeting (ii) aimed at strategic 
assets of the Company, (iii) that involve transfer of technology relevant to the Company, or (iv) aimed 
at establishing mechanisms for collaboration and strategic alliances and do not consist on simply 
agreements of  performance or execution the alliances already established, can only be entered into if 
the following conditions are satisfied: 

 
a) the transaction is fair and efficient from the standpoint of the Company’s corporate interest; 
 
b) after obtaining the relevant report of an independent external consultant renowned in the 

financial community on the reasonableness and arm’s length terms of the related-party 
transaction, the Nominating and Compensation Committee issues a report assessing the 
compliance of the requirement under paragraph (a) above, and 

 
c) the General Shareholders Meeting authorizes the related-party transaction with the favourable 

vote of the seventy five per cent (75%) share capital present and represented on the General 
Shareholders Meeting. However, in those cases in which due to special circumstances it is not 
advisable to wait until the next General Shareholders Meeting, the transaction may be approved 
by the Board of Directors under certain conditions: (i) the report issued by the Nomination and 
Compensation Committee referred in point (b) is favourable to the transaction, and (ii) the 
agreement is adopted with the affirmative vote of two thirds of the Board members not affected by 
the conflict of interest. In this case the Board shall report to the General Shareholders Meeting the 
terms and conditions of the transaction. 

 
 At the time of convening the General Shareholder Meeting called to decide or be informed about 

the approval of the related-party transaction, the Board shall make available to the shareholders 
the reports of the Nomination and Compensation Committee and of the independent expert under 
the paragraph (b) above and, if appropriate, their own report. 

 
3. Related-party transactions other than those referred to in paragraph 2 above will require only the 

approval of the Board on the report of the Nomination and Compensation Committee. 
 

Exceptionally, when reasons of urgency so require, the appropriate transactions may be authorized by 
the Executive Committee, with subsequent ratification by the full Board. 
 

4. This authorisation shall not be necessary for related-party transactions that meet the following three 
conditions: 
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(i) they are performed under contracts with standard terms and conditions that are generally applied 
to customers contracting the type of product or service in question;  

 
(ii) they are made at prices or rates generally established by the person acting as supplier of the good 

or service in question or, for transactions involving goods or services for which there are no pre-
established prices or rates, on arm’s length terms, similar to the market conditions applied in 
similar commercial relationships maintained with unrelated customers; and 

 
(iii) the value of the transaction does not exceed 1% of the annual revenues of the Company. 
 

Authorisation by the Board shall not be required either in insignificant transactions 
corresponding to the normal business of the Company, made on arm’s length terms. 
 

5. Related-party transactions shall be assessed from the point of view of equal treatment and market 
conditions and shall be described in the Annual Corporate Governance Report and the regular 
reporting of the Company pursuant to the terms of applicable laws and regulations. 

 
6. The amendment of this section shall require the affirmative vote of three fourths of the members of the 

Board of Directors.” 
  
 
“Article 24. Directors’ remunerations 
 
1. The Directors of Repsol, S.A. shall be remunerated as stipulated in the bylaws. 
 
 The Nomination and Compensation Committee shall propose such criteria to the Board as it may deem 

fit for the purposes of this article. Such criteria and the ultimate distribution of the global sum, within 
the constraints of the bylaws, shall be subject to approval by the Board. Within each year, the Board 
may, as regularly as it may deem fit, resolve to make advances against the sums corresponding to each 
Director for his work during the period. 

 
2. Directors’ remunerations shall be transparent. The itemised individual remuneration received during 

the year by each of the Directors for performance of his duties as such and any executive 
responsibilities shall be stated in the annual report. In addition, the Board will approve each year a 
Report on the Remuneration Policy for Directors, which will contain full, clear, comprehensible 
information including (i) a brief, overall account of the application of that policy in the previous year, 
incorporating details of the individual remunerations accrued by each of the Directors during that 
year, and references to (ii) the policy approved by the Board for the present year, and (iii) the policy 
foreseeable for future years, if any. 

 
 This report shall be made available to shareholders as from the date of call to the Ordinary General 

Shareholders’ Meeting and shall be put to an advisory vote under a separate item on the agenda. 
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3. External Directors shall be excluded from the welfare systems financed by the Company covering 
retirement, death or any other circumstances, and from the long-term incentive schemes, such as stock 
options.” 

 
 
“Article 32. Audit and Control Committee 
 
1. The Audit and Control Committee shall consist exclusively of Independent External Directors, no 

fewer than three in number, appointed by the Board on the strength of their expertise and experience 
in accounting, auditing or in both. 

 
 The members of this Committee shall have the necessary experience, capacity and dedication to 

perform their duties. Moreover, the Chairman shall have experience in business or risk management 
and a working knowledge of accounting procedures. At least one of the members shall have the 
financial experience that may be required by the regulatory bodies of the stock markets on which the 
stocks or shares of the Company are listed. 

 
2. The Committee shall appoint one of its members to be Chairman. The secretary shall be the secretary of 

the Board. 
 
3. The Board shall appoint the members of this Committee for a term of four years. Without prejudice to 

one or several re-elections, they shall retire at the end of that term, when they retire from the Board, in 
case they cease to be considered as Independent Directors or whenever so resolved by the Board, 
subject to a prior report by the nomination and compensation Committee. 

 
 The chairman shall hold office as such for a maximum of four years, after which he shall not be eligible 

for re-election until one year has passed, without prejudice to his continuation or re-election as 
member of the Committee. 

 
4. The essential purpose of the audit and control Committee is to support the Board in its duties of 

oversight, through regular checking of the economic and financial reporting process, the effectiveness 
of the executive controls and independence of the external auditor, as well as checking compliance with 
all legal provisions and internal regulations applicable to the Company. The audit and control 
Committee shall be competent to submit recommendations to the Board, to be subsequently laid before 
the shareholders’ meeting, for resolutions concerning the appointment of external auditors, extension 
or discontinuance of their appointment and their terms of engagement. In particular, without 
prejudice to the duties established for this Committee in the bylaws and these Regulations, it shall: 

 
a) Report to the shareholders’ meeting on any issues raised by shareholders on matters within its 

competence. 
 
b) In connection with the external auditors: 
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(i) Submit to the Board proposals for the selection, appointment, re-appointment and 
replacement of the external auditors of the Company and its consolidated group and the 
terms of their engagement, encouraging the group auditors to audit the group companies. 

 
 External audit contracts shall, save as may be otherwise stipulated in the applicable laws 

and regulations, be made for terms of one year. Contracts may be renewed from year to year 
if the quality of the service is satisfactory and an agreement is reached on remuneration. 

 
(ii) Guarantee the independence of the external auditors and, for this purpose: (a) avoid any 

conditions on the alerts, opinions or recommendations of the auditors; (b) watch over any 
incompatibility between the auditing and consultancy services and any other services 
provided, the constraints on concentration of the auditors’ business and, in general, ensure 
compliance of any other rules established to guarantee the independence of the auditors. 

 
To this purpose, the Committee shall establish the appropriate liaisons with external 
auditors to receive information on any issues that may jeopardise their independence that 
shall be studied by the Committee. In any case, they must receive annually from the external 
auditors written confirmation of their independence towards the Company or entities related 
to the same directly or indirectly, as well as the information of the additional services of any 
type provided to these entities by said auditors or companies, or by the people or entities 
linked to the latter, in accordance with that established in the regulations governing the 
activity of auditors. 
 
Additionally, the Committee shall issue annually, before the Auditing report, a report which 
expresses an opinion on the independence of the auditors. In any case, this report must make 
a declaration on the additional services provided referred to in the previous section. 

 
(iii) Establish the appropriate liaisons to receive regularly the information from the external 

auditors on the audit plan and results of their work, as well as any other questions or 
communications related with the auditing of accounts, and/or any other contemplated in 
account auditing legislation and technical auditing regulations, and check that the 
executives heed their recommendations. 

 
 For this purpose, the auditors shall make all the relevant information they may have 

available to the Committee, including “working material” where appropriate. 
 
(iv) Regularly require the auditors, at least one a year, to assess the quality of the group’s 

internal control procedures and discuss the significant weaknesses detected during the 
audit. 

 
(v) Be informed of any situations requiring adjustments that may be detected during the work 

of the external auditors whenever they are significant, considering this to mean any 
situations which, per se or in combination with others, may cause a material impact or 
damage to the net worth, results or reputation of the group. This consideration shall be left 
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to the discretion of the external auditors, who shall, in case of doubt, opt for notification. The 
chairman of the Committee shall be notified accordingly as soon as the auditors become 
aware of the situation in question.  

 
c) In connection with the reporting and internal control systems: 
 

(i) Supervise the process of preparing and presenting as well as the integrity of the regulated 
financial information on the Company and its group, ensuring compliance with all 
requirements, adequate definition of the consolidated group and correct application of the 
accounting principles. 

 
(ii) Regularly check the effectiveness of the internal control and risk management systems, 

ensuring that the principal risks are identified, handled and reported on adequately. 
 
(iii) Guarantee the independence and efficiency of the internal audit department, ensuring it has 

adequate resources and qualifications to perform its duties within the group, in respect of 
both personnel and material elements, systems, procedures and manuals; and be informed of 
any obstacles that may have hampered the performance of its duties. 

 
(iv) Be informed and issue an opinion on the appointment or substitution of the chief audit 

officer or equivalent. The Committee shall be informed on the department’s budget. 
 
(v) Analyse and approve, if appropriate, the Annual Internal Audit Plan and any additional 

occasional or specific plans to be implemented for reasons of a change in legislation or 
organisation of the group’s business. 

 
 The Committee shall monitor such plans as regularly as may be required by prevailing 

circumstances. It may delegate to its chairman any preparatory tasks to facilitate the 
Committee’s work. 

 
 In the event of any substantial deviation from deadlines for completing actions contemplated 

in the plans or in the scope of the audits, the Committee shall be informed on the causes and 
requested to approve any amendments that may be considered convenient in the internal 
audit plans. 

 
 The internal audit department shall submit an activity report to the Committee at the end of 

each year. 
 
(vi) Oversee the degree of fulfilment by the audited units of the corrective measures 

recommended by the internal audit department in previous audits. The Board shall be 
informed of any cases that may entail a major risk for the group. 

 
 The Committee shall be informed of any significant irregularities, anomalies or defaults 

detected by the internal audit department in the course of its work. These irregularities shall 
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be considered significant if they could cause a material impact or damage to the net worth, 
results or reputation of the group. This shall be so considered at the discretion of the internal 
audit department, which shall in case of doubt, opt for notification. The chairman of the 
Committee shall be notified accordingly as soon as the audit department becomes aware of 
the situation in question. 

 
(vii) Receive confidential, anonymous communications from employees of the group expressing 

their concern over possible dubious practices in accounting or auditing. 
 

d) Before they are submitted to the Board, analyse the financial statements of the Company and its 
consolidated group included in the annual, half-year and quarterly reports and any other 
financial information that the Company is obliged to publish regularly by virtue of being a listed 
Company, with the necessary requirements to ensure that they are correct, reliable, adequate and 
clear. For this purpose it shall have all the necessary information and such degree of aggregation 
as it may deem fit, assisted as necessary by the top management of the group, particularly its 
financial management and the Company’s auditor. It shall, in particular, see that the annual 
accounts that are to be submitted to the Board are certified by the chairman, the managing 
Director(s), if any, and the chief finance officer (CFO) pursuant to the internal or external 
regulations applicable from time to time. 

 
 The Committee may delegate its chairman to check the financial statements on a monthly basis in 

order to secure greater efficiency in this duty. The chairman, assisted by the secretary, shall 
endeavour to send the members of the Committee sufficiently in advance whatever information 
they may need to prepare the meetings as best as possible. 

 
e) Check all significant changes in the accounting principles applied and the presentation of 

financial statements, ensuring that adequate notification is given thereof, expressly stating that 
the Committee has checked them. 

 
f) Oversee compliance with applicable domestic or international laws and regulations in matters 

relating to conduct on securities markets and data protection. Requests for information or actions 
made by the authorities competent in these matters shall be met in due time and form. 

 
g) Examine the draft codes of conduct and market conduct and amendments thereto prepared by the 

corresponding area of the group and issue an opinion before proposals are submitted to the 
corporate bodies. 

 
h) Ensure that the codes of conduct and market conduct applicable to the group’s employees comply 

with legal requisites and are adequate for the Company. 
 
i) Especially oversee compliance with the laws and regulations on market conduct. 
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j) Receive information and, where necessary, issue reports on disciplinary measures for members of 
the Company’s top management. Likewise the Committee is responsible for admonishing those 
Directors who have breached their obligations as such. 

 
k) Inform the Board before it adopts the decisions contemplated in Article 5 on the creation or 

acquisition of shares in special purpose vehicles or domiciled in countries or territories considered 
tax havens as well as any other transactions with a similar nature that, due to their complexity, 
may reduce the Group’s transparency. 

 
 In particular, the Committee shall see that these transactions correspond to appropriate purposes 

and that the top management takes the necessary measures to identify and adequately handle 
them. 

 
l) Supervise the actions of the Internal Transparency Committee of the Company, ensuring that it 

performs its duties, and receive and consider any information received from that Committee. 
 
m) Supervise the sufficiency, adequacy and efficient functioning of the recording and internal 

control systems and procedures in the measuring, valuation, classification and accounting of the 
hydrocarbon reserves of the Repsol Group, ensuring that they are included in the group’s regular 
financial reporting in accordance with the sector standards and applicable laws and regulations. 

 
n) Be familiar with and steer the environmental and safety policies, objectives and guidelines of the 

Repsol Group. 
 
o) The audit and control Committee shall study any other business submitted by the Board, delegate 

Committee or chairman. 
 

5. The Committee shall meet as often as may be necessary, in the opinion of its chairman, to perform its 
duties and whenever called by the chairman or requested by two of its members. 

 
6. Any member of the management or employees of the Company so requested shall be obliged to attend 

Committee meetings, collaborate and provide access to whatever information they may have. 
 
 The Committee may also request the assistance at its meetings of the Company’s auditors. 
 
 The Committee may seek counselling by lawyers or other external professionals to ensure optimum 

performance of its duties, in which case the secretary of the Board, at the request of the Committee 
chairman, shall do whatsoever may be necessary to engage the services of the required lawyers and 
professionals, who shall report directly to the Committee. 

 
7. The chairman of the Committee shall regularly report to the Board on the progress of its actions. The 

Committee shall draw up an annual calendar for meetings and an action plan for each year, as well as 
an annual report on its activities, reporting thereon to the Board. 
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 At least once a year, the Committee shall assess its procedures and the quality and efficiency of its 
work, reporting to the Board. 

 
8. The secretary shall issue minutes of the resolutions adopted at each meeting, which shall be made 

available to the Board members. 
 
9. The provisions of these Regulations concerning the functioning and actions of the Board shall be 

applicable to the audit and control Committee insofar as this is possible according to its nature and 
duties.” 

 
 
“Article 33. Nomination and Compensation Committee 
 
1. The nomination and compensation Committee shall consist exclusively of non-executive Directors, no 

fewer than three in number, appointed by the Board, taking account of the expertise, skills and 
experience of the Directors and the duties of the Committee. Most of its members shall be Independent 
External Directors. 

 
2. The Committee shall appoint one of its members to be chairman, who shall necessarily be an 

Independent External Director. The secretary of the Board shall be secretary of the Committee. 
 
3. The Board shall appoint the members of this Committee for a term of four years. Without prejudice to 

one or several re-elections, they shall retire at the end of that term, when they retire from the Board or 
whenever so resolved by the Board, following a report by the audit and control Committee. 

 
4. The nomination and compensation Committee shall have duties of proposal or reporting to the Board 

on appointments and remuneration. Notwithstanding any other duties contemplated in the bylaws 
and these Regulations, this Committee shall have the following duties: 

 
a) Duties concerning the selection, appointment, re-election, retirement and remuneration of 

Directors: 
 

(i) Evaluate the balance of skills, expertise and experience in the Board; define, consequently, 
the duties and aptitudes required of candidates for filling any vacancy and assess the time 
and dedication required to perform their duties adequately; 

 
(ii) Propose the appointment, re-election or ratification of Independent External Directors and 

inform on the appointment, re-election or ratification of other Directors and the 
appointment and retirement of the managing Director or Directors. 

 
(iii) Inform on nominations and removal of the chairman, vice-chairmen, secretary and vice-

secretary of the Board and the Directors who are to sit on the different Committees 
contemplated in these Regulations. 
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(iv) Ensure that whenever new vacancies are foreseen or on appointing new Directors, the 
selection procedures are not affected by implicit bias that could entail some kind of 
discrimination and that women who meet the professional profile sought are deliberately 
sought and included among the potential candidates, informing the Board on the initiatives 
taken in this respect and the results thereof. 

 
(v) Study or organise, howsoever shall be deemed fit, the succession of the chairman, where 

appropriate submitting proposals to the Board to ensure that such succession is made in a 
planned and orderly manner. 

 
(vi) Propose to the Board its pay policy, assessing the responsibility, dedication and 

incompatibilities required of Directors and, in the case of executive Directors, propose an 
additional remuneration for their executive duties and other terms and conditions of their 
contracts. 

 
b) Duties concerning the top management: 
 

(i) Inform on appointments of top executives of the group. 
 
(ii) Propose a top executive pay policy to the Board. This Committee shall also analyse proposed 

multi-year incentive schemes for the top executives of the group, particularly those linked to 
the share value, and be informed on the essential aspects of the Company’s general pay 
policy. 

 
(iii) The Committee shall have information on the establishment of guarantee or golden 

handshake clauses for the top executives of the Company in cases of dismissal or takeovers. 
These clauses shall be approved by the Board when their conditions exceed normal market 
conditions. 

 
c) Other duties: 
 

(i) Inform in the cases contemplated in the Bylaws and in Articles 19-22 of these Regulations, 
both inclusive, concerning obligations of no competition, use of information and corporate 
assets, business opportunities and related-party transactions as well as in any other cases in 
which the Board or its Chairman request its report. 

 
(ii) Inform the Board on the compliance by Directors of the principles of corporate governance or 

the obligations established in the bylaws or these Regulations. Likewise the Committee is 
responsible for admonishing those Directors who have breached their obligations as such. 

 
(iii) Review the Annual Corporate Governance Report prior to its approval by the Board, to 

check the nature attributed to each Director (executive, Proprietary, Independent or 
External). 
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(iv) Any others related with the matters within its competence and requested by the Board or its 
chairman. 

 
5. The Committee shall meet whenever the Board or the chairman of the Board requests the issuance of 

reports or adoption of proposals within the scope of its duties, and in any case whenever called by the 
Committee chairman, requested by two of its members or when compulsory reports are to be issued for 
the adoption of the corresponding resolutions. 

 
6. Any member of the management or employees of the Company so required shall be obliged to attend 

Committee meetings, collaborate and provide access to whatever information they may have. 
 
 The Committee may seek counselling by lawyers or other external professionals to ensure optimum 

performance of its duties, in which case the secretary of the Board, at the request of the Committee 
chairman, shall do whatsoever may be necessary to engage the services of the required lawyers and 
professionals, who shall report directly to the Committee. 

 
7. In the performance of its duties, the nomination and remuneration Committee shall consult the 

chairman of the Board, especially concerning issues regarding executive Directors and top executives. 
 
 Any Director may request the Committee to consider potential candidates whom he considers suitable 

to fill vacancies on the Board. 
 
8. The chairman of the Committee shall regularly report to the Board on the progress of its actions. 
 
 At least once a year, the Committee shall evaluate its procedures and the quality and efficiency of its 

work, reporting to the Board. 
 
9. The secretary shall issue minutes of the resolutions adopted at each meeting, which shall be made 

available to the Board members. 
 
10. The provisions of these Regulations concerning the functioning and actions of the Board shall be 

applicable to this Committee insofar as this is possible according to its nature and duties.” 
 


