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Report of the Board of Directors on the proposal of resolutions concerning the first point 
on the Agenda ("Review and approval, if appropriate, of the Annual Financial 
Statements and the Management Report of Repsol YPF, S.A., of the Consolidated 
Annual Financial Statements and the Consolidated Management Report, for the fiscal 
year ended 31st December 2009, of the proposal of application of its earnings and of the 
management by the Board of Directors during said year.”). 
 
The Financial Statements and different documents of which these consist, as laid down in 
the Commercial Code, the Joint-Stock Companies Act and other applicable legislation, 
including the current sectorial regulations, both the individual ones of Repsol YPF, S.A. 
and the consolidated ones of its Group of Companies, along with the Management Report 
of Repsol YPF, S.A. and the Consolidated Management Report, were drawn up by the 
Board of Directors at its meeting dated February 24th 2010, after review by the Audit and 
Control Committee and by the Disclosure Committee of Repsol YPF, S.A., and after 
certification by the Executive Chairman and the Chief Financial Officer.  
 
The Consolidated and Individual Management Reports incorporate, in a separated section 
as an Annex, the Annual Report on Corporate Governance for the fiscal year 2009. 
 
These Financial Statements and the Management Reports have been examined by the 
Auditors of Repsol YPF, S.A. and of its Consolidated Group. 
 
All these documents, together with the Auditors Reports, the special Report referred to 
Section 116.bis of the Securities Market Act, the Corporate Responsibility Report and the 
Report on the remuneration policy for Directors are available to the shareholders at the 
company registered office in Paseo de la Castellana 278, where these can be asked for 
directly or be sent free of charge to wherever is requested.  
 
Additionally, all those documents are available on the company’s web site 
(www.repsol.com). 
 
Along with the approval of the Financial Statements there is similarly a proposal, as in 
previous years, for the approval of the application of the earnings, as stated in the Notes to 
the individual Financial Statements, and the management by the Board of Directors during 
fiscal year 2009, whose remuneration is detailed in the Notes to the Financial Statements, 
the Annual Report on Corporate Governance and the Report on the remuneration policy 
for Directors. 
 
 
 
 
 
 
  

http://www.repsol.com/
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Report of the Board of Directors on the proposal of resolutions concerning the second 
point of the Agenda (“Amendment of the Articles of Association”) 
 
 
1. Purpose of the report 
 
In pursuance of article 144.1.a) of the Joint Stock Companies Act, the Board of Directors of 
Repsol YPF, S.A. (the “Company”) submits this report to justify the proposed amendment 
of certain Articles of the Articles of Association, laid before the General Meeting of 
Shareholders for approval. 
 
 
2. General justification of the proposal 
 
The amendments laid before the General Meeting of Shareholders for approval are 
proposed to adapt the current text of the Articles of Association to the recent amendment 
in the regulation of Joint Stock Companies by Law 3/2009, April 3rd. 
 
This reform of the Articles of Association is contemplated together with the reform of the 
Regulations of the General Shareholders Meeting, which is proposed in item three on the 
agenda. 
 
 
3. Detailed justification of the proposal 
 
Having broadly defined the reform, we now justify and explain in greater detail the 
specific amendments to the Articles of Association submitted to the general meeting for 
approval.  
 
1. Amendment proposal of the first paragraph of Article 9, related to capital calls and 

default by the Shareholders. 
 

The purpose of this proposal is adapting the provisions related to the payment of 
any portion of the capital not paid up to the new wording of the first paragraph of 
Article 42 of the Joint Stock Companies Act as amended by Law 3/2009, which 
currently states: 
 

“Shareholders must pay to the Company any portion of capital which has been 
subscribed but not fully paid up in the form and during the maximum terms set up 
in the Articles of Association.” 

 
According to the new wording of said Article of the Joint Stock Companies Act, the 
Articles of Association of the Company must state the form and maximum term for 
the payment of any outstanding portion of the subscribed capital. 
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The proposal submitted to the shareholders also take into consideration (i) 
paragraph 2 of Article 155 of the Joint Stock Companies Act, which establishes five 
years, since the relevant resolution, as the maximum term for the payment of shares 
issued in a capital increase in consideration of non-monetary contributions; and (ii) 
the fact that neither the corporate law nor the Commercial Register Regulations 
currently establish any maximum term for the payment of shares issued in a capital 
increase in consideration of monetary contributions. 
 
In consideration of the foregoing, it is proposed that the Board of Directors would 
be entitled to set the moment, within five years since the resolution approving the 
capital increase, whether in consideration of monetary or no-monetary 
contributions, for the payment of not fully paid up shares issued as a consequence 
of such increase. The resolution approving the capital increase will determine the 
form of such payment and any other applicable details.   

 
2. Amendment proposal of Article 12.bis (“Preferential subscription right”). 
 

Law 3/2009 also amended paragraph 1 of Article 158 of the Joint Stock Companies 
Act, bringing the regime governing preferential subscription right and convertible 
bonds into line with the European Court of Justice ruling 18 December 2008. 
 
Therefore and according to the new wording of paragraph 1 of Article 158 of the 
Joint Stock Companies Act, it is proposed to clarify the references to the preferential 
subscription right of shareholders in capital increases in consideration of cash 
contributions, and to delete those related to the preferential subscription rights of 
convertible bondholders.   

 
3. Amendment proposal of the first paragraph of Article 22, related to special quorum 

constitution requirements for the valid approval of special resolutions. 
 
Law 3/2009 amended Article 103 of the Joint Stock Companies Act, related to the 
strengthened quorum and majority required for the approval of certain resolutions 
by the General Shareholders Meeting. 
 
New corporate events will require this strengthened quorum for the valid 
constitution of the General Shareholders Meeting in addition to those currently 
mentioned in Article 22 of the Articles of Association (the issue of debentures, 
transformation, merger, demerger, increase or reduction of capital or any 
amendment of the Articles of Association): the suppression or curtailment of 
preferential subscription rights in issues of new shares, transfer en bloc of assets 
and liabilities and the transfer of the registered office abroad.  
 



Ordinary General Shareholders´ Meeting 2010 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails. 

 
 

 5 

Therefore, it is proposed to include these corporate events in Article 22 of the 
Articles of Association. 
 

To facilitate comparison of the old and new versions of the Articles to which amendments 
are proposed, a transcript of both texts is incorporated to this report in two columns, for 
purely informative purposes. 
 
 

Comparative information of the articles of the Articles of Association to which 
amendments are proposed (underlining the proposed amendments): 

 
 
 
Present text Proposed amendment 
 
Article 9.- Capital calls and default by 
the shareholders  

The shareholder is obliged to pay the part of 
the capital not paid up in the manner and 
terms decided upon by the Board of 
Directors. 

 

 

 

 

 

 

 

 

 
Any shareholder who has not paid such 
calls within the period established for said 
payment of unpaid capital shall be in 
default. 

Shareholders in arrears with the payment of 
calls on share capital may not exercise their 
voting right. The amount of their shares 
shall be deducted from the capital stock for 

 
Article 9.- Capital calls and default by 
the shareholders  

[Deleted] 

 

 

In the case of existing any shares that have 
not been fully paid up, the shareholders are 
obliged to pay any sums outstanding on 
their shares as and when decided by the 
board in a maximum period of five years 
from the date of the share capital increase 
decision. Regarding the way and the details 
of the payment, will be according to the 
share capital increase decision, this 
agreement may stipulate the way of 
payment either through a monetary  
contribution or a non monetary 
contribution. 

Any shareholder who has not paid such 
calls within the period established for said 
payment of unpaid capital shall be in 
default. 

Shareholders in arrears with the payment of 
calls on share capital may not exercise their 
voting right. The amount of their shares 
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the calculation of the quorum. 

Neither shall defaulting shareholders be 
entitled to receive dividends or to 
preferential subscription in new shares or 
convertible bonds. Once the amount of the 
capital calls has been paid, together with the 
owed interests, the shareholder may claim 
the payment of the dividends not 
prescribed, but may not claim the right to 
preferential subscription if the period for 
exercising it has already expired. 

When the shareholder is in default, the 
Company may, as appropriate and in view 
of the nature of the unpaid contribution, 
claim the fulfilment of the payment 
obligation, with payment of the legal 
interest and any damages caused by the 
delayed payment, or transfer the shares for 
account and risk of the defaulting 
shareholder or file summary proceedings 
for collection against the assets of the 
shareholder in order to collect in cash the 
undelivered unpaid part of the capital 
together with the interest. 

Should the Company have opted to transfer 
and the sale is not possible, the share shall 
be redeemed, with the consequent reduction 
of capital, any sums already received on 
account of the share being retained by the 
Company. 

The buyer of the unpaid share shall be 
jointly and severally liable with all 
preceding transferors, and at the election of 
the Company’s Directors, for payment of the 
unpaid part. 

The liability of the transferors shall last for 
three years as from the date of the respective 
transference. 

  

shall be deducted from the capital stock for 
the calculation of the quorum. 

Neither shall defaulting shareholders be 
entitled to receive dividends or to 
preferential subscription in new shares or 
convertible bonds. Once the amount of the 
capital calls has been paid, together with the 
owed interests, the shareholder may claim 
the payment of the dividends not 
prescribed, but may not claim the right to 
preferential subscription if the period for 
exercising it has already expired. 

When the shareholder is in default, the 
Company may, as appropriate and in view 
of the nature of the unpaid contribution, 
claim the fulfilment of the payment 
obligation, with payment of the legal 
interest and any damages caused by the 
delayed payment, or transfer the shares for 
account and risk of the defaulting 
shareholder or file summary proceedings 
for collection against the assets of the 
shareholder in order to collect in cash the 
undelivered unpaid part of the capital 
together with the interest. 

Should the Company have opted to transfer 
and the sale is not possible, the share shall 
be redeemed, with the consequent reduction 
of capital, any sums already received on 
account of the share being retained by the 
Company. 

The buyer of the unpaid share shall be 
jointly and severally liable with all 
preceding transferors, and at the election of 
the Company’s Directors, for payment of the 
unpaid part. 

The liability of the transferors shall last for 
three years as from the date of the respective 
transference. 
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Article 12 Bis.- Preferential subscription 
right 

In any capital increase involving the issue of 
new shares, the existing shareholders and 
holders of convertible bonds may exercise 
the right to subscription in the new issue to 
a number of shares in proportion to the 
nominal value of the shares already held or 
to those that would correspond to holders of 
convertible bonds should conversion be 
carried out at that time, within the time limit 
established for that purpose by the General 
Meeting of Shareholders or by the Board of 
Directors, which may not be less than the 
time period established by applicable law in 
force at the time. 

 
The General Meeting, or the Board of 
Directors as the case may be, that resolves to 
increase the capital may resolve to fully or 
partially suppress the preferential 
subscription right of shareholders and 
holders of convertible debentures, for reasons 
of corporate interest. 

In particular, corporate interest may justify 
suppression of the preferential subscription 
right whenever this is necessary to facilitate (i) 
the acquisition by the company of any assets 
(including stocks and shares in companies) 
that may be convenient for the company’s 
business purpose; (ii) the placement of new 
shares on foreign markets permitting access to 
sources of financing; (iii) the capture of 
resources through the use of placement 
techniques based on prospecting demand 
with a view to maximizing the issue price of 
the shares; (iv) incorporation of an industrial 
or technological partner; or (v) in general, any 
operation that may be convenient for the 

 
Article 12 Bis.- Preferential subscription 
right 

In any capital increase involving the issue of 
new shares in consideration of monetary 
contributions, the existing shareholders and 
holders of convertible bonds may exercise 
the right to subscription in the new issue to 
a number of shares in proportion to the 
nominal value of the shares already held or 
to those that would correspond to holders of 
convertible bonds should conversion be 
carried out at that time, within the time limit 
established for that purpose by the General 
Meeting of Shareholders or by the Board of 
Directors, which may not be less than the 
time period established by applicable law in 
force at the time. 

The General Meeting, or the Board of 
Directors as the case may be, that resolves to 
increase the capital may resolve to fully or 
partially suppress the preferential 
subscription right of shareholders and 
holders of convertible debentures, for reasons 
of corporate interest. 

In particular, corporate interest may justify 
suppression of the preferential subscription 
right whenever this is necessary to facilitate (i) 
the acquisition by the company of any assets 
(including stocks and shares in companies) 
that may be convenient for the company’s 
business purpose; (ii) the placement of new 
shares on foreign markets permitting access to 
sources of financing; (iii) the capture of 
resources through the use of placement 
techniques based on prospecting demand 
with a view to maximizing the issue price of 
the shares; (iv) incorporation of an industrial 
or technological partner; or (v) in general, any 
operation that may be convenient for the 
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company. 

Existing shareholders and convertible 
debentureholders will have no preferential 
subscription right when the capital increase 
is made to convert debentures into shares, 
for the takeover of another company or part 
of the assets spun off from another 
company, or when the company has made a 
takeover bid, the consideration of which is, 
entirely or partly, to be paid in the form of 
shares issued by the company. 

 

company. 

Existing shareholders and convertible 
debentureholders will have no preferential 
subscription right when the capital increase 
is made to convert debentures into shares, 
for the takeover of another company or part 
of the assets spun off from another 
company, or when the company has made a 
takeover bid, the consideration of which is, 
entirely or partly, to be paid in the form of 
shares issued by the company. 

 
 

Article 22.- Special resolutions, 
constitution and majorities 

In order that the General Meeting, whether 
ordinary or extraordinary, may validly 
resolve on the issue of debentures, the 
increase or reduction of capital, the 
transformation, merger, demerger or 
winding-up of the Company and, in general, 
any modification of the Articles of 
Association, it must be attended, at the first 
call, by shareholders, present or 
represented, who hold at least fifty per cent 
(50%) of the subscribed voting capital. At 
the second call, it will be sufficient for 
twenty-five per cent (25%) of the said capital 
to be present. 

 

 

 

 
 
When the General Meeting is attended by 
shareholders representing less than fifty per 
cent (50%) of the subscribed voting capital, 
the resolutions referred to in the first 
paragraph of this article may only be legally 

 

Article 22.- Special resolutions, 
constitution and majorities 

In order that the General Meeting, whether 
ordinary or extraordinary, may validly 
resolve on the increase or reduction of 
capital and any amendment of the Articles 
of Association, issue of debentures, to 
suppress, in full or in part, the preferential 
subscription right of new shares, as well as 
the increase or reduction of capital, the 
transformation, merger, demerger, the 
assignment of assets and liabilities, change 
of the registered office abroad, or winding-
up of the Company and, in general, any 
modification of the Articles of Association, it 
must be attended, at the first call, by 
shareholders, present or represented, who 
hold at least fifty per cent (50%) of the 
subscribed voting capital. At the second call, 
it will be sufficient for twenty-five per cent 
(25%) of the said capital to be present. 

 
When the General Meeting is attended by 
shareholders representing less than fifty per 
cent (50%) of the subscribed voting capital, 
the resolutions referred to in the first 
paragraph of this article may only be legally 
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adopted by the vote in favour of two thirds 
of the capital present or represented at the 
Meeting. 

Special resolutions for modifying the last 
paragraph of article 27 of the Articles of 
Association relating to the maximum 
number of votes that may be voted at the 
General Shareholders Meeting by a single 
shareholder or by companies belonging to 
the same Group, as well as resolutions to 
modify this special provision, shall require 
in both the first and second call the 
affirmative vote of 75% of the Company’s 
voting capital stock present or represented 
at the General Meeting. 

  

adopted by the vote in favour of two thirds 
of the capital present or represented at the 
Meeting. 

Special resolutions for modifying the last 
paragraph of article 27 of the Articles of 
Association relating to the maximum 
number of votes that may be voted at the 
General Shareholders Meeting by a single 
shareholder or by companies belonging to 
the same Group, as well as resolutions to 
modify this special provision, shall require 
in both the first and second call the 
affirmative vote of 75% of the Company’s 
voting capital stock present or represented 
at the General Meeting. 
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Report of the Board of Directors on the proposal of resolutions concerning the third 
point of the Agenda (“Amendment of the Regulations of the General Shareholders 
Meeting”) 
 
 
1. Purpose of the report 
 
In pursuance of article 2 of the Regulations of the General Shareholders Meeting, the Board 
of Directors of Repsol YPF, S.A. (the “Company”) submits this report to justify the 
proposed amendment of certain Articles of the Regulations of the General Shareholders 
Meeting, laid before the General Meeting of Shareholders for approval. 
 
2. General justification of the proposal 
 
The amendments laid before the General Meeting of Shareholders for approval are 
proposed to adapt the current text of the Regulations of the General Shareholders Meeting 
to the Articles of Association as amended in accordance with the proposals of resolutions 
concerning the second point of the Agenda, which main purpose is adapting such Articles 
of Association to the recent amendment in the regulation of Joint Stock Companies by Law 
3/2009, April 3rd. 
 
3. Detailed justification of the proposal 
 
Having broadly defined the reform, we now justify and explain in greater detail the 
specific amendments to the Regulations of the General Shareholders Meeting submitted to 
the general meeting for approval.  
 
1. Amendment proposal of paragraph 3.5 of Article 3 of the Regulations of the 

General Shareholders Meeting, related to the powers of the shareholders meeting. 
 

Current paragraph 3.5 of Article 3 of the Regulations of the General Shareholders 
Meeting establishes the powers of the shareholders meeting in relation to the 
corporate events which, in accordance with Article 103 of the Joint Stock 
Companies Act, require strengthened majorities and quorum for the valid 
constitution of the meeting. 
 
Law 3/2009 amended Article 103 of the Joint Stock Companies Act. New corporate 
events will require this strengthened quorum for the valid constitution of the 
General Shareholders Meeting in addition to those currently mentioned in 
paragraph 3.5 of Article 3 of the Regulations of the General Shareholders Meeting 
(the issue of debentures, transformation, merger, demerger, increase or reduction of 
capital or any amendment of the Articles of Association): the suppression or 
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curtailment of preferential subscription rights in issues of new shares, transfer en 
bloc of assets and liabilities and the transfer of the registered office abroad.  
 
Therefore, it is proposed to include these corporate events in paragraph 3.5 of 
Article 3 of the Regulations of the General Shareholders Meeting.. 

 
2. Amendment proposal of paragraph 9.2 of Article 9 of the Regulations of the 

General Shareholders Meeting, related to special quorum constitution requirements 
for the valid approval of special resolutions. 

 
Considering the amendment proposed in the previous item and the amendment 
proposal of Article 22 of the Articles of Association, it is proposed to include in 
paragraph 9.2 of Article 9 of the Regulations of the General Shareholders Meeting 
the corporate events that require strengthened quorum for the valid constitution of 
the General Shareholders Meeting, added by Law 3/2009 to Article 103 of the Joint 
Stopck Companies Act (suppression or curtailment of preferential subscription 
rights in issues of new shares, transfer en bloc of assets and liabilities and the 
transfer of the registered office abroad). 

 
To facilitate comparison of the old and new versions of the Articles to which amendments 
are proposed, a transcript of both texts is incorporated to this report in two columns, for 
purely informative purposes. 
 
 

Comparative information of the articles of the Regulation of the General Shareholders 
Meeting to which amendments are proposed (underlining the proposed amendments): 

 
 
Present text Proposed amendment 
 
3. POWERS OF THE GENERAL 
MEETING 
The shareholders, assembled in a duly called 
shareholders’ meeting, shall decide by 
majority vote on the following matters:  

3.1.  Approval, if appropriate, of the 
annual accounts of REPSOL YPF, S.A. 
and the consolidated annual accounts 
of REPSOL YPF, S.A. and its 
subsidiaries, the management of 
corporate affairs by the board and the 
application of profits/loss.  

 
3. POWERS OF THE GENERAL 
MEETING 
The shareholders, assembled in a duly called 
shareholders’ meeting, shall decide by 
majority vote on the following matters:  

3.1.  Approval, if appropriate, of the 
annual accounts of REPSOL YPF, S.A. 
and the consolidated annual accounts 
of REPSOL YPF, S.A. and its 
subsidiaries, the management of 
corporate affairs by the board and the 
application of profits/loss.  
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3.2.  Appointment and removal of directors 
and ratification or revocation of 
provisional appointments of directors 
made by the board.  

3.3. Appointment and reappointment of 
auditors. 

3.4. Acquisition of treasury stock. 

3.5. Issuance of debentures, increase or 
reduction of capital, the 
transformation, merger, demerger, 
winding-up of the company and, in 
general, any amendment of the 
Articles of Association.  

 

 

 

 

 

3.6. Authorisation of the board to increase 
the capital, in pursuance of article 
153.1.b of the Joint Stock Companies 
Act. 

3.7. Decision on matters submitted by the 
board for authorisation. 

3.8. Any other decisions attributed to it by 
law. 

  

 

3.2.  Appointment and removal of directors 
and ratification or revocation of 
provisional appointments of directors 
made by the board.  

3.3. Appointment and reappointment of 
auditors. 

3.4. Acquisition of treasury stock. 

3.5. The increase or reduction of capital 
and any amendment of the Articles of 
Association, the issuance Issuance of 
debentures, to suppress, in full or in 
part, the preferential subscription 
right of new shares, as well as  
increase or reduction of capital, the 
transformation, merger, demerger, the 
assignment of assets and liabilities, 
change of the registered office abroad 
or winding-up of the company and, in 
general, any amendment of the 
Articles of Association.  

3.6. Authorisation of the board to increase 
the capital, in pursuance of article 
153.1.b of the Joint Stock Companies 
Act. 

3.7. Decision on matters submitted by the 
board for authorisation. 

3.8. Any other decisions attributed to it by 
law. 

 
 
9. QUORUM 

9.1. Shareholders’ meetings shall be 
quorate on first call when attended, in 
person or by proxy, by shareholders 
representing at least twenty-five per 
cent of the subscribed voting capital.  

 
9. QUORUM 

9.1. Shareholders’ meetings shall be 
quorate on first call when attended, in 
person or by proxy, by shareholders 
representing at least twenty-five per 
cent of the subscribed voting capital.  
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 On second call, the shareholders’ 
meeting shall be valid regardless of 
the capital attending. 

9.2.  In order to validly resolve on 
debenture issues, an increase or 
reduction of capital, the 
transformation, merger, demerger or 
winding-up of the company and, in 
general, any alteration of the bylaws, 
the general meeting shall necessarily 
be attended on first call, in person or 
by proxy, by shareholders 
representing at least fifty per cent 
(50%) of the subscribed voting capital. 
On second call, the attendance of 
twenty-five per cent (25%) of that 
capital shall be sufficient. 

  

 

 

 

 

If the shareholders meeting is 
attended by shareholders representing 
less than fifty per cent (50%) of the 
subscribed voting capital, the 
resolutions contemplated in the 
preceding paragraph may only be 
validly adopted with the favourable 
vote of two-thirds of the capital 
present and represented at the 
meeting. 

 By exception, special resolutions to 
amend the last paragraph of Article 27 
of the Bylaws concerning the 
maximum number of votes that may 
be cast at the general meeting by any 

 

 On second call, the shareholders’ 
meeting shall be valid regardless of 
the capital attending. 

9.2.  In order to validly resolve on the 
increase or reduction of capital and 
any amendment of the Articles of 
Association, on debenture issues, to 
suppress, in full or in part, the 
preferential subscription right of new 
share, as well as an increase or 
reduction of capital, the 
transformation, merger, demerger, 
assignment of assets and liabilities, 
change of the registered office abroad  
or winding-up of the company and, in 
general, any alteration of the bylaws, 
the general meeting shall necessarily 
be attended on first call, in person or 
by proxy, by shareholders 
representing at least fifty per cent 
(50%) of the subscribed voting capital. 
On second call, the attendance of 
twenty-five per cent (25%) of that 
capital shall be sufficient. 

If the shareholders meeting is  
attended by shareholders representing 
less than fifty per cent (50%) of the 
subscribed voting capital, the 
resolutions contemplated in the 
preceding paragraph may only be 
validly adopted with the favourable 
vote of two-thirds of the capital 
present and represented at the 
meeting. 

 By exception, special resolutions to 
amend the last paragraph of Article 27 
of the Bylaws concerning the 
maximum number of votes that may 
be cast at the general meeting by any 
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one shareholder or by companies 
belonging to the same group or to 
amend this special rule, shall require a 
favourable vote of 75% of the voting 
capital attending the shareholders’ 
meeting on both first and second call. 

 

one shareholder or by companies 
belonging to the same group or to 
amend this special rule, shall require a 
favourable vote of 75% of the voting 
capital attending the shareholders’ 
meeting on both first and second call. 
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Report of the Board of Directors on the proposal of resolutions concerning the fourth 
point of the Agenda (“Appointment, ratification or re-election of Directors.”). 
 
The proposed resolutions contemplated in the following paragraphs were informed 
favourably by the Nomination and Compensation Committee at its meeting held on 23rd  
February 2010. 
 
 
4.1 Re-election as Director of Ms. Paulina Beato Blanco. 
 
The first proposal under this item on the agenda is to re-elect Mrs. Paulina Beato Blanco 
director for a further term of four years. 
 
The proposal for the re-election of Mrs. Beato put to the general meeting by the board has 
been approved by the board upon recommendation by the Nomination and Compensation 
Committee in its meeting held on February 23rd, 2010, where the Committee also confirmed 
that at the time of her re-election, Mrs. Beato met all the requirements and conditions to be 
considered fully suitable for the position of Director. In accordance with the Articles of 
Association and the Regualtions of the Board of Directors, the Nomination and 
Compensation Committee will propose the appointment of Independent Outside Directors. 
 
Mrs. Beato was appointed Director of Repsol YPF, S.A. by resolution of the Board of 
Directors on December 29th 2005, and subsequently ratified and appointed by the Annual 
Shareholders Meeting held on June 16th, 2006. 
 
According to the provisions of the Articles of Association and Regulations of the Board of 
Directors, Mrs. Beato is considered an Independent Outside Director. 
 
The information regarding the shareholding of Mrs. Beato and other Board of Directors 
where she is a member, as well as a brief professional profile is available for shareholders 
on the Company’s website at www.repsol.com. 
 
 
4.2 Re-election as Director of Mr. Artur Carulla Font. 
 
The second proposal under this item on the agenda is to re-elect Mr. Artur Carulla Font 
director for a further term of four years. 
 
The proposal for the re-election of Mr. Carulla put to the general meeting by the board has 
been approved by the board upon recommendation by the Nomination and Compensation 
Committee in its meeting held on February 23rd, 2010, where the Committee also confirmed 
that at the time of his re-election, Mr. Carulla met all the requirements and conditions to be 
considered fully suitable for the position of Director. In accordance with the Articles of 

http://www.repsol.com/
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Association and the Regulations of the Board of Directors, the Nomination and 
Compensation Committee will propose the appointment of Independent Outside Directors. 
 
Mr. Carulla was appointed Director of Repsol YPF, S.A. by resolution of the Annual 
Shareholders Meeting held on June 16th, 2006. 
 
According to the provisions of the Articles of Association and Regulations of the Board of 
Directors, Mr. Carulla is considered an Independent Outside Director. 
 
The information regarding the shareholding of Mr. Carulla and other Board of Directors 
where he is a member, as well as a brief professional profile is available for shareholders on 
the Company’s website at www.repsol.com. 
 
 
4.3 Re-election as Director of Mr. Javier Echenique Landiríbar. 
 
The third proposal under this item on the agenda is to re-elect Mr. Javier Echenqiue 
Landiríbar director for a further term of four years. 
 
The proposal for the re-election of Mr. Echenique put to the general meeting by the board 
has been approved by the board upon recommendation by the Nomination and 
Compensation Committee in its meeting held on February 23rd, 2010, where the Committee 
also confirmed that at the time of his re-election, Mr. Echenique met all the requirements 
and conditions to be considered fully suitable for the position of Director. In accordance 
with the Articles of Association and the Regulations of the Board of Directors, the 
Nomination and Compensation Committee will propose the appointment of Independent 
Outside Directors. 
 
Mr. Echenique was appointed Director of Repsol YPF, S.A. by resolution of the Annual 
Shareholders Meeting held on June 16th, 2006. 
 
According to the provisions of the Articles of Association and Regulations of the Board of 
Directors, Mr. Echenique is considered an Independent Outside Director. 
 
The information regarding the shareholding of Mr. Echenique and other Board of Directors 
where he is a member, as well as a brief professional profile is available for shareholders on 
the Company’s website at www.repsol.com. 
 
 
 
 
 
 
 

http://www.repsol.com/
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4.4 Re-election as Director of Pemex Internacional España, S.A. 
 
The fourth proposal under this item on the agenda is to re-elect Pemex Internacional 
España, S.A., currently represented on the Board by Mr. Raúl Cardoso Maycotte, director 
for a further term of four years. 
 
The proposal for the re-election of Pemex Internacional España, S.A. put to the general 
meeting by the board has been approved by the board with the prior and favourable report 
of the Nomination and Compensation Committee in its meeting held on February 23rd, 
2010, where the Committee also confirmed that at the time of its re-election, Pemex 
Internacional España, S.A. met all the requirements and conditions to be considered fully 
suitable for the position of Director.  
 
Pemex Internacional España, S.A. was appointed Director of Repsol YPF, S.A. by resolution 
of the Board of Directors on January 26th 2004, nominated by the shareholder Petróleos 
Mexicanos, and subsequently ratified and appointed by the Annual Shareholders Meeting 
held on March 31st, 2004 and re-elected by resolution of the Annual Shareholders Meeting 
held on June 16th, 2006. 
 
According to the provisions of the Articles of Association and Regulations of the Board of 
Directors, Pemex Internacional España, S.A. is considered an Institutional Outside Director. 
 
The information regarding the shareholding of Mr. Cardoso and other Board of Directors 
where he is a member, as well as a brief professional profile is available for shareholders on 
the Company’s website at www.repsol.com. 
 
 
4.5 Re-election as Director of Mr. Henri Philippe Reichstul. 
 
The fifth proposal under this item on the agenda is to re-elect Mr. Henri Philippe Reichstul 
director for a further term of four years. 
 
The proposal for the re-election of Mr. Reichstul put to the general meeting by the board 
has been approved by the board upon recommendation by the Nomination and 
Compensation Committee in its meeting held on February 23rd, 2010, where the Committee 
also confirmed that at the time of his re-election, Mr. Reichstul met all the requirements 
and conditions to be considered fully suitable for the position of Director. In accordance 
with the Articles of Association and the Regulations of the Board of Directors, the 
Nomination and Compensation Committee will propose the appointment of Independent 
Outside Directors. 
 

http://www.repsol.com/
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Mr. Reichstul was appointed Director of Repsol YPF, S.A. by resolution of the Board of 
Directors on December 29th 2005, and subsequently ratified and appointed by the Annual 
Shareholders Meeting held on June 16th, 2006. 
 
According to the provisions of the Articles of Association and Regulations of the Board of 
Directors, Mr. Reichstul is considered an Independent Outside Director. 
 
The information regarding the shareholding of Mr. Reichstul and other Board of Directors 
where he is a member, as well as a brief professional profile is available for shareholders on 
the Company’s website at www.repsol.com. 
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Report of the Board of Directors on the proposal of resolutions concerning the fifth 
point on the Agenda (“Appointment of the Accounts Auditor of Repsol YPF, S.A. and of 
its Consolidated Group for the year 2010”). 
 
The proposal that the Board of Directors presents to the General Shareholders’ Meeting in 
this point on the agenda was approved at the request of the Audit and Control Committee, 
which is competent according to the Regulations of the Board of Directors, to select the 
External Auditor that will provide the audit services corresponding to fiscal year 2010 for 
the Company and its Consolidated Group. 
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Report of the Board of Directors on the proposal of resolutions concerning the sixth 
point on the Agenda (“Authorization to the Board of Directors, with express power of 
delegation, for the derivative acquisition of shares of Repsol YPF, S.A., directly or 
through controlled companies, within a period of 5 years from the resolution of the 
Shareholders’ Meeting, leaving without effect the authorization granted by the Ordinary 
General Shareholders’ Meeting held on May 14th, 2009.”) 
 
The system governing derivative acquisition of own shares is regulated in articles 75 and 
following of the Joint-Stock Companies Act, passed by Legislative Royal Decree 1564/1989, 
of 22nd December.  
 
These articles were recently modified by Law 3/2009, including the following 
amendments: 
 

- The maximum term of the authorization of the General Shareholders Meeting to the 
Board for the acquisition of own shares is increased from 18 months to 5 years. 

 
- The maximum nominal value of the shares acquired plus the ones directly or 

indirectly already owned is also increased from 10% of the subscribed capital to 
20%, in case of non-listed companies, and from 5% to 10%, in case of listed 
companies.  

 
The derivative acquisition of own shares must be authorized by the General Shareholders’ 
Meeting by means of a resolution with content according to paragraph 1 of article 75 of the 
Joint-Stock Companies Act. This authorization may not, under any circumstances, exceed 5 
years.  
 
In the case of shares of Repsol YPF, S.A., listed on a secondary securities market, the 
nominal value of the shares acquired plus the ones directly or indirectly already owned 
cannot exceed 10% of the capital stock, according to paragraph 2 of Article 75 of the Joint-
Stock Companies Act. 
 
Since 1996 the General Shareholders’ Meeting has authorized the Board of Directors to 
acquire shares of Repsol YPF, S.A., either directly or through controlled companies.  
 
At December 31st, 2009 neither Repsol YPF, S.A. nor any of its subsidiaries held any shares 
of the parent company (this information is included in the Notes to the 2009 Consolidated 
Financial Statements).  
 
The reason for this proposal lies in that the authorization granted by the last Ordinary 
General Shareholders’ Meeting, held on May 14th, 2009, was subject to the maximum legal 
term of 18 months established in the regulations in force at that time. For this reason, if this 
resolution was not passed, Repsol YPF, S.A. could not purchase its own shares from 
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November 14th 2010 on and thus prior to holding the Ordinary General Shareholders’ 
Meeting for the fiscal year closed on December 31st 2010. 
 
It should also be pointed out that the acquisition and sale of own shares by Repsol YPF, 
S.A., is subject of strict regulation by the Internal Code of Conduct of the Repsol YPF 
Group in respect of the Stock Markets, in order to avoid any distortion in the market prices. 
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Report of the Board of Directors on the proposal of resolutions concerning the seventh 
point on the Agenda (“Delegation to the Board of Directors of the power to resolve the 
increase of the capital stock, up to the maximum amount legally prescribed, with the 
possibility of excluding the preemptive rights, leaving without effect, in the portion not 
used, the resolution of the General Shareholders’ Meeting held on May 31, 2005.”) 
 
1. Purpose of the report 
 
The agenda of the General Shareholders Meeting of Repsol YPF, S.A. includes as seventh 
point of the Agenda a proposal, laid before the shareholders meeting for approval – related 
to the delegation to the Board of Directors of the power to resolve the increase of the capital 
stock, up to the maximum amount legally prescribed, when the Company needs would 
require, and the amendment of Articles 5 and 6 of the Articles of Association, related to 
Capital and Shares, respectively.  
 
In pursuance of Articles 144.1.a), 152.1, 153.1.b) and 159.2 of the Joint-Stock Companies Act, 
the Board of Directors of Repsol YPF, S.A. (the “Company”) submits this report to justify 
the proposal to delegate those powers to the Board, including the delegation for exclusion 
of the preemptive rights. 
 
2. Justification of the proposal to delegate to the Board the powers to increase the 

capital. 
 
Article 153.1.b) of the Joint-Stock Companies Act empowers the General Shareholders’ 
Meeting, with the requisites laid down for the amendment of the Articles of Association, to 
delegate to the Board of Directors the power to resolve the increase in capital stock up to a 
particular figure, on one or several occasions, on the opportunity and to the amount that 
the latter decides, without prior consultation of the General Shareholders’ Meeting. These 
increases cannot under any circumstances exceed half the capital of the Company at the 
time of the authorisation, and shall have to be done by monetary contributions within five 
years from the resolution of the General Shareholders’ Meeting. 
 
The Board of Directors considers that the proposal of resolution presented to the General 
Shareholders’ Meeting is justified by the usefulness of the Board having a mechanism 
regulated by corporate regulations in force allowing it to resolve one or several capital 
increases, with no later calling and holding of a new Shareholders’ Meeting, though within 
the limits, terms and conditions that this Shareholders’ Meeting decides.  
 
The present development of mercantile companies and in particular listed companies, 
requires that their governing and administrative bodies should be in a position to make use 
of the possibilities that they are allowed by corporate regulations to provide fast and 
effective responses to needs arising in the business in which big companies are at present 
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involved. One of these requirements is of course, that of giving the Company new financial 
resources, a fact which will often be structured by new capital contributions.  
 
Nevertheless, the impossibility of determining in advance what the Company’s needs will 
be as regards provision of capital and the delays and rises in costs which may be entailed 
by the usual call to the General Shareholders’ Meeting to increase the capital, making it 
hard for the Company to respond to market demands effectively and promptly, makes it 
useful for the Board to be in a position to use the capital mechanism envisaged in our 
legislation. Indeed, recourse to delegation envisaged in article 153.1.b) of the Joint-Stock 
Companies Act allows the Company to give the Board of Directors an agile and flexible 
instrument for catering for the Company’s needs more appropriately, depending on 
market circumstances.    
 
With all these aims in mind, the General Shareholders’ Meeting is presented the proposal 
to delegate to the Board the power to resolve the increase the Company’s capital by at most 
610,431,731 euro, a figure which is fifty euro cents under half the capital of the Company, 
giving the Board powers to proceed with any measures which may be required for the 
listing of the shares which may be issued in execution of the resolution. Furthermore the 
proposal includes leaving without effect resolution seven of the ones passed by the General 
Shareholders’ Meeting on May 31st 2005, according to which the Board of Directors was 
authorised to increase the capital stock under what is envisaged in article 153.1.b) of the 
Joint-Stock Companies Act.  
 
The proposal sets, in accordance with Article 153.1.b) of the Jpit Stock Companies Act, that 
the shares issued in exercise of this delegation will be in consideration of monetary 
contributions, and contains the possibility of a non-complete subscription of the new 
shares, in accordance with Article 161.1 of the Joint Stock Companies Act. 
 
 
3. Justification of the proposal to delegate to the Board the powers to suppress the 

preferential subscription right. 
 
In accordance with Article 159.2 of the Joint Stock Companies Act, the General 
Shareholders’ Meeting, when it deems necessary, properly justified by the Board and 
required by the corporate interest, can also delegate to the Board the power to suppress the 
preferential subscription right. 
 
The power to suppress the preferential subscription right can only be exercised by the 
Board in those events required by the company interest, provided that the par value of the 
new shares plus, if applicable, the share premium, will correspond to the fair value 
determined by the auditor appointed by the competent Commercial Register, such fair 
value being referred, unless the contrary is proved, to the quoted price of the shares.      
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Only the Board can determined in each moment whether the suppression of the 
preferential subscription rights is proportionate to the benefits to be obtained by the 
Company and, therefore, decide the suppression because of the corporate interest. In 
anuycase, the Board will have to comply with the conditions required by Law.  
 
The Board of Directors considers that this power to exclude the preemptive rights as 
complementary to that of increasing the capital is justified for several reasons. First of all, 
the suppression of the preemptive rights tends to allow the relative lowering of the costs 
associated with the operation (including in particular the commissions of the financial 
institutions involved in the issue) in comparison with an issue with preemptive rights. 
Secondly, the power to eliminate the preemptive right puts the administrators in a position 
to considerably increase the speed of action and response sometimes demanded by current 
financial markets, allowing the Company to take advantage of the times in which market 
conditions prove more favourable. Furthermore, the suppression of the preemptive rights 
means less distortion of the negotiation of Company shares during the issue period, which 
tends to prove shorter than in an issue with rights. 
 
Although the Joint Stock Companies Act does not in any way limit the AGM's capacity to 
confer authority on the board of directors to eliminate pre-emptive subscription rights, 
within the maximum limit of 50% of the company's share capital at the time of 
authorisation, the board of directors has deemed it more suitable, in line with international 
recommendations and tendencies in best market practices, and in order to help protect 
shareholders' interests, to limit this power to a maximum of 20% of the Company share 
capital at the moment of granting the resolutions, provided that, pursuant to article 159.2 of 
the Companies Act and as made manifest in this report, the Company’s best interests are 
properly explained to the shareholders. 
 
Even so, note should be taken that the exclusion of the preemptive rights is a power that 
the General Shareholders’ Meeting delegates to the Board of Directors and that the latter 
must, after taking into consideration the specific circumstances and in respect of the legal 
requirements, decide in each case if it is proper to exclude said right or not. In the event of 
the Board of Directors deciding to make use of the possibility of excluding the preemptive 
rights in a specific capital increase to which it may resolve, making use of the authorisation 
granted by the General Shareholders’ Meeting, it will when resolving the increase issue a 
report explaining the specific reasons of company interest which justify that decision to 
eliminate the right, which will in turn by covered by the relevant auditors’ report referred 
to in article 159.2 of the Joint-Stock Companies Act. Both reports will be made available to 
the shareholders and made known to the first General Shareholders’ Meeting to be held  
after the agreement for increase, according to what is laid down in said precept. 
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Report of the Board of Directors on the proposal of resolutions concerning the eighth 
point on the Agenda (“Delegation of powers to supplement, develop, execute, rectify 
and formalize the resolutions adopted by the General Shareholders' Meeting”). 
 
This is the usual resolution that empowers the Board of Directors to execute the resolutions 
of the General Shareholders’ Meeting, including the powers to register the annual financial 
statements as well as the resolutions subject to this requirement. 

 
 

*  *  * 
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