
AGM 2012 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails 
 

 

 
 
 
 
 
 
 
 
 
 
 
 

ORDINARY SHAREHOLDERS' MEETING 
2012 

 
 
 

REPORTS OF THE BOARD OF DIRECTORS 
ON THE RESOLUTION PROPOSALS 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

1 



AGM 2012 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails 
 

 

 
 
 
Report of the Board of Directors on the resolution proposal related to the first point of 
the Agenda ("Revision and approval, if appropriate, of the Annual Accounts and 
Management Report of Repsol YPF, S.A., of the Consolidated Annual Accounts and the 
Consolidated Management Report, corresponding to the fiscal year ending on 31 
December 2011, and of the proposal of application of earnings"). 
 
The Annual Accounts and the different documents which make up said accounts, in 
accordance with the Trading Code, the Consolidated Text of the Stock Companies Act and 
other applicable provisions, including current sectorial regulations, both the individual 
Repsol YPF, S.A. accounts and the consolidated accounts of its Group of Companies, 
together with the Management Report of Repsol YPF, S.A. and the Consolidated 
Management Report, have been formulated by the Board of Directors during their meeting 
of 28 February 2012, after their revision by the Audit and Control Committee and by the 
Internal Transparency Committee of Repsol YPF, S.A., and following their certification by 
the Chief Executive Officer and by the Chief Financial Officer.  
 
The Management Reports, individual and consolidated, include as an Appendix in a 
separate section, the Corporate Governance Annual Report for the fiscal year 2011 which 
also includes another Annex with the additional information required by article 61 bis of 
the Securities Market Act pursuant to the wording provided by Law 2/2011 of March 4 on 
Sustainable Economy. 
 
These Annual Accounts and the Management Reports have been reviewed by the Exterbal 
Auditors of Repsol YPF, S.A. and its Consolidated Group. 
 
All these documents, together with the Auditors' Reports, are available to shareholders at 
our registered office, Paseo de la Castellana, number 278, 28046 Madrid where they can 
also request their free delivery to the address they may indicate.  
 
Likewise, said documents are available through the Company’s website (www.repsol.com). 
 
In addition to the approval of the Annual Accounts, we equally propose, as in previous 
years, the approval of the application of earnings, as indicated in the Individual report. 
 

 
 

2 

http://www.repsol.com/


AGM 2012 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails 
 

 

 
Report of the Board of Directors on the resolution proposal related to the second point of 
the Agenda ("Revision and approval, if appropriate, of the management of the Board of 
Directors of Repsol YPF, S.A. corresponding to fiscal year 2011"). 
 
In accordance with article 164 of the Companies Act, the management developed by the 
Board of Directors during fiscal year 2011 is subjected to approval by shareholders, the 
remuneration of the directors is detailed in the Annual Accounts Report, in the Corporate 
Governance Annual Report and in the Report on Directors' Remuneration Policy. 
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Report of the Board of Directors on the resolution proposal related to the third point of 
the Agenda ("Appointment of Auditor of Repsol YPF, S.A. and its Consolidated Group 
for fiscal year 2012.”) 
 
The proposal presented by the Board of Directors to the General Meeting for this point of 
the Agenda has been approved at the request of the Audit and Control Committee, which 
is responsible, in accordance with the Regulations of the Board of Directors, for selecting 
the external Auditor of the Company and its Consolidated Group. 
 
The Audit and Control Committee agreed, in its meeting of April 16, 2012, to propose to 
the Board of Directors, for its later submission to the General Shareholders' Meeting, the re-
election of the entity Deloitte, S.L. as Auditor of Repsol YPF, S.A. and of its Consolidated 
Group for the fiscal year 2012.  
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Report by the Board of Directors on the proposed resolutions corresponding to Items 
Fourth, Fifth and Sixth on the Agenda referring to the Reform on the Corporate 
Governance of the Company 
 
1. Purpose of the report 
 
Pursuant to Article 286 of the Companies Act and Article 2 of the Regulations of the 
General Shareholders’ Meeting, the Board of Directors of Repsol YPF, S.A. (“Repsol”, the 
“Company” or the “Company”) issues this report to justify the proposal for modifying 
certain articles of the Bylaws and the Regulations of the General Shareholders’ Meeting, 
which are submitted to the Shareholders’ Meeting for approval. 
 
2. General justification of the proposal 
 
Repsol has an extraordinarily advanced corporate governance structure and the best proof 
of this is the high degree of compliance with the recommendations set out in the Unified 
Code of Good Governance of Listed Companies (the “Good Governance Code”), putting it 
in the vanguard of Spanish companies. Of the 54 recommendations of that Code that are 
applicable to the Company, Repsol complies with all 54 (5 of them partially). However, the 
Company is aware that corporate governance is a matter or discipline under continuous 
debate and in permanent evolution and, consequently, its Board of Directors applies a 
continuous review policy in respect of the Company’s internal regulations, with the 
ultimate aim of making sure that it has at all times a sound corporate governance system, 
adapted to the specific circumstances of the Company and updated to the best practices. 
The task it has been commissioned of protecting corporate interests requires the Board to 
be alert and to react adequately to any risks that may arise from time to time and to assess 
the ideas, trends and proposals that arise within the appropriate discussion forums, all 
with the aim of incorporating the most appropriate good governance recommendations 
and practices in the Company’s internal regulations. 
 
In line with this philosophy, on 28 September 2011 the Board of Directors publicly 
announced, in a Regulatory Announcement (registration no. 150581), its intention to reform 
the Corporate Governance of Repsol. The Board began the first phase of that reform on 25 
January 2012 when, upon recommendation by the Nomination and Compensation 
Committee, it approved (i) submitting to the Shareholders’ Meeting proposals to modify 
the Company’s Bylaws; and (ii) modifying the Regulations of the Board of Directors, all 
with a view to reinforcing the measures for protecting the corporate interests in cases of 
conflicts of interest deriving from related party transactions and situations of competition 
(see the Regulatory Announcement of 25 January 2012, registration no. 157042). At the date 
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of preparing this report the Board, upon recommendation by the Nomination and 
Compensation Committee, is commencing the second phase of the reform (formulating 
proposals for further modifications of the Bylaws and the Regulations of the General 
Shareholders’ Meeting announced in September and January) and at the same time 
completes the first phase (formulating proposals for modifications of the Regulations of the 
General Shareholders’ Meeting complementary to the proposals  for modification of the 
Bylaws formulated in January).  
 
The purpose of this report is to justify the proposals for modification of the Bylaws and the 
Regulations of the General Shareholders’ Meeting (as drawn up by the Board of Directors 
on 25 January 2012 and 17 April 2012). All together, they form a single reform of Repsol’s 
corporate governance regulations, corresponding to the following objectives: 
 

(i) Adapt the Company’s corporate governance regulations to the most recent changes 
in law and, in particular, those introduced in the Companies Act by Act 25/2011 of 
1 August on the partial reform of the Companies Act and incorporation of Directive 
2007/36/ECof the European Parliament and of the Council of 11 July 2007 on the 
exercise of certain rights of shareholders in listed companies (“Shareholders’ 
Rights Act”), by Royal Decree-Law 9/2012 of 16 March on simplification of the 
reporting obligations and documentation of mergers and demergers of corporate 
enterprises (“Royal Decree-Law on Simplification of Reporting Obligations”) 
and by Act 2/2011 of 4 March on Sustainable Economy (the “Sustainable Economy 
Act”). 
 

(ii) Reinforce the independence and improve the functioning of the Board of Directors. 
It is also aims to specify the principle of prohibition of vote trading. All these 
measures are inspired by national and international corporate governance 
recommendations and the best practices applicable in this matter. 

 
(iii) Strengthen the measures for protecting the Company’s corporate interests in 

conflicts of interest, particularly those deriving from related party transactions and 
situations of competition. The measures proposed for this purpose are also inspired 
by national and international corporate governance recommendations and, in the 
opinion of the Board and its advisers, are in keeping with the best practices and 
comparative law applicable in this matter.  
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3. Detailed justification of the proposal 
 
The individual justification of the proposals for modificating Repsol’s corporate 
governance regulations is set out below. For this purpose, they have been grouped into 
three blocks (sections 0, 3.2 and 0) according to the main objective pursued by each one. 
The same principle was applied to arrange them under three different items (Forth, Fifth 
and Sixth) on the Agenda.  
 
Some of the proposed modifications correspond to more than one of the objectives listed in 
section 0 above but, for practical reasons and for the sake of clarify, it has been opted to 
include them in just one of the three blocks. 
 
Purely for information, the wording of those proposals is included in a table at the end of 
each of these sections of this report, set against and comparing them with the existing 
wording of the corresponding provisions of the Bylaws or Regulations of the General 
Shareholders’ Meeting. 
 
3.1 Modifications to adjust the Company’s corporate governance regulations to the 

recent changes in law (Item Four on the Agenda) 

 
The proposals for modification of Articles 19, 20, 28 and 47 and addition of a new Article 
45bis of the Bylaws and modification of Articles 5, 6, 8 and 14 of the Regulations of the 
General Shareholders’ Meeting are grouped together because they are all intended 
essentially to update the contents of those provisions and adapt them to the most recent 
changes in law. To achieve this, it is necessary to (i) complete the adaptation of those 
provisions to the Companies Act, begun with the reform approved at the General 
Shareholders’ Meeting on 15 April 2011; (ii) include certain provisions deriving from the 
Sustainable Economy Act; and, finally, (iii) incorporate certain new features deriving from 
the Shareholders’ Rights Act and the Royal Decree-Law on Simplification of Reporting 
Obligations. 
 
3.1.1 Modification of Articles 19, 20, 28 and 47 and addition of a new Article 45bis of the 

Bylaws 
 
3.1.1.1 Modification of Article 19 of the Bylaws (“Notice of Call”) 
 
The purpose of the proposed modification of Article 19 of the Bylaws is to adapt it to the 
wording set out in the Shareholders’ Rights Act to Articles 174 (Contents of the call), 177.3 
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(Prior warning of the holding of the general meeting on second call), 516 (Publication of the 
notice of call), 517 (Contents of the notice of call) and 519 (Right to supplement the agenda 
and submit new proposed resolutions) of the Companies Act: 
 

(i) The new regulation on publicising the notice of call to shareholders’ meetings is 
introduced. The Shareholders’ Rights Act has amended Article 516 of the 
Companies Act, reinforcing the publicity of the notice of call, requiring its 
publication in the Official Gazette of the Commercial Registry (BORME) or a 
newspaper having a large circulation, as well as on the websites of the Company 
and the National Securities Market Commission (CNMV). 

 
(ii) The provisions of the Bylaws on the contents of notices of call are adapted to 

Articles 174 and 517 of the Companies Act, as amended by the Shareholders’ Rights 
Act. Accordingly, in line with the first of these Articles, the list of points to be 
included in the notice of call is completed with a reference to the position held by 
the persons calling the meeting. The special regulation of the minimum contents to 
be included in calls to shareholders’ meetings of listed companies (Article 517 of the 
Companies Act) is incorporated in Article 19 of the Bylaws, even though the notices 
of call to shareholders’ meetings of Repsol already complied in practice with this 
standard. 

 
(iii) The number of days’ notice that must be given for the holding on second call of a 

Shareholders’ Meeting originally called only on first call is changed to reflect the 
new provision of Article 177.3 of the Companies Act, which sets the minimum 
notice at ten days.  

 
(iv) Finally, it has been considered convenient to add a reference to Article 519 (right to 

supplement the agenda and to submit new proposed resolutions) of the Companies 
Act as amended by the Shareholders’ Rights Act, this being a special provision for 
listed companies. 

 
In addition, the proposed modification improves certain technical aspects of the current 
wording of Article 19.  
 
3.1.1.2 Modification of Article 20 of the Bylaws (“Power and obligation to call”) 
 
The proposal to modify Article 20 is intended to adjust its wording to the second paragraph 
of Article 168 of the Companies Act, as amended by the Shareholders’ Rights Act. This 
legal reform has finally solved the inconsistency with which Spanish company law 
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regulated the time within which directors were to call a Shareholders’ Meeting requested 
by shareholders representing at least 5% of the capital. Under the new provision, 
incorporated in Article 20 of the Bylaws, the directors must call the Shareholders’ Meeting 
to be held within two months after the date of being so requested through notarial 
channels.  
 
3.1.1.3 Modification of Article 28 of the Bylaws (“Right to information”) 
 

The Shareholders’ Rights Act has introduced certain new features in the right to 
information of shareholders of listed companies: (i) it has extended the scope of application 
of the right to information -both prior to and during the shareholders’ meeting- to include 
clarifications of the auditor’s report; (ii) it has extended the right to request clarifications 
during the shareholders’ meeting to the information that the company has supplied to the 
CNMV since the holding of the last shareholders’ meeting; and (iii) it has qualified the right 
to information in general, indicating that directors will not be obliged to answer specific 
questions from shareholders when, before those questions are asked, the information 
requested is clearly and directly available to all shareholders on the Company’s website, in 
the FAQ section.  
 
The modification introduced in Article 28 of the Bylaws aims not only to reflect these new 
features but also to improve and structure the current wording of this article. 
 
3.1.1.4 Addition of a new Article 45bis of the Bylaws (“Report on the Remuneration Policy for 

Directors”) 
 
It is proposed inserting a new Article 45bis in the Bylaws to regulate the essential contents 
of the report on the remuneration policy for directors contemplated in Article 61ter of the 
Securities Market Act, inserted by the Sustainable Economy Act, and the obligation to put it 

to an advisory vote by the Shareholders’ Meeting under a separate item of the agenda. 

 
3.1.1.5 Modification of Article 47 of the Bylaws (“Website”) 
 
The proposal also affects Article 47 of the Bylaws, which regulates the contents of the 
Company’s website, because the Shareholders’ Rights Act has incorporated in Articles 518 
and 525 of the Companies Act certain mandatory provisions on information prior to 
shareholders’ meetings that must be posted on the corporate website and the publication of 
the results of votes on the resolutions adopted by the shareholders’ meeting, respectively. 
 
Thus, in line with the new wording of Article 518 of the Companies Act, the proposal 
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specifies that the information on the Shareholders’ Meeting shall be permanently available 
from the date of publication of the call to the date of the meeting and reproduces the legal 
provisions on the contents of that information. As regards the results of voting, the 
proposal introduces in the Bylaws the details to be indicated in that information and the 
time within which it must be posted on the website (five days after the meeting), pursuant 
to the new wording of Article 525 of the Companies Act. 
 
In addition, the reform indicates the current address of Repsol’s website (www.repsol.com) 
and, in line with the new Article 11bis of the Companies Act (introduced by the 
Shareholders’ Rights Act and amended by the Royal Decree-Law on Simplification of 
Reporting Obligations), authorizes the Board to modify, move or eliminate the website and 
to modify the Bylaws accordingly. It is contemplated that the resolution to modify, move or 
eliminate the website shall be entered in the Company’s page of the Commercial Registry 
and published in the Official Gazette of the Commercial Registry and on the modified, 
moved or eliminated website for thirty days after insertion of the resolution. 
 
Finally, the reform expressly establishes the right of any shareholder to access and 
download information free of charge from the website, pursuant to the new Article 11ter of 
the Companies Act, introduced by the Royal Decree-Law on Simplification of Reporting 
Obligations. 
 
3.1.2 Modification of Articles 5, 6, 8 and 14 of the Regulations of the General 

Shareholders’ Meeting 
 
3.1.2.1 Modification of Article 5 of the Regulations of the General Shareholders’ Meeting (“Notice 

of call”) 
 
The Shareholders’ Rights Act has reformed certain aspects regarding the notice of call and 
information prior to the Shareholders’ Meeting, inter alia modifying Articles 174 (contents 
of the call), 168 (time within which a shareholders’ meeting requested by minority 
shareholders is to be held), 177.3 (Prior warning of the holding of the general meeting on 
second call), 516 (Publication of the notice of call), 517 (Contents of the notice of call) and 
519 (Right to supplement the agenda and submit new proposed resolutions) of the 
Companies Act.  
 
The modification of Article 5 of the Regulations of the General Shareholders’ Meeting is 
made to adapt it to the new wording of the aforesaid legal provisions and, therefore, it 
corresponds to the proposed reform of Articles 19 and 20 of the Bylaws: 
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(i) In Article 5.1, (i) the new regulation of publication of the notice of call to 
shareholders’ meetings is introduced (Article 516 of the Companies Act); (ii) the list 
of points to be included in the notice of call is completed (Articles 174 and 517 of 
the Companies Act); and (iii) the number of days’ notice that must be given for the 
holding on second call of a Shareholders’ Meeting originally called only on first call 
is also changed, pursuant to Art. 177.3 of the Companies Act, now set at ten. 
 

(ii) Article 5.2 is modified to contemplate the new time (two months from the 
corresponding notarial request) in which a shareholders’ meeting must be called at 
the request of minority shareholders (Article 168 of the Companies Act). 

 
(iii) A reference is added in Article 5.3 to Article 519 (right to supplement the agenda 

and submit new proposed resolutions) of the Companies Act as amended by the 
Shareholders’ Rights Act and the reference to the form of publication of the 
supplement is eliminated, having become obsolete. 

 
3.1.2.2 Modification of Article 6.2 of the Regulations of the General Shareholders’ Meeting 

(“Shareholders’ right to attend and to information”) 
 
The Shareholders’ Rights Act has introduced certain new features in the right to 
information of shareholders of listed companies. Those new features (described in detail in 
section 0 of this report on modification of Article 28 of the Bylaws) have been reflected in 
Article 6.2 of the Regulations of the General Shareholders’ Meeting.  
 
3.1.2.3 Modification of Article 8 of the Regulations of the General Shareholders’ Meeting 

(“Proxies”) 
 
The Shareholders’ Rights Act has also modified the shareholders’ right to be represented at 
shareholders’ meetings (Articles 522 to 524 and 526 of the Companies Act), mainly to 
reinforce the control measures for conflicts of interest. The proposal to modify Article 8 of 
the Regulations aims to incorporate these new features in Repsol’s internal regulations: 
 
(i) In Article 8.1 the proposal eliminates the limitations on the number of shareholders 

that can be represented by one proxy and introduces the express recognition that 
when one proxy represents several shareholders, he may vote differently for each 
shareholder. The wording of paragraph four is also improved, specifying that if the 
voting instruction boxes are not marked on the proxy card, the represented 
shareholder will be deemed to have issued specific instructions to vote for the items 
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on the agenda. Finally, the obligation is introduced to keep the voting instructions 
for one year.  

 
(ii) Article 8.2 substantially reproduces the regulation of conflicts of interest of the 

proxy set out in Article 523 of the Companies Act. It provides that the proxy must 
inform the shareholder in detail of any conflict of interest (including any arising 
after his appointment) and that if a proxy has not advised the shareholder of a 
conflict of interest, he must abstain from voting unless he has received specific 
instructions from the shareholder. This regulation is completed with the definition 
of a number of cases which will in any case be considered conflicts of interest. 

 
(iii) Article 8.3., in turn, incorporates the regulation of conflicts of interest if the director 

files a public request for representation under Article 526 of the Companies Act. In 
particular, and inter alia, it is specified that no conflict of interest will be deemed to 
exist if the represented shareholder has issued precise voting instructions for each 
item. 

 
3.1.2.4 Modification of Article 14(iv) of the Regulations of the General Shareholders’ Meeting 

(“Voting on proposed resolutions”) 
 
It is proposed substituting in Article 14(iv) of the Regulations of the General Shareholders’ 
Meeting a legal reference that has become out of date as a result of the Shareholders’ Rights 
Act (which renumbered the former Article 514 of the Companies Act as Article 526).  
 
3.1.3 Comparative tables 
 
To facilitate comparison of the existing wording of the articles for which modifications are 
proposed under Item Forth on the Agenda with the re-drafted wording resulting from the 
proposed modifications, a transcript of both wordings is inserted below in two columns, 
purely for informative purposes. 
 
A) BYLAWS 
 

CURRENT WORDING PROPOSAL OF AMENDMENT 

Article 19. Notice of call 
 
Ordinary and extraordinary shareholders’ 
meetings will be called by the board in a 
notice published in the Official Gazette of the 

Article 19. Notice of call 
 
Ordinary and extraordinary shareholders’ 
meetings will be called by the board in a 
notice published in the Official Gazette of the 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

Mercantile Registry and the company website 
(www.repsol.com) at least one month prior to 
the date of the meeting, other than if longer 
notice is required by law, in which case the 
legal provisions will be heeded. The notice of 
call published on the Company’s website shall 
be accessible on the same at least until the date 
of the meeting.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The notice of call shall contain the legally 
required information and, in any case, will 
express the name of the company, the date 
and time of the meeting on first call and the 
agenda of business to be transacted It may 
also mention the date and time on which the 
shareholders' meeting is to be held on second 
call, if necessary. Additionally, the board of 
directors may publish notices in other media, 
if considered appropriate, to give greater 
publicity to the notice of call.  
 
 
 
 
 
 
 
 
 
 

Mercantile Registry as stipulated in law and 
the company website (www.repsol.com) in 
this Bylaws at least one month prior to the 
date of the meeting, other than if longer notice 
is required by law, in which case the legal 
provisions will be heeded. The notice of call 
shall be published at least in the following 
media: (i) the Official Gazette of the 
Commercial Registry and one of the daily 
newspapers having the largest circulation in 
Spain; (ii) the website of the National 
Securities Market Commission (CNMV); and 
(iii) the Company’s website. The notice of call 
published on the Company’s website shall be 
permanently available will be kept accessible 
on the same at least until the date of the 
meeting. The Board of Directors may also 
publish announcements in other media, if 
considered appropriate to give the notice of 
call greater publicity. 
 
 
The notice of call shall contain the legally 
required information and, in any case, will 
express the name of the company, the date 
and time of the meeting on first call and the 
agenda of business to be transacted and the 
position of the person or persons calling the 
meeting. It may also mention the date and 
time on which the shareholders' meeting is to 
be held on second call, if necessary. 
Additionally, the board of directors may 
publish notices in other media, if considered 
appropriate, to give greater publicity to the 
notice of call.  
In this case, there must be at least twenty-
four hours between the first and second 
calls. The notice of call shall also indicate the 
date as of which shareholders must have 
registered in their name the shares entitling 
them to attend and vote at the Shareholders’ 
Meeting, how and where copies of the full 
wording of the documents and proposed 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The General Meeting will be held in the place 
indicated in the notice of call, within the 
municipality in which the Company has its 
registered office. However, the Meeting may 
be held in any other place in the country if 
established by the board of directors in the 
notice of call. 
 
There will be at least twenty-four hours betwee
the first and second meetings. 
 
If the shareholders' meeting, duly called, is not 
held on first call and no date has been 

resolutions can be obtained and the address 
of the Company’s website where the 
information is available. 
 
In addition, the notice shall contain clear, 
precise details of the procedures for 
attending and voting at the General 
Shareholders’ Meeting, with particular 
mention of the following: 
 
a) The right to request information, 

include new items on the agenda and 
submit proposals for resolutions, and 
the time within which these rights 
may be exercised. If it is stated that 
more detailed information on these 
rights is available on the Company’s 
website, the notice may merely 
indicate the time for exercising them. 

b) The procedure for proxy voting, with 
special mention of the forms to be 
used for proxy voting and the means 
to be used for the company to accept 
electronic notification of the proxies 
granted. 

c) The procedures established for 
distance voting, whether postal or 
electronic. 

 
The General Meeting will be held in the place 
indicated in the notice of call, within the 
municipality in which the Company has its 
registered office. However, the Meeting may 
be held in any other place in the country if 
established by the board of directors in the 
notice of call. 
 
There will be at least twenty-four hours betwee
the first and second meetings. 
 
If the shareholders' meeting, duly called, is 
not held on first call and no date has been 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

specified in the notice of call for the second, 
this will be announced subject to the same 
requisites of publicising as the meeting on first 
call, within fifteen days after the inquorate 
meeting and at least eight days prior to the 
date of the second meeting. 
 
Shareholders representing at least five per 
cent (5%) of the capital may request the 
publication of a supplementary notice of call 
to add one or several items to the agenda. This 
right will be exercised by sending attested 
notice, showing that the aforesaid percentage 
of the capital is held, to be received at the 
registered office within five days after 
publication of the original notice of call. The 
supplementary notice will be published in the 
Official Gazette of the Mercantile Registry and 
the company website at least fifteen days prior 
to the date scheduled for the meeting. 
 

specified in the notice of call for the second, 
this will be announced subject to the same 
requisites of publicising as the meeting on 
first call, within fifteen days after the 
inquorate meeting and at least  ten eight days 
prior to the date of the second meeting. 
 
Pursuant to Article 519 of the Companies 
Act, shareholders representing at least five per 
cent (5%) of the capital may request the 
publication of a supplementary notice of call 
to add one or several items to the agenda, 
provided the new items are accompanied by 
a justification or, where appropriate, a 
justified proposed resolution. This right will 
be exercised by sending attested notice, 
showing that the aforesaid percentage of the 
capital is held, to be received at the registered 
office within five days after publication of the 
original notice of call. The supplementary 
notice will be published in the Official Gazette 
of the Mercantile Registry and the company 
website at least fifteen days prior to the date 
scheduled for the meeting. 
 

Article 20. Power and obligation to call 
shareholders’ meetings 
 
The board may call Extraordinary Ordinary 
Shareholders’ meetings whenever this is 
considered in the interests of the company. 
 
Shareholders’ meetings shall also be called 
whenever requested by shareholders 
representing at least five per cent of the 
capital, stating in their request the business to 
be transacted. In this case, the board shall call 
the general meeting within fifteen days of 
being so required through notarial channels, 
complying with the minimum notice 
stipulated in law. 
 
 

Article 20. Power and obligation to call 
shareholders’ meetings 
 
The board may call Extraordinary Ordinary 
Shareholders’ meetings whenever this is 
considered in the interests of the company. 
 
Shareholders’ meetings shall also be called 
whenever requested by shareholders 
representing at least five per cent (5%) of the 
capital, stating in their request the business to 
be transacted. In this case, the board shall call 
the general meeting within fifteen days shall 
call the shareholders’ meeting to be held 
within two months of being so required 
through notarial channels, complying with the 
minimum notice stipulated in law. 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

The board shall draw up the agenda, 
necessarily including the items stated in the 
request. 
 

The board shall draw up the agenda, 
necessarily including the items stated in the 
request. 
 

Article 28. Right to information 
 
Shareholders may request in writing prior to 
the shareholders’ meeting or orally during the 
meeting such reports or explanations as they 
may deem fit regarding the items on the 
agenda.  
 
 
 
 
 
 
 
 
 
 
 
 
The board shall be obliged to provide such 
reports and information, save when, in the 
opinion of the chairman, publicising of the 
information requested could be detrimental to 
corporate interests. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Article 28. Right to information 
 
From the publication of this notice up to the 
seventh calendar day (inclusive) prior to the 
date of the Shareholders’ meeting, 
shareholders may request in writing such 
further information or clarifications or 
submit such written questions prior to the 
shareholders’ meeting or orally during the 
meeting such reports or explanations as they 
may deem fit regarding the items on the 
agenda on the information available to the 
public submitted by the Company to the 
National Securities Market Commission 
since the date of the previous General 
Shareholders’ Meeting and the Auditors’ 
Report.  
 
 
The board shall be obliged to provide such 
reports and information, save when, in the 
opinion of the chairman, publicising of the 
information requested could be detrimental to 
corporate interests provide such information 
in writing up to the date of the Shareholders’ 
Meeting.  
 
During the Shareholders’ Meeting, 
shareholders may orally request such 
information or clarifications as they may 
deem fit on the business included on the 
agenda or request such explanations as they 
may deem fit on the information available to 
the public submitted by the Company to the 
National Securities Market Commission 
since the date of the previous General 
Shareholders’ Meeting and the Auditors’ 
Report. If it is not possible to provide the 
requested information at that time, the board 
will be obliged to provide the information in 
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Information may not be so denied when the 
request is backed by shareholders 
representing at least one-quarter of the capital. 
 

writing within seven days after the end of 
the Shareholders’ Meeting. 
 
The Board will be obliged to provide any 
information requested in pursuance of this 
article, unless, in the opinion of the 
chairman, publicising of the information 
requested could be detrimental to corporate 
interests. Information may not be so denied 
when the request is backed by shareholders 
representing at least one-quarter of the 
capital .Information may not be so denied 
when the request is backed by shareholders 
representing at least one-quarter of the capital. 
 
The Board will not be obliged to answer 
specific questions from the shareholders 
when, before those questions are asked, the 
information requested is clearly and directly 
available to all shareholders on the 
Company’s website, in the FAQ section. 

  
Article 45bis. Report on the Remuneration 
Policy for Directors 
 
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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Article 47. Web site 
 
The company shall have a web site containing 
information for shareholders, including the 
documents and information stipulated in law, 
and at least the following: 
 
1. The Bylaws. 
 
2. The Regulations of the Shareholders’ 

Meeting. 
 
3. The Regulations of the Board and the 

Regulations of the Board Committees, if 
any. 

 
4. The Annual Report. 
 
5. The Internal Conducts Regulations on the 

Securities Market. 
 
6. The corporate governance reports. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Article 47. Web site 
 
The company shall have a web site containing 
information for shareholders, including the 
documents and information stipulated in law, 
and at least the following: 
 
1. The Bylaws. 
 
2. The Regulations of the Shareholders’ 

Meeting. 
 
3. The Regulations of the Board and the 

Regulations of the Board Committees, if 
any. 

 
4. The Annual Report. 
 
5. The Internal Conducts Regulations on the 

Securities Market. 
 
6. The corporate governance reports. 
 
7.  The annual reports on the remuneration   

policy for directors of Repsol YPF, S.A.  
 
8.    From the date of publication of the 

notice of call up to the date of the 
Shareholders’ Meeting, the following 
information for the Shareholders’ 
Meeting shall be permanently available: 
(i) the notice of call; (ii) the total number 
of shares and voting rights existing at the 
date of the meeting, by classes of shares, 
if any; (iii) the documents to be 
submitted to the Shareholders’ Meeting, 
particularly the reports by directors, 
auditors and independent experts; (iv) 
the full wordings of the proposed 
resolutions or, if they are not available, a 
report by the competent bodies, 
commenting on each of the items on the 
agenda and any justified proposed 
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 The documents for ordinary and 
extraordinary shareholders’ meetings, 
with information on the agenda, the 
proposals submitted by the board and any 
relevant information that the shareholders 
may need to vote. 

 Information on shareholders’ meetings 
held, particularly regarding the 
composition of the shareholders’ meeting 
when declared quorate, resolutions 
adopted, indicating the number of votes 
cast and the votes for and against each of 
the proposals included on the agenda, or 
abstentions as the case may be. 

The communication channels existing 
between the Company and the 
shareholders and, in particular, the 

resolutions submitted by shareholders, 
as and when they are received; (v) the 
forms to be used for proxy and distance 
voting, unless the Company sends them 
directly to each shareholder; (vi) The 
documents for ordinary and extraordinary 
shareholders’ meetings, with information 
on the agenda, the proposals submitted by 
the board and any relevant information 
that the shareholders may need to vote. 

 
8. Information on shareholders’ meetings 

held, particularly regarding the 
composition of the shareholders’ meeting 
when declared quorate, resolutions 
adopted, indicating the number of votes 
cast and the votes for and against each of 
the proposals included on the agenda, or 
abstentions as the case may be. 

 
9. Within five days after each 

Shareholders’ Meeting, information on 
the procedure of the Shareholders’ 
Meetings held and, in particular, the 
composition of attendees at the 
beginning of the Shareholders’ Meeting, 
resolutions adopted, indicating the 
voting results on each of the proposals 
included on the agenda. The following 
information shall be given for each 
resolution put to the vote: the minimum 
number of shares in respect of which 
valid shares have been cast, the 
proportion of the capital represented by 
those votes, the total number of votes 
cast, the proportion of capital 
represented by those votes, the total 
number of valid votes, the number of 
votes for and against each resolution and 
the number of abstentions, if any. 

 
10. The communication channels existing 

between the Company and the 
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pertinent instructions for exercising the 
shareholders’ right to information, 
indicating the postal and electronic 
addresses that shareholders may contact. 
 

10. The means and procedures for granting 
proxies for shareholders’ meetings. 

11. The means and procedures for distance 
voting, including the forms, if any, for 
proving attendance and voting of 
Shareholders’ meetings by using electronic 
means. 

12. Significant events notified to the National 
Securities Market Commission (CNMV). 

13.  The following information on the 
Directors: (i) professional and biographic 
profile, (ii) list of other directorships they 
hold, (iii) indication of the type of director, 
indicating, in the case of proprietary 
directors, the shareholder they represent 
or with which they have ties, (iv) date of 
first appointment as company directors, 
and subsequent appointments, and (v) 
company shares and stock options they 
hold. 

 

shareholders and, in particular, the 
pertinent instructions for exercising the 
shareholders’ right to information, 
indicating the postal and electronic 
addresses that shareholders may contact. 

 
11. The means and procedures for granting 

proxies for shareholders’ meetings. 
 
12. The means and procedures for distance 

voting, including the forms, if any, for 
proving attendance and voting of 
Shareholders’ meetings by using 
electronic means. 

            
13. Significant events notified to the National 

Securities Market Commission (CNMV). 
 
14. The following information on the 

Directors: (i) professional and biographic 
profile, (ii) list of other directorships they 
hold, (iii) indication of the type of 
director, indicating, in the case of 
proprietary directors, the shareholder 
they represent or with which they have 
ties, (iv) date of first appointment as 
company directors, and subsequent 
appointments, and (v) company shares 
and stock options they hold.  

 
Shareholders will be entitled to free access 
to the Company’s website and may 
download and print the information and 
documents posted. 
 
The address of the Company’s website shall 
be www.repsol.com. 
 
The Board of Directors may resolve to 
modify, move or eliminate the website, in 
which case it will be authorized to modify 
the preceding paragraph of this article. The 
resolution to modify, move or eliminate the 
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website shall be entered in the Company’s 
page of the Commercial Registry and 
published in the Official Gazette of the 
Commercial Registry and on the modified, 
moved or eliminated website for thirty days 
after insertion of the resolution. 

 
 
B) REGULATIONS OF THE SHAREHOLDERS’ MEETING 
 

  

5. NOTICE OF CALL 
 
5.1 Ordinary and extraordinary shareholders’ 

meetings will be called by the board in a 
notice published in the Official Gazette of 
the Mercantile Registry and the company 
website (www.repsol.com) at least one 
month prior to the date of the meeting, 
other than when longer notice is required 
by law, in which case the legal provisions 
will be heeded.  

 
 
 
 
 
 
 
 
 

The notice of call published on the 
company website will be maintained 
accessible at least up to date of the 
Shareholders’ Meeting. The Board of 
Directors may also publish 
announcements in other media, if 
considered appropriate, to give the notice 
of call greater publicity. 

 
The General Shareholders’ Meeting will be 
held in the place indicated in the notice of 

NOTICE OF CALL 
 
5.1 Ordinary and extraordinary 

shareholders’ meetings will be called by 
the board in a notice published as 
stipulated by law and in the Bylaws in 
the Official Gazette of the Mercantile 
Registry and the company website 
(www.repsol.com) at least one month 
prior to the date of the meeting, other 
than when longer notice is required by 
law, in which case the legal provisions 
will be heeded. The notice of call shall 
be published at least in the following 
media: (i) the Official Gazette of the 
Commercial Registry and one of the 
daily newspapers having the largest 
circulation in Spain; (ii) the website of 
the National Securities Market 
Commission (CNMV); and (iii) the 
Company’s website.  The notice of call 
published on the company website will 
be maintained permanently accessible at 
least up to the date of the Shareholders’ 
Meeting. The Board of Directors may also 
publish announcements in other media, if 
considered appropriate, to give the notice 
of call greater publicity. 

 
The General Shareholders’ Meeting will 
be held in the place indicated in the 
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call, within the city in which the Company 
has its registered office. However, the 
meeting may be held anywhere else in 
Spain if so indicated by the Board of 
Directors in the notice of call. 
 
 
The notice of call shall state the name of 
the Company, the date and time of the 
meeting on first call and all business to be 
dispatched shall be included in the 
agenda. It shall also contain the date and 
time for holding the meeting on second 
call, if necessary. There must be at least 
twenty-four hours between the first and 
second calls.  The notice of call shall also 
indicate the place and times at which 
shareholders may consult the documents 
to be laid before the general meeting and 
such other reports as may be required by 
law or decided by the board, without 
prejudice to the right of shareholders to 
request and receive, free of charge, copies 
of all the above-mentioned documents. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

notice of call, within the city in which the 
Company has its registered office. 
However, the meeting may be held 
anywhere else in Spain if so indicated by 
the Board of Directors in the notice of 
call. 
 
The notice of call shall state the name of 
the Company, the date and time of the 
meeting on first call and, all business to 
be dispatched and the position of the 
person or persons calling the meeting. 
shall be included in the agenda. It shall 
also contain the date and time for holding 
the meeting on second call, if necessary. 
There must be at least twenty-four hours 
between the first and second calls. The 
notice of call shall also indicate indication 
of the place and times at which 
shareholders may consult the documents 
to be laid before the general meeting and 
such other reports as may be required by 
law or decided by the board, without 
prejudice to the right of shareholders to 
request and receive, free of charge, copies 
of all the above-mentioned documents 
the date as of which shareholders must 
have registered in their name the shares 
entitling them to attend and vote at the 
Shareholders’ Meeting, how and where 
copies of the full wording of the 
documents and proposed resolutions 
can be obtained and the address of the 
Company’s website where the 
information is available. In addition, the 
notice shall contain clear, precise details 
of the procedures for attending and 
voting at the General Shareholders’ 
Meeting, with particular mention of the 
following: 

 
a) The right to request information, 

include new items on the agenda 
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If the duly called Shareholders’ Meeting is 
not held on first call and no date has been 
specified for second call, the second 
meeting shall be called subject to the same 
publicity requirements within fifteen days 
after the inquorate meeting and at least 
eight days prior to the date of the meeting 
on second call. 
 
 
The notice of call will be sent to the 
Spanish Securities Market Commission 
and a copy of the same will be sent to the 
stock exchanges on which the shares are 
listed and the entities at which the shares 
are deposited, so that they can issue the 
attendance cards.  

 
5.2. The board shall call an extraordinary 

shareholders’ meeting whenever so 
requested by shareholders holding at 
least five per cent of the capital, 

and submit proposals for 
resolutions, and the time within 
which these rights may be 
exercised. If it is stated that more 
detailed information on these 
rights is available on the 
Company’s website, the notice 
may merely indicate the time for 
exercising them. 

 
b) The procedure for proxy voting, 

with special mention of the forms 
to be used for proxy voting and 
the means to be used for the 
company to accept electronic 
notification of the proxies 
granted. 

 
c) The procedures established for 

distance voting, whether postal or 
electronic. 

 
If the duly called Shareholders’ Meeting is 
not held on first call and no date has been 
specified for second call, the second 
meeting shall be called subject to the same 
publicity requirements within fifteen days 
after the inquorate meeting and at least 
eight ten days prior to the date of the 
meeting on second call. 

. 
A copy of the notice of call will be sent to 
the Spanish Securities Market Commission 
and a copy of the same will be sent to the 
stock exchanges on which the shares are 
listed and the entities at which the shares 
are deposited, so that they can issue the 
attendance cards.  

 
5.2. The board shall call an extraordinary 

shareholders’ meeting whenever so 
requested by shareholders holding at 
least five per cent (5%) of the capital, 
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stating the business to be discussed in 
the request. In this case, the board 
shall call the shareholders’ meeting 
within fifteen days of being so 
required through notarial channels, 
complying with the minimum notice 
stipulated in law. 

 
5.3. Shareholders representing at least five 

per cent (5%) of the capital may 
request the publication of a 
supplementary notice of call to add 
one or several items to the agenda. 
This right will be exercised by 
sending attested notice, showing that 
the aforesaid percentage of the capital 
is held, to be received at the registered 
office within five days after 
publication of the original notice of 
call. The supplementary notice will be 
published in the Official Gazette of 
the Mercantile Registry and the 
company website at least fifteen days 
prior to the date scheduled for the 
meeting. 

 
 
 
 
 
 
5.4. In addition to the requirements 

stipulated in law or the bylaws, as 
from the date of publication of the 
notice of call to the shareholders’ 
meeting, the company shall publish 
on its web site the wording of all 
proposed resolutions submitted by 
the board in connection with the 
items on the agenda, including the 
information contemplated in Article 
47.13 of the bylaws for the 
appointment of directors. An 

stating the business to be discussed in 
the request. In this case, the board 
shall call the shareholders’ meeting 
within two months within fifteen 
days of being so required through 
notarial channels. complying with the 
minimum notice stipulated in law 

 
5.3. Pursuant to Article 519 of the 

Companies Act, shareholders 
representing at least five per cent (5%) 
of the capital may request the 
publication of a supplementary notice 
of call to add one or several items to 
the agenda, provided the new items 
are accompanied by a justification 
or, where appropriate, a justified 
proposed resolution. This right will 
be exercised by sending attested 
notice, showing that the aforesaid 
percentage of the capital is held, to be 
received at the registered office within 
five days after publication of the 
original notice of call. The 
supplementary notice will be 
published in the Official Gazette of 
the Mercantile Registry and the 
company website at least fifteen days 
prior to the date scheduled for the 
meeting. 

 
5.4. In addition to the requirements 

stipulated in law or the bylaws, as 
from the date of publication of the 
notice of call to the shareholders’ 
meeting, the company shall publish 
on its web site the wording of all 
proposed resolutions submitted by 
the board in connection with the 
items on the agenda, including the 
information contemplated in Article 
47.13 14 of the bylaws for the 
appointment of directors. An 
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exception may be made to this rule 
for proposals which the law and 
bylaws do not require to be made 
available to shareholders as from the 
notice of call, if the board considers 
there are just grounds for not doing 
so. 

 
 If a supplementary notice of call is 

published, the company shall 
thereafter publish on its web site the 
wording of the proposal for 
resolutions contained in that 
supplementary notice, provided they 
have been sent to the company. 

 

exception may be made to this rule 
for proposals which the law and 
bylaws do not require to be made 
available to shareholders as from the 
notice of call, if the board considers 
there are just grounds for not doing 
so. 

 
 If a supplementary notice of call is 

published, the company shall 
thereafter publish on its web site the 
wording of the justified proposal for 
resolutions contained in that 
supplementary notice, provided they 
have been sent to the company. 

 
6. SHAREHOLDERS’ RIGHT TO 
PARTICIPATION AND INFORMATION 
 
[First paragraph without amendments] 
 
 
6.2. Up to seven days prior to the date on 

which the shareholders’ meeting is to 
be held, shareholders may, through 
the Shareholders’ Office and after 
evidencing their shareholder status, 
request the board to provide such 
information or explanations as they 
may consider necessary regarding the 
business included on the agenda, or 
submit such written questions as they 
may deem fit. Shareholders may also 
request information or explanations 
or submit written questions regarding 
the information available to the public 
supplied by the company to the 
National Securities Market 
Commission since the last 
shareholders’ meeting.  

 
  
 

6. SHAREHOLDERS’ RIGHT TO 
PARTICIPATION AND INFORMATION 
 
[First paragraph without amendments] 
 
6.2. Up to seven days prior to the date on 

which the shareholders’ meeting is to 
be held, shareholders may, through 
the Shareholders’ Office and after 
evidencing their shareholder status, 
request the board to provide such 
information or explanations as they 
may consider necessary regarding the 
business included on the agenda, or 
submit such written questions as they 
may deem fit. Shareholders may also 
request information or explanations 
or submit written questions regarding 
the information available to the public 
supplied by the company to the 
National Securities Market 
Commission since the last 
shareholders’ meeting. Shareholders 
may also request in writing such 
explanations as they may consider 
necessary regarding the information 
available to the public supplied by 
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The Board shall provide such 
information in writing up to the date 
of the Shareholders’ Meeting.  

 
 During the shareholders’ meeting, the 

company’s shareholders may orally 
request such information or 
explanations as they may deem fit on 
the business included on the agenda, 
and if it is not possible to provide the 
requested information at that time, 
the Board will be obliged to provide 
the information in writing within 
seven days after the end of the 
Shareholders’ Meeting. 

 
  
 
 
 
 
 
 

The Board will be obliged to provide 
any information requested in 
pursuance of this Article 6.2, unless, 
in the opinion of the Chairman, 
publicising of the information 
requested could be detrimental to 
corporate interests. 
 

 Information may not be so denied 
when the request is backed by 
shareholders representing at least 
one-quarter of the capital. 

 

the company to the National 
Securities Market Commission since 
the last Shareholders’ Meeting and 
on the Auditors’ Report. 

 
 The Board shall provide such 

information in writing up to the date 
of the Shareholders’ Meeting. 

 
During the shareholders’ meeting, the 
company’s shareholders may orally 
request such information or 
explanations as they may deem fit on 
the business included on the agenda, 
or request such explanations as they 
may deem fit on the information 
available to the public submitted by 
the Company to the National 
Securities Market Commission since 
the date of the previous General 
Shareholders’ Meeting and the 
Auditors’ Report. If it is not possible 
to provide the requested information 
at that time, the Board will be obliged 
to provide the information in writing 
within seven days after the end of the 
Shareholders’ Meeting. 

 
The Board will be obliged to provide 
any information requested in 
pursuance of this Article 6.2, unless, 
in the opinion of the Chairman, 
publicising of the information 
requested could be detrimental to 
corporate interests. 

 
 Information may not be so denied 

when the request is backed by 
shareholders representing at least 
one-quarter of the capital. 

              
             The Board will not be obliged to 

answer specific questions from the 
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shareholders when, before those 
questions are asked, the information 
requested is clearly and directly 
available to all shareholders on the 
Company’s website, in the FAQ 
section. 

 
8. PROXIES 
 
8.1. Any shareholder entitled to attend a 

shareholders’ meeting may be 
represented by a proxy, who need not 
be a shareholder. 

 
 
 
 
 
 
 
 
 

 
 Proxies shall be made in writing or by 

any form of distance communication, 
provided that the identity of the 
parties is duly guaranteed and subject 
to whatever procedures may be 
established in law for this purpose. 
Proxies shall be granted specially for 
each Shareholders’ Meeting, save as 
provided in section 187 of the 
Companies Act.  

 
 The board shall establish the most 

adequate procedure for each 
shareholders’ meeting for granting 
proxies through distance 
communication means, in view of the 
legal provisions in force from time to 
time and the current state of 
technology. This procedure shall be 
described in detail in the notice of 

PROXIES 
 
8.1. Any shareholder entitled to attend a 

shareholders’ meeting may be 
represented by a proxy, who need not 
be a shareholder. 

 
             One proxy may represent more than 

one shareholder, without any 
limitation on the number of 
shareholders represented. When one 
proxy represents several 
shareholders, he may vote 
differently according to the 
instructions issued by each one. 
 
Proxies shall be made in writing or by 
any form of distance communication, 
provided that the identity of the 
parties is duly guaranteed and subject 
to whatever procedures may be 
established in law for this purpose. 
Proxies shall be granted specially for 
each Shareholders’ Meeting, save as 
provided in section 187 of the 
Companies Act.  

 
 The board shall establish the most 

adequate procedure for each 
shareholders’ meeting for granting 
proxies through distance 
communication means, in view of the 
legal provisions in force from time to 
time and the current state of 
technology. This procedure shall be 
described in detail in the notice of 
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call.  
 
 The documents containing the proxies 

or voting delegations for the 
Shareholders’ Meeting shall also 
indicate the voting instructions. If the 
corresponding boxes are not marked, 
the proxy shall vote in favour of the 
proposed resolutions submitted by 
the board on the items on the agenda. 
When the name of the proxy is left 
blank in the document delivered to 
the company, the Chairman of the 
board shall be deemed appointed to 
represent the shareholder in question. 
The shareholder’s proxy may appoint 
a substitute to exercise the voting 
right in any conflict of interest. 

 
 
 
 If the voting instructions issued make 

no mention of business which, 
although not included on the agenda, 
is transacted at the shareholders’ 
meeting, being so permitted by law, 
the proxy shall vote on such matters 
howsoever he may consider most 
favourable to the interests of his 
principal. 

. 
 

call.  
  

The documents containing the proxies 
or voting delegations for the 
Shareholders’ Meeting shall also 
indicate the voting instructions. If the 
corresponding boxes are not marked, 
the represented shareholder will be 
deemed to have issued specific 
instructions to vote for proposed 
resolutions submitted by the board on 
the items on the agenda. When the 
name of the proxy is left blank in the 
document delivered to the company, 
the Chairman of the board shall be 
deemed appointed to represent the 
shareholder in question. The 
shareholder’s proxy may appoint a 
substitute to exercise the voting right 
in any conflict of interest. 

 
 If the voting instructions issued make 

no mention of business which, 
although not included on the agenda, 
is transacted at the shareholders’ 
meeting, being so permitted by law, 
the proxy shall vote on such matters 
howsoever he may consider most 
favourable to the interests of his 
principal. 

 
The proxy shall keep the voting 
instructions and proxy document for 
one year after the date of the 
corresponding Shareholders’ 
Meeting. 

 
8.2. Prior to his appointment, the proxy 

shall inform the shareholder in 
detail of any conflict of interest. If 
the conflict arises after his 
appointment and he has not advised 
the represented shareholder of its 
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possible existence, he shall inform 
the shareholder immediately. In 
both cases, if no new instructions are 
issued for each of the items on which 
the proxy is to vote on behalf of the 
shareholder, he shall abstain from 
voting. 

 
There may be a conflict of interest 
for the purposes of this article, in 
particular, when the proxy is in any 
of the following situations: 
 
a) If he is a controlling shareholder 

of the Company or of an 
undertaking controlled by that 
controlling shareholder. 

b) If he is member of the board, 
management or supervisory 
bodies of the company, 
controlling shareholder or an 
undertaking controlled by the 
latter. If he is a director, the 
provisions of Article 8.3 will be 
applicable. 

c) If he is an employee or auditor of 
the company, controlling 
shareholder or an undertaking 
controlled by the latter. 

d) If he is an individual related party 
to the foregoing. Related 
individuals shall be: the spouse 
or someone who has been the 
spouse in the previous two years, 
or common-law partner or 
someone who has been living 
with the proxy in the previous 
two years, and the ascendants, 
descendants, peers and their 
respective spouses. 

 
8.3. In addition to fulfilling the duties 

contemplated in 8.2 above, if the 
Company directors or any other 
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person acting on behalf or in the 
interests of any one of the directors 
has filed a public request for 
representation, the director who 
obtains such representation may not 
exercise the voting right 
corresponding to the shares 
represented in respect of any items 
on the agenda in which he is in 
conflict of interest, unless he has 
received precise voting instructions 
from the represented shareholder for 
each of those items. Directors shall 
be considered in conflict of interest 
in respect of at least the following 
decisions: 

 
a) Their appointment, re-election or   
ratification as director. 
b) Their removal as director. 
c) Bringing a corporate liability 
action against them. 
d) The approval or ratification, 
where appropriate, of the Company’s 
transactions with the relevant 
director, companies he controls or 
those represented by the director or 
persons acting on his behalf. 
e) Release of the director from the 
obligation of no competition. 

 
The proxy form may also include any 
points which, although not included 
on the agenda for the meeting, are 
lawfully transacted at the 
Shareholders’ Meeting, the 
provisions of this section also being 
applicable in those cases 
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14. VOTING ON PROPOSED 
RESOLUTIONS 
 
[Sections (i) to (iii) without amendment] 
 
 
(iv) The shares of shareholders who have 

participated in the shareholders’ 
meeting by distance voting prior to 
the date thereof will not be 
considered present or represented at 
the shareholders’ meeting in question 
for voting on resolutions concerning 
business not included on the agenda. 
Moreover, shares in respect of which 
voting rights cannot be exercised 
pursuant to article 514 of the 
Companies Act will not be considered 
represented or present for voting on 
any of the resolutions contemplated 
therein. 

 

14. VOTING ON PROPOSED 
RESOLUTIONS 
 
[Sections (i) to (iii) without amendment] 
 
(iv)    The shares of shareholders who have 

participated in the shareholders’ 
meeting by distance voting prior to 
the date thereof will not be 
considered present or represented at 
the shareholders’ meeting in question 
for voting on resolutions concerning 
business not included on the agenda. 
Moreover, shares in respect of which 
voting rights cannot be exercised 
pursuant to article 514 526 of the 
Companies Act will not be considered 
represented or present for voting on 
any of the resolutions contemplated 
therein. 

 

 
3.2 Modifications to improve the functioning of the Board of Directors and other 

aspects of the Company’s corporate governance (Item Five on the Agenda) 
 
The common factor of the second block of reforms (concerning the modification of Articles 
27, 32, 37, 39 and addition of a new Article 45ter of the Bylaws) is the aim of reinforcing the 
independence of the Board and improving its functioning in accordance with the best 
practices and the national and international corporate governance recommendations. 
Within this block it is also proposed introducing another improvement in corporate 
governance, consisting of an explicit recognition in the Bylaws of the prohibition of vote 
trading. 
 
3.2.1 Modification of Articles 27, 32, 37, 39 and addition of a new Article 45ter of the 

Bylaws 
 
The individual justification of the proposals for modification of the Bylaws is set out below: 
 
3.2.1.1 Modification of Article 27 of the Bylaws (“Discussion and adoption of resolutions”) 
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It is proposed eliminating the current final paragraph of Article 27 of the Bylaws and 
substituting a new rule stipulating that voting rights may not be transferred or assigned, 
not even through the granting of a proxy, in exchange for any financial benefit or 
consideration.  
 
The purpose of this modification of the Bylaws is to state explicitly a principle generally 
accepted in company law whereby “vote trading” is prohibited. The reform seeks to 
establish certainty and transparency regarding an unlawful practice that must be 
considered reprehensible from the point of view of good governance. This rule is also in 
line with the precautions usually recommended to mitigate the risks associated with “empty 
voting” (see, for example, Statement from the European Corporate Governance Forum on empty 
voting and transparency of shareholder positions of 20 February 2010) and, in general, any 
dissociation of the political and economic aspects of the share. Recent Spanish case law has 
confirmed the validity of this type of clauses, declaring that they can by no means be 
considered a limitation of the shareholders’ right to be represented. 
 
Furthermore, by eliminating the existing fourth paragraph, the reform of Article 27 of the 
Bylaws completes the adaptation of that article to the Companies Act, begun and largely 
completed at the last Ordinary General Shareholders’ Meeting. Consequently, the 
limitation on the maximum number of votes that may b e cast by one shareholder or 
companies in its group to 10% of the capital is eliminated. As from 1 July2011, this 
paragraph must be deemed tacitly repealed by Article 527 of the Companies Act. It is 
considered convenient, therefore, to eliminate it entirely from the Bylaws. 
 
3.2.1.2 Modification of Article 32 of the Bylaws (“Qualitative composition of the Board”) 
 
The modification of Article 32 affects indent c) and the last paragraph: 
 
(i) In indent c), it is proposed incorporating recommendation no. 29 of the Good 

Governance Code to limit the term of office of independent directors to twelve 
years. Although the Company already complies with this recommendation (none of 
its independent directors has been in office for twelve years), it has been considered 
convenient to crystallize this rule in the Bylaws. The Company’s commitment to 
scrupulously heeding the independence criteria that have been widely proposed in 
the different corporate governance forums is thus made clear and patent. 

 
(ii) The last paragraph of Article 32 includes a modification containing an express 

reference to the application of diversity policies in the selection of candidates for 
the position of director. This provision is directly inspired by point 1.1 of the 
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European Commission Green Paper, Board composition, which places special 
emphasis on professional, international and gender diversity in the selection of 
board members. The recommendation is based on the principle, shared by the 
Board, that “diversity in the members’ profiles and backgrounds gives the board a range of 
values, views and sets of competencies”, corresponding to an increasingly more widely 
extended principle in international practice and in line with Recommendation 15 of 
the Unified Code. Recommendation B.1.2 of the UK Corporate Governance Code, is 
illustrative in this regard, taking account of the benefits of diversity when 
nominating new directors. 

 
3.2.1.3 Modification of Article 37 of the Bylaws (“Committees of the Board”) and modification of 

the first paragraph of Article 39 of the Bylaws (“Audit and Control Committee”) 
 
The duties of the Nomination and Compensation Committee and the Audit and Control 
Committee refer to three areas in which the possibility of conflicts of interest in 
management or majority shareholders is particularly large, i.e. the appointment of 
directors, their remuneration, auditing and awareness of related party transactions. 
Therefore, the good corporate governance guidelines and recommendations and current 
laws and regulations stress that the composition of these committees must offer sufficient 
guarantees of independence in the face of potential conflicts of interests. Examples of this 
can be found in Recommendation 44 of the Unified Code (which recommends that all their 
members should be non-executives and their chairmen independent), section VI.E.1 of the 
OECD Principles of Corporate Governance 2004 (which mentions “sufficient number of non-
executive board members”), the Commission Recommendation 2005/162/EC of 15 February 
2005 (on the role of non-executive or supervisory directors of listed companies and on the 
committees of the (supervisory) board, applicable to listed companies), sections 303A.04 
and 303A.05 of the Corporate Governance Listing Standards of the New York Stock Exchange 
(regarding the nomination and compensation committees), and the recent reform of 
Additional Provision Eighteen of the Securities Market Act regulating the Audit Committee 
(which requires the majority of the committee members to be non-executive directors and 
at least one of them to be independent). 
 
The Repsol internal regulations already comply with these provisions and, in fact, in early 
2011 they were appropriately adapted to the reform of the Securities Market Act. At 
present they provide that all members of both committees will be non-executive directors 
and that on the Audit and Control Committee at least one of them must be independent 
and on the Nomination and Compensation Committee the majority must be independent. 
In practice, all the present members of the Audit and Control Committee are independent. 
 

 
 

33 



AGM 2012 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails 
 

 

However, owing to the importance and sensitivity of the duties of these committees, the 
Board considers it positive to introduce additional guarantees of independence in their 
composition, providing that all the members of the Audit and Control Committee must be 
non-executive independent directors. This will guarantee that the members of this 
committee are not only non-executives and, as such, independent from management, but 
that they are also free from any other influences that could give rise to conflicts of interest 
(e.g. deriving from their relationships with the shareholders at whose request they were 
appointed). The reform proposed will include this rule in the articles of association. With 
regard to the Nomination and Compensation Committee, although it is expressly 
stipulated that all the members must be non-executive directors and most of them 
independent, it has not been considered appropriate to establish a similar regime, since it 
does not seem necessary to remove or set aside some of the most distinctive powers of this 
Committee -selection and/or assessment of candidates for the board or remuneration of 
executive directors and senior management- from the business criteria of the majority 
shareholders, who have especially powerful incentives to ensure that the candidates and 
remunerations are adequate.    
 
The purpose of modifying Articles 37 and 39 is to specifically reflect these new rules in the 
composition of the Nomination and Compensation Committee and the Audit and Control 
Committee of the Company. 
 
3.2.1.4 Addition of a new Article 45ter of the Bylaws (“External Board assessment”) 
 
The reform proposes adding a new Article 45ter of the Bylaws to institutionalize at the 
highest level of internal regulation the regular external assessment of the Board. This 
measure is inspired by the European Commission Green Paper (paragraph 1.3) and 
recommendation B.6.2 of the UK Corporate Governance Code, which will contribute towards 
constant improvement of the performance of the Board, its committees and the dedication 
of their members. The provision contemplates the basic aspects to which assessment would 
generally be limited. 
 

3.2.2 Comparative table 
 
To facilitate comparison of the existing wording of the articles for which modifications are 
proposed under Item Five on the Agenda with the re-drafted wording resulting from the 
proposed modifications, a transcript of both wordings is inserted below in two columns, 
purely for informative purposes. 
 

 
 

34 



AGM 2012 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails 
 

 

BY LAWS 
 

CURRENT WORDING PROPOSAL OF AMENDMENT 

Article 27. Discussion and adoption of 
resolutions 
 
Once the meeting has been declared open, the 
secretary shall read out the items on the 
agenda. 
 
Following the report by the Chairman of the 
Board and any persons he may have 
authorized to speak, the Chairman will give 
the floor to any shareholders who so request, 
directing the debate and confining it to the 
agenda, save as provided in Articles 223.1 and 
238 of the Companies Act. The Chairman will 
close the debate when he considers the subject 
sufficiently discussed, and will then put the 
proposed resolutions to the vote. 
 
Resolutions shall be adopted by the majority 
of the voting capital present and represented 
at the Shareholders’ Meeting, save as 
otherwise provided in law or these Bylaws. 
 
No single shareholder or the companies of 
any one group may cast votes at shareholders’ 
meetings in excess of 10% of the total voting 
capital. For this purpose, the companies 
controlled by another company as defined in 
article 4 of the current Securities Market Act 
of 28 July 1988 shall be deemed to belong to 
the same group. Irrespective of the voting 
constraint established in this article, all shares 
attending the shareholders’ meeting shall be 
counted for the purpose of quorum. 
 

Article 27. Discussion and adoption of 
resolutions 
 
Once the meeting has been declared open, the 
secretary shall read out the items on the 
agenda. 
 
Following the report by the Chairman of the 
Board and any persons he may have 
authorized to speak, the Chairman will give 
the floor to any shareholders who so request, 
directing the debate and confining it to the 
agenda, save as provided in Articles 223.1 and 
238 of the Companies Act. The Chairman will 
close the debate when he considers the subject 
sufficiently discussed, and will then put the 
proposed resolutions to the vote. 
 
Resolutions shall be adopted by the majority 
of the voting capital present and represented 
at the Shareholders’ Meeting, save as 
otherwise provided in law or these Bylaws. 
 
No single shareholder or the companies of 
any one group may cast votes at shareholders’ 
meetings in excess of 10% of the total voting 
capital. For this purpose, the companies 
controlled by another company as defined in 
article 4 of the current Securities Market Act 
of 28 July 1988 shall be deemed to belong to 
the same group. Irrespective of the voting 
constraint established in this article, all shares 
attending the shareholders’ meeting shall be 
counted for the purpose of quorum. 
Voting rights may not be transferred or 
assigned, not even through the granting of a 
proxy, in exchange for any financial benefit 
or consideration 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

Article 32. Qualitative composition of the 
board 
 
The board shall consist of the following types 
of director: 
 
a)       Executive directors: those performing 

executive or senior management duties 
within the company. Any 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 shall be considered 
executive directors. 

 
 
b) Non-executive proprietary directors: 

those proposed by holders of 
significant stable interests in the capital 
of the company, representing a 
strategic value for the latter. 

 
c) Non-executive independent directors: 

those not included in the other 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 
majority shareholders. 

 
 
 
 
Notwithstanding the sovereignty of the 
general meeting and efficiency of the 
proportional system, which is compulsory in 
any cases of share-pooling contemplated in 
the Companies Act, the shareholders’ 
meeting, and the board when proposing 
appointments to the shareholders’ meeting 

Article 32. Qualitative composition of the 
board 
 
The board shall consist of the following types 
of director: 
 
a)       Executive directors: those performing 

executive or senior management duties 
within the company. Any 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 shall be considered executive 
directors. 

 
 
b) Non-executive proprietary directors: 

those proposed by holders of 
significant stable interests in the capital 
of the company, representing a 
strategic value for the latter. 

 
c) Non-executive independent directors: 

those not included in the other 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 
majority shareholders. Non-executive 
independent directors may not remain 
in office as such for a period of more 
than twelve years 

 
Notwithstanding the sovereignty of the 
general meeting and efficiency of the 
proportional system, which is compulsory in 
any cases of share-pooling contemplated in 
the Companies Act, the shareholders’ 
meeting, and the board when proposing 
appointments to the shareholders’ meeting 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

and exercising its powers of cooptation to fill 
vacancies, will ensure that the number of non-
executive board members considerably 
outweighs the number of executive directors. 
 

and exercising its powers of cooptation to fill 
vacancies, will ensure that  (i) that the number 
of non-executive board members considerably 
outweighs the number of executive directors; 
and (ii) that such professional, international 
and gender diversity policies as may be 
adequate for the company’s business from 
time to time are applied. 
 

Article 37. Committees of the Board 
 
The board may create such executive and 
advisory committees as it may deem fit to 
deal with the matters within their 
competence, appointing the directors who are 
to sit on such committees. 
 
The board shall in any case appoint an Audit 
and Control Committee and a Nomination 
and Compensation Committee. 

Article 37. Committees of the Board 
 
The board may create such executive and 
advisory committees as it may deem fit to 
deal with the matters within their 
competence, appointing the directors who are 
to sit on such committees. 
 
The board shall in any case appoint an Audit 
and Control Committee, on the terms set out 
in Article 39 of these Bylaws, and a 
Nomination and Compensation Committee, 
all the members of which shall be non-
executive directors and the majority shall 
be non-executive independent directors. 

 
Article 39. Audit and Control Committee 
 
The company will have an Audit and Control 
Committee, consisting of at least three 
directors appointed by the board, who will 
have sufficient capacity, experience and 
dedication to perform the corresponding 
duties. All the members of this committee will 
be outside or non-executive directors. At least 
one of its members will be an external, 
independent member and will be appointed 
taking into consideration their knowledge 
and experience in matters of accounting, 
auditing or both. One of such members will 
be appointed chairman of the committee, who 
will be replaced every four years, becoming 
eligible for re-election one year after 
retirement from the position.  

 
Article 39. Audit and Control Committee 
 
The company will have an Audit and Control 
Committee, consisting of at least three 
directors appointed by the board, who will 
have sufficient capacity, experience and 
dedication to perform the corresponding 
duties. All the members of this committee will 
be outside or non executive independent 
directors. At least one of its members will be 
an external, independent member and will be 
appointed taking into consideration their 
knowledge and experience in matters of 
accounting, auditing or both. One of such 
members will be appointed chairman of the 
committee, who will be replaced every four 
years, becoming eligible for re-election one 
year after retirement from the position.  

 
 

37 



AGM 2012 
Translation of the original in Spanish. 

In case of any discrepancy, the Spanish version prevails 
 

 

CURRENT WORDING PROPOSAL OF AMENDMENT 

 
[Other sections without amendment] 

 
[Other sections without amendment] 

  
Article 45ter. External Board assessment  
 
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 

 
 
3.3.1 Modifications designed to reinforce the protection of the Company against 

conflicts of interest (Item Six on the Agenda) 
 
This section includes the modifications designed essentially to strengthen the measures for 
protecting the Company’s corporate interests in conflicts of interest, deriving in particular 
from related party transactions and situations of competition. It consists of modification of 
Article 22 and the addition of new Articles 22bis and 44bis of the Bylaws and modification 
of Articles 3, 9 and 13 of the Regulations of the General Shareholders’ Meeting. 

 
3.3.1 Modification of Article 22 and addition of new Articles 22bis and 44bis of the 

Bylaws 
 

The individual justification of the proposals for modification of the Articles of Association 
is set out below: 
 
3.3.1.1. Modification of Article 22 of the Bylaws (“Special resolutions, quorums and voting 

majorities”) 
 
The proposed modification of Article 22, apart from responding to the third objective of the 
reform (strengthening of the guarantees applicable in related party transactions and 
conflicts of interest), adjusts that provision to the Companies Act, in line with the first 
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objective (introduction of new aspects in law), completing the adaptation to that Act begun 
at the General Shareholders’ Meeting of 15 April 2011: 
 
(i) Firstly, the requirement of a special resolution to alter the limitation of the 

maximum number of votes that may be cast by a single shareholder at the 
Shareholders’ Meeting, contemplated in the existing Article 27 of the Bylaws, in 
consideration of the fact that, following the entry into force of Article 515 of the 
Companies Act (1 July 2011) (now renumbered as Article 527 of the same Act), the 
corresponding clause has been rendered null and void. 

 
(ii) Secondly, for systematic reasons, it has been considered appropriate to include a 

reference in the provision to the new special resolutions introduced by this reform, 
namely: (i) the modifications of Articles 22bis and 44bis of the Bylaws; (ii) the 
authorization of significant related party transactions; and (iii) the releasing of 
directors by the shareholders’ meeting from the prohibition of competition.  

 
3.3.1.2  Addition of a new Article 22bis of the Bylaws (“Related party transactions”) 
 
One of the measures to increase the control of conflicts of interest is the clause contained in 
Article 22bis intended to reinforce the guarantees applicable to related party transactions 
between the Company and its majority shareholders or its directors which are particularly 
important by virtue of the large amounts of the transactions or the strategic nature of the 
objects. This clause is inspired by the amended Article 22 of the Regulations of the Board of 
Directors, which was modified on 25 January 2012 to adapt it to certain minor or technical 
innovations in the planned regulatory provision.  
 
The risk for corporate interests and, by extension, the interests of its minority shareholders 
may involve certain related party transactions between a company and its majority 
shareholders or its directors that has been discussed repeatedly in the most important 
corporate governance forums. In fact, many of the guidelines of prestigious international 
institutions contain some recommendation on this matter. This is the case of the recent 
recommendation by the European Corporate Governance Forum (body that counsels the 
European Commission on the best corporate governance practices) of 10 March 2011 and 
the European Commission Green Paper “The EU corporate governance framework” of 5 April 
2011 (the “European Commission Green Paper”), but also the older Principles of Corporate 
Governance of the American Law Institute. The laws and regulations applicable to listed 
companies in some of our neighbouring countries have also echoed this concerned. The 
case of the United Kingdom is significant, for example, where the Listing Rules –issued by 
the Financial Services Authority- contain an entire chapter on related party transactions 
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(Chapter 11) or Italy, where the Commissione Nazionale per le Società e la Borsa approved and 
reformed regulations on this matter in 2010 (Regolamento recante disposizioni in materia di 
operazioni con parti correlate, adottato dalla Consob con delibera n. 17221 del 12 marzo 2010 e 
successivamente modificato con delibera n. 17389 del 23 giugno 2010). The proposed article on 
related party transactions is inspired precisely by those publications. 
 
The new Article 22bis addresses only certain particularly important related party 
transactions, which it submits to a special regime of analysis and approval by the 
shareholders’ meeting, while other cases are subject to the ordinary rules on authorization 
or exemption by the Board established in the current Regulations of the Board of Directors. 
In fact, after limiting its scope of application to certain transactions that exceed a threshold 
of 5% of the consolidated assets of the Group (except actions or resolutions that merely 
develop or execute strategic alliances previously approved by the shareholders’ meeting) 
or with a strategic object, the proposal requires those significant related party transactions 
firstly to meet an essential requirement: they must be fair and efficient for the company’s 
interests.  
 
Secondly, following Recommendation 2.7.2 of the European Commission Green Paper, a 
previous report must be issued on those related party transactions by an independent 
expert of good standing in the financial community indicating that the related party 
transaction is made on reasonable, arm’s length terms. The proposal also requires a report 
by the Nomination and Compensation Committee on fulfilment of the requirement 
mentioned in the previous paragraph.  
 
Thirdly, also following the recommendations of the European Commission Green Paper, 
the proposal requires the related party transactions in question to be authorized by the 
General Shareholders’ Meeting (with the exception indicated herein below) and that 
beforehand, to ensure that the Shareholders’ Meeting called to authorize the transaction, 
has sufficient information to form an opinion and in view of the complexity normally 
encountered for assessing this type of situation, the reports contemplated in the preceding 
section (together with an additional report by the Board, as the case may be) must be made 
available to shareholders. 
 
Fourthly, the reform addresses one of the classical problems of related party transactions 
contemplated in doctrine and dealt with by some international recommendations on 
corporate governance: guaranteeing that the significant related party transaction is 
approved by the majority of the disinterested capital, as established in the Principles of 
Corporate Governance of the American Law Institute in section 5.10 and in the declaration by 
the European Corporate Governance Forum on related party transactions of 10 March 2011 
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(proposing that certain significant related party transactions be put to the vote at the 
Shareholders’ Meeting but excluding the related party from voting). In the same sense, LR 
11.1.7 of the Listing Rules of the Financial Services Authority prohibits the related party from 
voting on the relevant resolution. In turn, the Italian regulation (Article 11.3 of the 
Regolamento recante disposizioni in materia di operazioni con parti correlate) provides that if, 
even though an unfavourable report has been passed on the significant related party 
transaction by a committee of independent directors, the general meeting approves that 
transaction with the votes against of the majority of disinterested capital, the transaction 
cannot be concluded (although the transaction may go ahead if the disinterested 
shareholders present at the meeting represent at least 10% of the total voting rights or such 
lower percentage as may be determined by the company in its internal regulations). 
 
The condition that the transaction be approved by the majority of disinterested capital is 
justified by the high risk that the decision adopted by the shareholders’ meeting may 
benefit one shareholder to the detriment of the corporate interests when the resolution has 
been adopted with the decisive votes of the shareholder or shareholders in conflict of 
interest and has been rejected by most of the remaining capital. For this purpose, it has 
been considered appropriate to include in the proposal an qualified majority of 75% of the 
capital present and represented, in the belief that, owing to the Company’s ownership 
structure, it will thus be possible to ensure that if the related party transaction in question is 
approved, it is backed by the shareholders having no interest in the transaction. Instead of 
using the direct technique of prohibiting exercise of the right to vote (as in the rules 
governing limited liability companies in Spain and proposed by the above-mentioned 
authority documents), it has been preferred to use the equivalent indirect technique of 
raising the required voting majorities, which is more common practice in Spain. 
 
Finally, in order to avoid an excessively unyielding system in an environment requiring at 
all times an adequate capacity to react, an exception has been included to the general rule 
of submitting significant related party transactions to the Shareholders’ Meeting. The 
replies by governments, supervisory authorities, issuers and other bodies received by the 
European Commission to the questions raised in the Green Paper have revealed that the 
Shareholders’ Meeting is not always the most adequate forum for deciding on related party 
transactions (see the document “Feedback Statement Summary of Responses to the Commission 
Green Paper” of 15 November 2011). The calling and preparation of a shareholders’ meeting 
of a listed company is an arduous process entailing certain time and the investment of 
considerable resources. Since it is not possible to rule out a priori that in certain cases there 
may be reasons of opportunity making it advisable not to wait for the next shareholders’ 
meeting to approve certain related party transactions, the planned reform provides that in 
those cases the transaction in question may be approved by the board, provided that (i) the 
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report by the Nomination and Compensation Committee, which the proposal 
contemplated in this report establishes as mandatory, is favourable, and (ii) the resolution 
is adopted with the favourable votes of at least two-thirds of the Board members who are 
not affected by the conflict of interest. The Board shall in any case be obliged to report on 
the terms and conditions of the transaction at the next Shareholders’ Meeting held 
thereafter. 
 
3.3.1.3 Addition of a new Article 44bis of the Bylaws (“Prohibition of competition”) 
 
The purpose of inserting in the Bylaws of a new Article 44bis is to regulate the directors’ 
obligation not to compete with the Company. The Bylaws did not previously contain any 
specific indication of this obligation, merely mentioning in Article 44 the general duty of 
loyalty, the aforesaid obligation being a specific aspect of that general duty. In the internal 
regulations of Repsol, Article 19 of the Regulations of the Board of Directors was, and is, 
the only provision that addresses this matter and offers the existing regulation of these 
cases. Although this is adequate –and, in fact, the wording of the new Article 44bis of the 
Bylaws is very similar to that of the amended Article 19 of the Regulations- the Board 
considers that in the present circumstances its consolidation in the Articles is highly 
recommendable to guarantee due protection of the corporate interests.  
 
The essence of the proposal is the prohibition for directors to engage, for their own or third 
party account, in activities competing with the Company, as now expressly stipulated in 
Article 230 of the Companies Act. By exception, situations of competition by directors will 
be acceptable or exempted if they meet certain conditions that guarantee they will not be 
detrimental to corporate interests, particularly those set out below: 
 
(i) The benefits that the Company expects to obtain from that situation outweigh the 

damage it may foreseeably suffer. The formulation of this rule, with elementary 
logic, is inspired by the Principles of Corporate Governance of the American Law 
Institute. 

 
(ii) A report is issued by the Nomination and Compensation Committee on the 

situation of competition and, particularly, fulfilment of the fundamental condition 
mentioned in the preceding paragraph, after said Committee has (a) heard the 
interested party; and (b) requested a report from an independent external 
consultant of good standing in the financial community. To ensure that the 
Shareholders’ Meeting has sufficient information to form an opinion when it adopts 
the resolution on this exemption, both reports (together with an additional report 
by the Board, as the case may be) must be made available to shareholders. The 
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director involved will be entitled to explain at the Shareholders’ Meeting the 
reasons backing his request for the exemption. 

 
(iii) The Shareholders’ Meeting expressly exempts the situation of competition. It 

should be noted that this rule is binding on the Company, since Article 230.1 of the 
Companies Act extended its application (formerly affecting only limited liability 
companies) to all kinds of corporate enterprises, so also to stock companies. To 
guarantee the compatibility of the exemption resolution with corporate interests, it 
must be adopted with a qualified majority of 75% of the capital present and 
represented. It is thus practically guaranteed that the resolution will be approved 
by the majority of disinterested capital, just as under the system for authorization of 
significant related party transactions contemplated in the proposal for the new 
Article 22bis (see section 3.3.1.2 above of this report). Once again, it has been 
preferred to apply this indirect technique or raising the voting majorities than to 
use the direct technique of prohibiting voting by the shareholder involved, which is 
applied, for example, by the Companies Act when regulating this matter in limited 
liability companies. Resolutions lifting the prohibition on competition are also 
required to be laid before the shareholders’ meeting under a separate item on the 
agenda. 

 
(iv) Similarly, the provision defines a number of cases which, according to a reasonable, 

purpose-based interpretation of Article 230 of the Companies Act, already backed 
by some legal precedents in Spanish case law, should be excluded from the 
prohibition of competition. These are circumstances in which there is not really a 
situation of permanent opposition of interests. For this reason, the following cases 
are excluded from the general regime of prohibition and authorization by the 
Shareholders’ Meeting:  

 
a) holding positions of authority in companies of the Repsol group because by 

definition, there cannot be competition within a group of companies submitted 
to a single management unit, although the companies normally have identical, 
similar or complementary objects; 

 
b) appointment of proprietary directors in other enterprises at the request of the 

Company, since it would go against all logic to consider a director of the 
company to have breached the prohibition of competition because he has been 
appointed director of a rival company by order of the Company (if any, the 
problem could arise in the other company, but not in the director’s company); 
and 
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c) holding of directorships in companies with which Repsol has established a 

strategic alliance because, and insofar as, under the terms of that alliance it will 
be possible to reasonably ensure that the strategic plans and interests of both 
companies are sufficiently aligned and the very existence of the alliance is 
subject to neither company performing effective competition in the different 
core businesses of the allies. 

 
Finally, the obligation is also introduced for directors to step down if they subsequently 
incur in a situation of competition, this being merely a specification of the general duty to 
step down when the director’s continuation on the Board may be detrimental to corporate 
interests, as contemplated in the Unified Code of Good Governance and in Article 16 of the 
Regulations of the Board. 
 
3.3.2 Modification of Articles 3, 9 and 13 of the Regulations of the General Shareholders’ 

Meeting 
 
3.3.2.1 Modification of Article 3 of the Regulations of the General Shareholders’ Meeting (“Powers 

of the Shareholders’ Meeting”) 
 
It is proposed including two new sections 3.8 and 3.9 in the Regulations of the General 
Shareholders’ Meeting (changing the number of the current section 3.8 to 3.10) to 
incorporate in the list of powers of the Shareholders’ Meeting two new matters attributed 
to it under the new Articles 22bis and 44bis of the Bylaws (authorization of significant 
related party transactions and the releasing of a director from the prohibition of 
competition). In addition, in the existing section 3.8 (which would become 3.10) it is 
proposed extending the referral to any other decision attributed to it by law or the Bylaws. 
 
3.3.2.2 Modification of Article 9.2 of the Regulations of the General Shareholders’ Meeting 

(“Quorum”) 
 
The purpose of the amendment of Article 9.2 of the Regulations of the Shareholders’ 
Meeting is to eliminate the requirement of a special resolution to modify Article 27 of the 
Bylaws, which imposed certain limitations on the number of votes that may be cast by one 
shareholder; and replace it with a mention of the new cases requiring special resolutions 
proposed for inclusion in the Bylaws.  
 
This modification is corollary to the amendment of Article 22 of the Bylaws (see section 0of 
this report), deriving from the entry into force as of 1 July 2011 of Article 515 of the 
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Companies Act (following the reform by the Shareholders’ Rights Act, Article 527), which 
provides that any clauses limiting shareholders’ voting rights shall be null and void.  
 
3.3.2.3 Modification of Article 13 of the Regulations of the General Shareholders’ Meeting 

(“Discussion and adoption of resolutions”) 
 
The purpose of the modification of sections 13.6 and 13.7 of the Regulations is to reflect the 
incorporation in the Bylaws of new cases requiring special resolutions by the Shareholders’ 
Meeting contemplated in section 0 of this report, i.e. (i) the modifications of Articles 22bis 
and 44bis of the Bylaws; (ii) the authorization of significant related party transactions; and 
(iii) the releasing by the shareholders’ meeting of directors from the prohibition of 
competition.  
 
It is also proposed adding a new section 13.8 to include in the Regulations of the 
Shareholders’ Meeting the prohibition of “vote trading” proposed for inclusion in Article 
27 of the Bylaws. The inclusion of this prohibition in the Company’s corporate governance 
regulations has been justified in detail in section 0 above, on the proposed modification of 
the Bylaws put to the Shareholders’ Meeting under Item Five on the Agenda. 
 
Consequently, the numbering of the sections of Article 13 is reorganized. A section 13.11 is 
also added, establishing the details to be indicated in respect of the results of voting and 
the obligation to publish those results on the Company’s website within five days after the 
Shareholders’ Meeting (Article 525 of the Companies Act).  
 
3.3.3 Comparative tables 
 

To facilitate comparison of the existing wording of the articles for which modifications are 
proposed under Item Six on the Agenda with the re-drafted wording resulting from the 
proposed modifications, a transcript of both wordings is inserted below in two columns, 
purely for informative purposes. 
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A) BYLAWS 
 

CURRENT WORDING PROPOSAL OF AMENDMENT 

 
Article 22. Special resolutions, quorums and 
voting majorities 
 
In order for a Shareholders’ Meeting, 
Ordinary or Extraordinary, to validly resolve 
on an increase or reduction of capital and any 
amendment of the Bylaws, issue of 
debentures, cancellation or limitation of 
shareholders’ preferential subscription right 
over new shares, the transformation, merger, 
demerger, global assignment of assets and 
liabilities, moving the registered office abroad 
or winding-up of the Company, it must 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 will be sufficient. 
 
When 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 shall be validly adopted 
only with the favourable votes of two-thirds 
of the capital present or represented at the 
meeting. 
 
Special resolutions to amend the last 
paragraph of Article 27 of the Bylaws 
concerning the maximum number of votes 
that may be cast at a shareholders’ meeting by 
any 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. 
 

 
Article 22. Special resolutions, quorums and 
voting majorities 
 
In order for a Shareholders’ Meeting, 
Ordinary or Extraordinary, to validly resolve 
on an increase or reduction of capital and any 
amendment of the Bylaws, issue of 
debentures, cancellation or limitation of 
shareholders’ preferential subscription right 
over new shares, the transformation, merger, 
demerger, global assignment of assets and 
liabilities, moving the registered office abroad 
or winding-up of the Company, it must 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 will be sufficient. 
 
When 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 shall be validly adopted 
only with the favourable votes of two-thirds 
of the capital present or represented at the 
meeting. 
 
Special resolutions to amend the last 
paragraph of Article 27 of the Bylaws 
concerning the maximum number of votes 
that may be cast at a shareholders’ meeting by 
any one shareholder or by companies 
belonging to the same group or to amend this 
special rule shall require a favourable vote of  
seventy five (75%) of the voting capital 
attending the shareholders’ meeting, on both 
first and second call, to validly adopt 
resolutions on the following matters: 
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(a) modification of Articles 22bis and 
44bis of the Bylaws concerning 
related party transaction and the 
prohibition of competition by 
directors, or this special rule; 

 
(b) authorization of related party 

transactions in the cases 
contemplated in Article 22bis of the 
Bylaws; and 

 
(c) releasing of a director from his no 

competition obligation pursuant to 
Article 44bis of the Bylaws. 

 

 Article 22bis. Related party transactions 
 
Transactions made directly or indirectly by 
the Company with directors, majority 
shareholders represented on the Board or 
persons related to them (i) for an amount 
exceeding 5% of the Group’s assets 
according to the latest consolidated annual 
financial statements approved by the 
General Shareholders’ Meeting; (ii) in 
respect of strategic assets of the Company; 
(iii) involving a transfer of significant 
technology of the Company; or (iv) intended 
to establish strategic alliances and are not 
merely agreements for actions under or 
execution of previously established 
alliances; may only be concluded if they 
meet the following conditions: 
 
(a) the transaction is fair and efficient for 

the company’s interests; 
 
(b) after obtaining the corresponding 

report from an independent expert of 
good standing in the financial 
community indicating that the related 
party transaction is made on 
reasonable, arm’s length terms, the 
Nomination and Compensation 
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Committee issues a report on its 
fulfilment of the requirement 
stipulated in paragraph (a) above; and 

 
(c) the Shareholders’ Meeting authorizes 

the related party transaction with the 
favourable votes of seventy-five per 
cent (75%) of the capital present and 
represented at the Shareholders’ 
Meeting. This notwithstanding, 
whenever it is considered advisable, 
for reasons of opportunity, not to wait 
for the next General Shareholders’ 
Meeting, the transaction may be 
approved by the Board of Directors, 
provided that (i) the report by the 
Nomination and Compensation 
Committee contemplated in paragraph 
(b) above is favourable for the 
transaction, and (ii) the resolution is 
adopted with the favourable votes of 
at least two-thirds of the Board 
members who are not affected by a 
conflict of interest. In this case, the 
Board shall report on the terms and 
conditions of the transaction at the 
next Shareholders’ Meeting held 
thereafter. 

 
When calling a Shareholders’ Meeting 
at which authorization of a related 
party transaction is to be discussed or 
reported on, the Board shall make 
available to the shareholders the 
reports issued by the Nomination and 
Compensation Committee and the 
independent expert contemplated in 
paragraph (b) above and, should it so 
deem fit, its own report on the issue. 
 

All other related party transactions shall be 
submitted to the relevant provisions of the 
Regulations of the Board of Directors. 
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Article 44bis. Prohibition of competition 
 
Directors may not engage, for their own or 
third party account, in activities competing 
with the Company, except in the following 
circumstances: 
 
(a) it is reasonably foreseeable that the 

situation of competition will not cause 
any damage to the Company or that 
the damage that might foreseeable be 
caused is offset by the benefit that the 
Company can reasonably expect to 
obtain for permitting that situation of 
competition;  

 
(b) after receiving advice from an 

independent external consultant of 
good standing in the financial 
community and after hearing the 
shareholder or director involved, the 
Nomination and Compensation 
Committee issues a report on 
fulfilment of the requirement 
contemplated in paragraph (a) above; 
and 

 
(c) the Shareholders’ Meeting expressly 

resolves to lift the prohibition of 
competition with the favourable votes 
of seventy-five per cent (75%) of the 
capital present and represented at the 
General Shareholders’ Meeting. 

 
When calling a Shareholders’ Meeting at 
which lifting of the prohibition of 
competition is to be discussed, the Board 
shall make available to the shareholders the 
reports issued by the Nomination and 
Compensation Committee and the 
independent external consultant 
contemplated in paragraph (b) above and, 
should it so deem fit, its own report on the 
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issue. The director involved will be entitled 
to explain at the Shareholders’ Meeting the 
reasons backing his request for lifting of the 
prohibition. 
 
The resolutions that the Shareholders’ 
Meeting is called to adopt under this article 
shall be submitted in a separate item on the 
agenda. 
 
If the situation of competition arises after 
the appointment of a director, that director 
shall immediately step down from office. 
 
For the purposes of this Article: 
 
(a) a person shall be deemed to be 

engaged for his own account in 
activities competing with the 
Company when he performs those 
activities directly or indirectly through 
controlled companies as defined in 
Article 42 of the Commercial Code; 

 
(b) a person shall be deemed to be 

engaged for third-party account in 
activities competing with the 
Company when he has a significant 
holding or an executive position in a 
rival company or in another acting in 
concert with the rival to develop a 
common policy, and in any case of he 
has been appointed proprietary 
director of the company at the request 
of one of those companies; and 

 
(c) no situation of competition with the 

Company will be deemed to exist in 
respect of (i) companies controlled by 
the Company (as defined in Article 42 
of the Commercial Code); and (ii) 
companies with which Repsol YPF, 
S.A. has established a strategic 
alliance, even if they have identical, 
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similar or complementary objects and 
during such time as the alliance is 
maintained. Directors or shareholders 
will not be considered affected by the 
prohibition of competition for the sole 
reason of their being proprietary 
directors in rival companies appointed 
at the request of the Company or by 
virtue of the interest held by the 
Company in their capital. 

 
Nor may directors provide counselling or 
representation services for rivals of the 
Company, unless the Board of Directors, 
after receiving a favourable report from the 
Nomination and Compensation Committee, 
authorizes them with the favourable votes of 
two-thirds of the members not affected by 
any conflict of interest. If these requirements 
are not met, the authorization must be 
granted by the General Shareholders’ 
Meeting 
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B)  REGULATIONS OF THE SHAREHOLDERS’ MEETING 
 

CURRENT WORDING PROPOSAL OF 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.  

 
3.2.  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 of 
debentures, to suppress, in full or in 
part, the preferential subscription 
right of new shares, as well as the 
transformation, merger, demerger, 
the assignment of assets and 
liabilities, change of the registered 
office abroad or winding-up of the 
company.  

 
3.6. Authorisation of the board to increase 

capital, in pursuance of article 297.1.b 
of the Stock Companies Act. 

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.  

 
3.2.  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 of 
debentures, to suppress, in full or in 
part, the preferential subscription 
right of new shares, as well as the 
transformation, merger, demerger, 
the assignment of assets and 
liabilities, change of the registered 
office abroad or winding-up of the 
company.  

 
3.6. Authorisation of the board to increase 

capital, in pursuance of article 297.1.b 
of the Stock Companies Act. 
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3.7. Decision on matters submitted by the 

board for authorisation. 
 
3.8. Any other decisions attributed to it by 

law. 

 
3.7. Decision on matters submitted by the 

board for authorisation. 
 
3.8. Any other decisions attributed to it by 

law. Authorization of the related 
party transactions contemplated in 
Article 22bis of the Bylaws. 

3.9. Releasing of a director from his no 
competition obligation pursuant to 
Article 44bis of the Bylaws. 

3.10      Any other decision attributed to it by 
law or the Bylaws 

 

9. QUORUM 
 
[ First paragraph without amendment] 
 
9.2    In order for a Shareholders’ Meeting, 

Ordinary or Extraordinary, to validly 
resolve on an increase or reduction of 
capital and any amendment of the 
Bylaws, issue of debentures, 
cancellation or limitation of 
shareholders’ preferential 
subscription right over new shares, 
the transformation, merger, demerger, 
global assignment of assets and 
liabilities, moving the registered office 
abroad or winding-up of the 
Company, it must 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 will be sufficient. 

 
 When 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 shall be validly 

9. QUORUM 
 
[ First paragraph without amendment] 
 
In order for a Shareholders’ Meeting, 

Ordinary or Extraordinary, to validly 
resolve on an increase or reduction of 
capital and any amendment of the 
Bylaws, issue of debentures, 
cancellation or limitation of 
shareholders’ preferential 
subscription right over new shares, 
the transformation, merger, demerger, 
global assignment of assets and 
liabilities, moving the registered office 
abroad or winding-up of the 
Company, it must 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 will be sufficient. 

 
 When 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 shall be validly 
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adopted only with the favourable 
votes of two-thirds of the capital 
present or 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 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. 

 

adopted only with the favourable 
votes of two-thirds of the capital 
present or 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 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. 
Special resolutions shall be required, 
adopted with the favourable votes of 
seventy-five per cent (75%) of the voting 
capital attending the shareholders’ 
meeting, on both first and second call, to 
validly adopt resolutions on the matters 
contemplated in the third paragraph of 
Article 22 of the Bylaws and Article 13.7 
of these Regulations 

13. DEBATE AND ADOPTION OF 
RESOLUTIONS 
 
13.1  Once the meeting has been declared 

open, the secretary shall read out the 
details of the notice of call and 
attendance, based on the attendance 
list prepared by the presiding Board, 
which shall indicate the nature or 
representation of each shareholder 
present and the number of shares they 
hold or represent. 

 
The attendance list may also be drawn 
up using a file or incorporated in a 
magnetic data support, in which case 
the means used shall be stated in the 
minutes and the appropriate 
identification details, signed by the 
Secretary and countersigned by the 
Chairman, shall be affixed to the sealed 

13. DEBATE AND ADOPTION OF 
RESOLUTIONS 
 
13.1. Once the meeting has been declared 

open, the secretary shall read out the 
details of the notice of call and 
attendance, based on the attendance list 
prepared by the presiding Board, which 
shall indicate the nature or 
representation of each shareholder 
present and the number of shares they 
hold or represent. 

 
The attendance list may also be drawn 
up using a file or incorporated in a 
magnetic data support, in which case 
the means used shall be stated in the 
minutes and the appropriate 
identification details, signed by the 
Secretary and countersigned by the 
Chairman, shall be affixed to the sealed 
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case of the file or magnetic data carrier. 
 

13.2. The summary of the attendance list 
shall specify the number of 
shareholders present or represented 
and the amount of capital they hold, 
specifying the capital corresponding 
to shareholders with voting rights. 
The Vice-Secretary of the Board shall 
provide the presiding board with two 
copies of the summary, signed by the 
Vice-Secretary and one scrutineer. 

 
13.3. In the light of the attendance list, the 

Chairman shall, if appropriate, 
declare the shareholders’ meeting 
quorate. If the notary required by the 
company to issue the minutes of the 
shareholders’ meeting is present, he 
shall ask the attendees whether or not 
they have any reservations or 
protests regarding the chairman’s 
declarations on attendance by 
shareholders and capital. Any 
shareholder expressing reservations 
shall show the assistants of the 
presiding board his attendance card 
and the presiding board shall check 
and correct the error, if appropriate. 

 
13.4. In an effort to expedite the meeting, 

before commencing his report on the 
year and the proposals put to the 
shareholders’ meeting, the Chairman 
shall request any shareholders who 
wish to speak to show their 
attendance cards to the assistants of 
the presiding board, in order to 
organise their turns for participation.  

 
13.5. The Chairman shall then inform the 

Shareholders’ Meeting on the 
highlights of the year and the 
proposals submitted by the board. 

case of the file or magnetic data carrier. 
 

13.2. The summary of the attendance list 
shall specify the number of 
shareholders present or represented 
and the amount of capital they hold, 
specifying the capital corresponding to 
shareholders with voting rights. The 
Vice-Secretary of the Board shall 
provide the presiding board with two 
copies of the summary, signed by the 
Vice-Secretary and one scrutineer. 

 
13.3. In the light of the attendance list, the 

Chairman shall, if appropriate, declare 
the shareholders’ meeting quorate. If 
the notary required by the company to 
issue the minutes of the shareholders’ 
meeting is present, he shall ask the 
attendees whether or not they have any 
reservations or protests regarding the 
chairman’s declarations on attendance 
by shareholders and capital. Any 
shareholder expressing reservations 
shall show the assistants of the 
presiding board his attendance card 
and the presiding board shall check and 
correct the error, if appropriate. 

 
 
13.4. In an effort to expedite the meeting, 

before commencing his report on the 
year and the proposals put to the 
shareholders’ meeting, the Chairman 
shall request any shareholders who 
wish to speak to show their attendance 
cards to the assistants of the presiding 
board, in order to organise their turns 
for participation.  

 
13.5. The Chairman shall then inform the 

Shareholders’ Meeting on the highlights 
of the year and the proposals submitted 
by the board. His report may be 
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His report may be supplemented by 
any persons he may authorize. The 
Chairman of the Audit and Control 
Committee will be available at the 
shareholders’ meeting to answer, on 
behalf of the committee, any 
questions that the shareholders may 
raise on matters within the 
committee’s competence. After his 
report, the Chairman shall grant the 
floor to those shareholders who have 
so requested, directing the debate 
and seeing that it keeps within the 
confines of the agenda, except as 
provided in Articles 223.1 and 238 of 
the Companies Act. The Chairman 
will end the debate when, in his 
opinion, the matter has been 
sufficiently discussed and will then 
put the different proposed 
resolutions to the vote, the results of 
which will be read out by the 
secretary. The reading of the 
proposals may be abridged at the 
decision of the chairman, provided 
that shareholders representing the 
majority of subscribed voting capital 
present at the shareholders’ meeting 
do not object.  

 
13.6. Resolutions shall be adopted with the 

favourable votes of the majority of 
voting capital present and 
represented at the shareholders’ 
meeting, with the exceptions 
established in the law and bylaws. 
The maximum number of votes that 
may be cast at a shareholders’ 
meeting by any one shareholder or 
companies in the same group shall be 
equivalent to 10% of the total voting 
capital. For this purpose companies 
shall be considered to be in the same 
group if they are controlled by 

supplemented by any persons he may 
authorize. The Chairman of the Audit 
and Control Committee will be 
available at the shareholders’ meeting 
to answer, on behalf of the committee, 
any questions that the shareholders 
may raise on matters within the 
committee’s competence. After his 
report, the Chairman shall grant the 
floor to those shareholders who have so 
requested, directing the debate and 
seeing that it keeps within the confines 
of the agenda, except as provided in 
Articles 223.1 and 238 of the Companies 
Act. The Chairman will end the debate 
when, in his opinion, the matter has 
been sufficiently discussed and will 
then put the different proposed 
resolutions to the vote, the results of 
which will be read out by the secretary. 
The reading of the proposals may be 
abridged at the decision of the 
chairman, provided that shareholders 
representing the majority of subscribed 
voting capital present at the 
shareholders’ meeting do not object.  

 
 
 
 
13.6. Resolutions shall be adopted with the 

favourable votes of the majority of 
voting capital present and represented 
at the shareholders’ meeting, with the 
exceptions, established in the 
following section and any others 
contemplated in the law, the Bylaws 
and these Regulations. The maximum 
number of votes that may be cast at a 
shareholders’ meeting by any one 
shareholder or companies in the same 
group shall be equivalent to 10% of the 
total voting capital. For this purpose 
companies shall be considered to be in 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

another in the situation defined in 
section 4 of the current Stock Market 
Act of 28 July 1988. 

 
 
 Notwithstanding this limitation on 

voting, all the shares attending the 
shareholders’ meeting shall be 
counted when calculating the 
quorum.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Individual voting shall not be 
necessary if the sense of the voting is 
clear from a vote by acclamation or 
show of hands and the latter systems 
favour expedition of the general 

the same group if they are controlled by 
another in the situation defined in 
section 4 of the current Stock Market 
Act of 28 July 1988. 

 
 Notwithstanding this limitation on 

voting, all the shares attending the 
shareholders’ meeting shall be 
counted when calculating the 
quorum.  

13.7 Notwithstanding the special 
resolutions contemplated in the law 
and the Bylaws, the favourable votes 
of 75% of the voting capital present 
and represented at the Shareholders’ 
Meeting will be required on both first 
and second call to validly adopt 
resolutions on the following matters: 

 

(a) modification of Articles 22bis and 
44bis of the Bylaws concerning 
related party transaction and the 
prohibition of competition by 
directors, or this special rule; 

(b)  authorization of related party 
transactions in the cases 
contemplated in Article 22bis of the 
Bylaws; and 

(c) releasing of a director from his no 
competition obligation pursuant to 
Article 44bis of the Bylaws. 

 
13.8. Voting rights may not be transferred 

or assigned, not even through the 
granting of a proxy, in exchange for 
any financial benefit or consideration. 

 
13.9  Individual voting will not be necessary if 

the sense of voting is sufficiently 
obvious by acclamation or show of 
hands and this helps to expedite the 
meeting. This will not prevent 
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CURRENT WORDING PROPOSAL OF AMENDMENT 

meeting. This notwithstanding, any 
shareholders so wishing may have 
their votes against put on record, for 
the purpose of challenging decisions or 
whatsoever other reason. 

 
13.7. When all the motions have been voted 

on, the secretary of the shareholders’ 
meeting shall hand the notary, if any, 
the note issued by the scrutineers 
containing the voting details for each 
proposal, whereupon the chairman 
shall close the meeting. 

 

 

 

shareholders so requesting from having 
their votes against put on record for the 
purposes of challenging a resolution or 
any other reason. 

 
 
13.10. When all the motions have been voted 

on, the secretary of the shareholders’ 
meeting shall hand the notary, if any, 
the note issued by the scrutineers 
containing the voting details for each 
proposal, whereupon the chairman 
shall close the meeting. 

 
13.11. The following information shall be 

given for each resolution put to the 
vote at the General Shareholders’ 
Meeting: the number of shares in 
respect of which valid shares have 
been cast, the proportion of the 
capital represented by those votes, 
the total number of valid votes, the 
number of votes for and against each 
resolution and the number of 
abstentions, if any. The resolutions 
approved and the voting results shall 
be published in full on the 
Company’s website within five days 
after the date of the General 
Shareholders’ Meeting. 

 
 

 
 

 
 

7 



 
AGM2012 

Translation of the original in Spanish. 
In case of any discrepancy, the Spanish version prevails  

 

 

Report of the Board of Directors on the resolution proposal related to the seventh point 
of the Agenda: ("Re-election as Director of Mr. Isidro Fainé Casas"). 
 
The seventh point of the Agenda is to re-elect Mr. Isidro Fainé Casas, as Director, for a 
further period of four years. 
 
The proposal consisting in re-electing Mr. Isidro Fainé Casas as Director, which the Board 
of Directors presents to the General Meeting, has been agreed following a favourable report 
by the Nomination and Compensation Committee held on 17 April 2012, which equally 
ratified the concurrence and subsistence, at the time of re-election, of the conditions of full 
eligibility of Mr. Fainé to hold the position of Director.  
 
Mr. Fainé was appointed Director of Repsol YPF, S.A. by resolution of the Board of 
Directors on December 19, 2007, later ratified and appointed by the General Shareholders' 
Meeting on May 14, 2008.  
 
According to in the provisions included in the Bylaws and Regulations of the Board of 
Directors, Mr. Fainé is considered to be a “Proprietary External Director”. 
 
Herein below it is included additional information about the professional history of Mr. 
Fainé, other Boards of Directors to which he belongs, the number of shares of the Company 
that he holds and the number of Board meeting he has attended personally during 2011.  
 
Mr. Fainé (Manresa (Barcelona), 1942) holds a Doctorate in Economic Sciences, an ISMP in 
Business Administration from Harvard University and a Diploma in Senior Management 
from the IESE Business School. Likewise, he is a member of the Royal Academy of 
Economics and Finance and of the Royal Academy of Doctors.  
 
He began his professional banking career as Investment manager for Banco Atlántico in 
1964, later becoming General Manager of Banco de Asunción in Paraguay in 1969. On his 
return to Barcelona, he held various managerial posts in financial entities: Head of 
Personnel at Banca Riva y García (1973), Director and General Manager of Banca Jover 
(1974) and General Manager of Banco Unión, S. A. (1978). In 1982 he joined ”la Caixa”, and 
was appointed Deputy Executive General Manager and in 1999 General Manager of the 
entity.  
 
Currently he is Chairman of “la Caixa”, Vice chairman of Abertis Infraestructuras, S.A., 
Vice chairman of Telefónica, S.A., Chairman of Caixabank, S.A., Chairman of CECA 
(Confederación Española de Cajas de Ahorros) and Chairman of Foundation “la Caixa”. He is 
also Vicechairman of Sociedad General de Aguas de Barcelona, Director of The Bank of 
East Asia Limited and Criteria Caixaholding, S.A. 
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Mr. Fainé holds, whether directly or indirectly, 242 shares of Repsol YPF, S.A.  
 
Mr. Fainé has attended to 10 out of the 12 meetings of the Board of Directors held during 
2011. 
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Report of the Board of Directors on the resolution proposal related to the eighth point of 
the Agenda: ("Re-election as Director of Mr. Juan María Nin Génova"). 
 
The eighth point of the Agenda is to re-elect as Director, for a further period of four years, 
Mr. Juan María Nin Génova. 
 
The proposal consisting in re-electing Mr. Juan María Nin Génova as Director, which the 
Board of Directors presents to the General Meeting, has been agreed following a favourable 
report by the Nomination and Compensation Committee held on 17 April 2012, which 
equally ratified the concurrence and subsistence, at the time of re-election, of the conditions 
of full eligibility of Mr. Nin to hold the position of Director.  
 
Mr. Nin was appointed as Director of Repsol YPF, S.A. by resolution of the Board of 
Directors on 19th December, 2007 and subsequently ratified and appointed by the Annual 
Shareholders Meeting on May 14th, 2008. 
 
According to in the provisions included in the Bylaws and Regulations of the Board of 
Directors, Mr. Nin is considered to be a “Proprietary External Director”. 
 
Herein below it is included additional information about the professional history of Mr. 
Nin, other Boards of Directors to which he belongs, the number of shares of the Company 
that he holds and the number of Board meeting he has attended personally during 2011.  
 
Mr. Nin (Barcelona, 1953) holds a degree in Economics and Law from the University of 
Deusto and a Masters in Law from the London School of Economics and Political Sciences.  
 
He began his career in the financial sector in 1980 when he became International Director of 
Banco Hispano Americano. In 1992, he moved to Banco Central Hispano, where he was 
appointed General Manager for Catalonia and, two years later, worked as General 
Manager of Commercial Banking, where he also served on the Management Committee. 
After the merger with Banco Santander, Juan María Nin took over the post of General 
Manager of Commercial Banking and was later appointed General Manager of the 
Companies Division of Santander Central Hispano, on whose Management Committee he 
also served. He was appointed CEO of Banco Sabadell in 2002, a position that he doesn’t 
hold now. He has a longstanding career in commercial, international and corporate 
banking, as well as a great deal of experience in managing mergers and acquisitions of 
banks. He has served on the Board of Directors of various industrial and services 
companies.  
 

 
 

10 



 
AGM2012 

Translation of the original in Spanish. 
In case of any discrepancy, the Spanish version prevails  

 

 

Currently he is President and CEO of “la Caixa”, Vice-chairman of Foundation “la Caixa”, 
Vice chairman of CaixaBank, S.A., Vice-chairman of Criteria CaixaHolding, S.A., Director 
of VidaCaixa Grupo, S.A., Gas Natural SDG, S.A., Banco BPI, S.A., Erste Group Bank, A.G. 
and Grupo Financiero Inbursa, S.A.B. de C.V., member of the Board of Directors of Deusto 
University and Deusto Business School,, member of the Board of Directors of Círculo 
Ecuestre and member of the Academic Board of APD (Association for the Advancement of 
Management), member of Foundation Esade Business School, Foundation Federico García 
Lorca, Foundation Consejo España-Estados Unidos, CEDE Foundation (Spanish 
Confederation of Directors and Executives) and Aspen Institute Spain Foundation, member 
of the Global Strategy Council of FUOC (Foundation for the Open University of Catalonia) 
Deputy Chairman of Foundation Consejo España-India, member of the Economic Group of 
Foro España-China. 
 
Mr. Nin holds, whether directly or indirectly, 242 shares of Repsol YPF, S.A.  
 
Mr. Nin has attended to all the meetings of the Board of Directors held during 2011.  
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Report of the Board of Directors on the resolution proposal to the ninth point of the 
Agenda ("Share Acquisition Plan 2013-2015”) 
 
The company Board of Directors has approved, prior report of the Nomination and 
Compensation Committee held on 17 April 2012, the following remuneration plan linked 
or referenced to the value of company shares for the years 2013, 2014 and 2015, aimed at 
employees and executives of Repsol YPF Group (the “Plan”), whose implementation is 
submitted to consideration by the Annual Shareholders Meeting. 
 
The Plan referred in this report is presented as a continuation of the plan for the years 2011 
and 2012, approved by the Annual Shareholders Meeting held on April 15, 2011, under the 
fifteenth item of the agenda. The Company reported to the National Securities Market 
Commission (CNMV) about the implementation of that plan on 14 October 2011 and 16 
January 2012. Under the Plan 2011, Repsol YPF Group acquired 298,117 treasury shares in 
2011, representing 0.024% of share capital, at a cost of 6.6 million euros, for delivery to 
Repsol YPF Group’s employees. The maximum monetary amount requested by all Plan 
2012 participants to receive in shares is, at the date of preparation of this proposal, 9.2 
million euros.  
 
As well as the plan for the years 2011 and 2012, the “Share Acquisition Plan 2013-2015” 
proposes the Annual Shareholders Meeting, is aimed at executives and employees of 
Repsol YPF Group in Spain, and its purpose is to allow those who wish to do so to receive 
part of their remuneration corresponding to some or all the years 2013, 2014 y 2015 in 
Repsol YPF shares, with an annual limit equal to the maximum monetary amount in shares 
that, pursuant to the applicable tax laws in force each year and for each territory, has the 
treatment as income exempt of tax. Currently, pursuant to the tax laws in force, this 
amount is 12,000 euros in the Spanish common territory, 6,000 euros in the provinces of 
Vizcaya and Álava, and 3,500 euros in the province of Guipúzcoa. 
 
The Plan aim to favour employee and executive participation in company capital, 
increasing their motivation and loyalty, and contributing to the structuring of a common 
group culture in terms of compensation and benefits.  
 
It is therefore a plan that does not involve additional remuneration, but it simply allows its 
beneficiaries to structure their remuneration in a different payment form —in shares—, at 
their own discretion. 
 
The plan is equally designed taking into consideration the treatment as income exempt of 
tax that giving company shares to employees of Repsol YPF Group in Spain has on 
Personal Income Tax, as long as it does not exceed the maximum annual monetary amount 
in shares maximum monetary amount in shares determined by the applicable laws in force 
each year and for each territory, that the offer is made as part of the general compensation 
policy of the company or its groups —as is the case—, that employees, together with their 
partners and their immediate family do not own, directly or indirectly, more than 5 per 
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cent of the shares in the company or in other companies of the Group and that these 
maintain the shares received for at least three years.  
 
The proposal contemplates the maximum amount that can be dedicated to investment in 
shares, and the formula to determine the maximum number of shares to be given, and it is 
completed with the usual powers of development of the regulations of the Plan and 
interpretation in favour of the Board of Directors and, by delegation, of the Delegate 
Committee. 
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Report by the Board of Directors on the proposed capital increases to be made by issuing 
new ordinary shares against reserves, offering shareholders the possibility of selling 
their free-of-charge allocation rights to the Company or on the market, to be submitted 
to the Ordinary General Shareholders’ Meeting for approval under the tenth and 
eleventh points of the Agenda. 
 
This report is issued by the Board of Directors of Repsol YPF, S.A. (the “Company”) to 
justify the two proposals to increase the capital in order to implement a shareholder 
remuneration program by means of a Flexible Dividend Program, which will be submitted 
for approval under the tenth and eleventh points of the Agenda, respectively, at the 
Ordinary General Shareholder’s Meeting called at 12:00 on 30 May 2012, on first call and at 
the same time on 31 May 2012, on second call. 
 
This report is issued in compliance with Articles 286 and 296 of the recast Companies Act 
(the “Companies Act”), approved by Legislative Royal Decree 1/2010 of 2 July, by virtue 
of which the Board of Directors must issue a report justifying the proposals to be submitted 
to the General Shareholders’ Meeting, insofar as the approval of those resolutions and their 
implementation necessarily require a modification of Articles 5 and 6 of the Company’s 
Articles of Association, on the capital and shares, respectively. 
 
In order to enable a clearer understanding of the operations behind the proposals to 
increase the capital submitted to the General Shareholders’ Meeting, shareholders are 
provided firstly with a description of the purpose of and grounds justifying those capital 
increases, and secondly with a description of the main terms and conditions of the capital 
increases against reserves contemplated in this report. 
 
1 PURPOSE AND JUSTIFICATION OF THE PROPOSALS 
 
1.1 Purpose and justification of the proposals 
 
The Company has traditionally remunerated its shareholders through the payment of cash 
dividends. 
 
However, in keeping with the latest trends in this matter among other companies in IBEX-
35, the Company wants to offer its shareholders an alternative which, without affecting 
their right to receive the entire remuneration in cash if they so wish, gives them the 
possibility of receiving shares in the Company, with the tax benefits applicable to free-of-
charge shares, as described below. 
 
The purpose of the capital increase proposals submitted to the Shareholders’ Meeting is to 
offer all the Company’s shareholders the option, at their free choice, of receiving new free-
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of-charge shares in the Company, without altering the Company’s policy of remunerating 
its shareholders in cash, since they may opt, as an alternative, to receive an amount in cash 
by selling their scrip dividend rights to the Company (if they do not sell on the market), as 
explained herein below. 
 
1.2 Structure of the operations and options available to shareholders 
 
The two proposals laid before the General Shareholders’ Meeting under the tenth and 
eleventh points of the Agenda contemplate offering the Company’s shareholders the option 
to receive, at their choice, either free-of-charge shares of the Company or a remuneration in 
cash.  
 
These offers are structured in two capital increases against reserves (each on an “Increase” 
or a “Capital Increase” and jointly the “Capital Increases”). However, although they both 
correspond to the purpose described in section 1.1 above, each Capital Increase is 
independent, so they would be made on different dates and Repsol YPF, S.A. could even 
decide not to make one or both, in which case the corresponding Increase would have no 
effect pursuant to section ¡Error! No se encuentra el origen de la referencia. below. 
 
When the Board of Directors or, by substitution, the Delegate Committee decides to 
implement one of the Capital Increases: 
 
(a) The Company’s shareholders will receive a free-of-charge allocation right for each 

share in the Company that they hold at that time. These rights will be tradable so 
may be traded, on the same conditions as the shares in respect of which they are 
issued, on the Madrid, Barcelona, Bilbao and Valencia stock exchanges for a period 
of at least fifteen (15) calendar days, after which the rights will automatically 
become new shares in the Company, which will be allocated to the holders of the 
free-of-charge allocation rights at that date. The specific number of shares to be 
issued and, therefore, the number of rights needed for the allocation of one new 
share will depend on the price of the Company’s share on the date of 
implementation of the Capital Increase (the “Share Price”), calculated by the 
procedure described herein below. However, as will be explained later (i) the total 
number of shares to be issued in the first Capital Increase will be determined so that 
their market value calculated at the Share Price will be approximately 705 million 
euro; and (ii) the maximum number of shares to be issued in the Second Capital 
Increase will be determined so that their market value calculated at the Share Price 
will be the amount fix by the Board or, by substitution, the Delegate Committee, 
with the limit established in section 1.4 below. 
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(b) The Company will irrevocably undertake to purchase the aforesaid free-of-charge 
allocation rights at a fixed price from the shareholders recognized as such in the 
accounting registers of Sociedad de Gestión de los Sistemas de Registro, Compensación 
and Liquidación de Valores, S.A. Unipersonal (Iberclear) at 23:59, Madrid time, on the 
date on which the announcement of the corresponding Capital Increase is 
published in the Official Gazette of the Commercial Registry (the “Purchase 
Commitment”). The Purchase Commitment will only cover the rights received by 
the shareholders free of charge, not those purchased on the market. The fixed 
purchase price of the free-of-charge allocation rights will be calculated before 
trading of the rights commences, based on the Share Price (such that the price per 
right will be the result of dividing the Share Price by the number of rights needed to 
receive one new share, plus one). The Company thus guarantees that all 
shareholders will be able to monetize their rights and thus receive the cash if they 
do not wish to receive new shares. 
 

Therefore, when each Capital Increase is made, the Company’s shareholders may choose 
freely between the following options1: 
 
(a) Not to sell their free-of-charge allocation rights. In this case, at the end of the 

trading period the shareholder will receive the corresponding number of new free-
of-charge shares. 
 

(b) To sell all or part of their free-of-charge allocation rights to the Company under the 
Purchase Commitment at a guaranteed fixed price. Shareholders choosing this 
option would monetize their rights and receive a remuneration in cash dividend, as 
in previous years, instead of shares. 
 

(c) To sell all or part of their free-of-charge allocation rights on the market. 
Shareholders choosing this option would also monetize their rights, although in this 
case they would not receive a guaranteed fixed price, as in option (b) above, but 
instead the consideration payable for the rights would depend on market 
conditions in general and the quotation price of those rights in particular. 

 
The Company’s shareholders may combine any or all of the alternatives mentioned in 
paragraphs (a) to (c) above. It should be noted in this regard that the alternatives receive 
different tax treatment. 

                                                 
1The options available to holders of American Depositary Shares/American Depositary Receipts and ordinary 
shares listed on the Buenos Aires stock exchange may be subject to certain variations in respect of the 
options described here, due to the terms and conditions applicable to the programs in which those holders 
participate and the regulations of the stock markets on which those securities are traded. 
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The gross amount received by shareholders choosing options (a) and (b) will be equivalent, 
as the Share Price will be used to determine both the fixed price of the Purchase 
Commitment and the number of free-of-charge allocation rights needed for the allocation 
of one new share. In other words, the gross price received by a shareholder selling all his 
free-of-charge allocation rights to the Company under the Purchase Commitment will be 
approximately equal to the value of the new shares he will receive if he does not sell his 
rights, calculated at the market price of the Company’s share at the date of the Capital 
Increase (i.e. the Share Price). However, the tax treatment of each alternative is different. 
The tax treatment of the sales contemplated in options (b) and (c) is also different (see 
section 2.6 below for a summary of the tax regime applicable to this operation in Spain).  
 
1.3 Coordination with the traditional dividend policy 
 
The Company plans to replace what would have been the traditional final dividend of 2011 
and the interim dividend of 2012 with two issues of free-of-charge shares, although 
preserving its shareholders’ right to receive a cash remuneration if they prefer. 
 
1.4 Amount of the Alternative Option and price of the Purchase Commitment 
 
The structure of the proposals consists of offering shareholders free-of-charge shares, the 
value of which, determined according to the Share Price, will be: 
 

(a) in the first Increase, a total of 705,048,650 euro gross; and 
 
(b) in the second Increase, the amount determined by the Board of Directors or, by 

substitution, the Delegate Committee, with the limit of 775,553,515 euro gross.  
 
Since, as mentioned earlier, the purpose of the Purchase Commitment is to enable 
shareholders to monetize the Amount of the Alternative Option of each Increase, and 
bearing in mind that shareholders will be assigned one free-of-charge allocation right for 
each outstanding share, the gross price per right at which the Purchase Commitment will 
be made in each Increase would be approximately equal, subject to the provisions of 
sections 2.1 and 2.3 below, to the amount per share of the Amount of the Alternative 
Option.  
 
The final purchase price (and, in relation to the second Increase, the Amount of the 
Alternative Option, if appropriate) will be determined and announced pursuant to section 
2.3.  
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2 MAIN TERMS AND CONDITIONS OF THE CAPITAL INCREASE 
 
2.1 Amount of each Capital Increase, number of shares to be issued and number of 

scrip dividend rights needed for the allocation of one new share 
 
The maximum number of shares to be issued in each Capital Increase will be the result of 
dividing the Amount of the Alternative Option of the corresponding Increase between the 
value of the Company’s share when the Board of Directors or, by substitution, the Delegate 
Committee, decides to implement each Capital Increase (i.e. the Share Price). The number 
thus calculated will be rounded off to obtain a whole number of shares and a rights-shares 
conversion rate, also in a whole number. In addition and for the same purpose, the 
Company will waive the free-of-charge allocation rights corresponding to it, for the sole 
purpose of ensuring that the number of new shares to be issued in each Capital Increase is 
a whole number and not a fraction. 
 
To determine the number of shares to be issued, it will be considered only the outstanding 
free-of-charge allocation rights at the end of the trading period, excluding those that were 
sold to the Company under the Purchase Commitment at a guaranteed fixed price 
(alternative b). 
 
When it is decided to implement a Capital Increase, the Board of Directors or, by 
substitution, the Delegate Committee will determine the maximum number of shares to be 
issued in each Increase and, therefore, the maximum amount of the Capital Increase and 
the number of free-of-charge allocation rights need for the allocation of one new share by 
applying the following formula (rounding the result down to the nearest whole number): 
 

MNNS = NES / No. Rights per share 
 
where,  
 
“MNNS” = Maximum number of New Shares to be issued in the Capital Increase;  
 
“NES” = number of outstanding shares in the Company at the date on which the Board of 
Directors or, by substitution, the Delegate Committee resolves to implement the Capital 
Increase; and 
 
“No. Rights per share” = number of free-of-charge allocation rights required for the 
allocation of one New Share in the Capital Increase, which will be the result of applying the 
following formula, rounded up to the nearest whole number: 
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No. Rights per Share = NES /Provisional no. shares 

 
where,  
 
“Provisional no. shares” = Amount of the Alternative Option / Share Price 
 
For this purpose, “Share Price” will be the arithmetic mean of the weighted average prices 
of the Company’s share on the Madrid, Barcelona, Bilbao and Valencia stock exchanges 
over the five (5) trading sessions prior to the date of the resolution adopted by the Board of 
Directors or, by substitution, the Delegate Committee to implement the Capital Increase, 
rounded up or down to the nearest thousandth of a euro and, in the event of half a 
thousandth of a euro, rounded up to the nearest thousandth of a euro.  
 
The final number of shares to be issued will be the ratio of the number of outstanding 
rights at the end of the negotiation period and the number of rights per share, and if this 
figure is not a whole number, the Company will waive the free-of-charge allocation rights 
necessary to do so. 
 
Once determined the final number of shares to be issued, the amount of each Capital 
Increase will be the result of multiplying the number of the new shares by the par value of 
the Company’s shares -one euro per share (1 €) -. The Capital Increases will be made, 
therefore, at par, with no share premium. 
 
Example of the calculation of the number of new shares to be issued, the amount of a Capital Increase 
and the number of free-of-charge allocation rights needed for the allocation of one new share:  
 
For the sole purpose of helping shareholders to understand its application, a sample 
calculation is set out below using the formula contemplated in this section. The results of 
these calculations are not representative of the possible real results in the event of making 
the Capital Increases, which will depend on the different variables used in the formula 
(essentially the Share Price of the Company’s share at that time) and the rounding off to be 
made.  
 
For the sole purpose of this example: 
 
The Amount of the Alternative Option of the Increase to be made is 705,048,650 euro.  
 
A Share Price of 18.00 euro is assumed.  
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The NES is 1,220,863,463 (number of Company shares at the date of this report).  
 
Therefore:  
 
Provisional no. shares = Amount of the Alternative Option / Share Price = 705,048,650 / 
18.00 = 39,169,370 
 
No. Rights per share = NES / Provisional no. shares = 1,220,863,463 / 39,169,370 = 31.169 = 
32 (rounded up)  
 
MNNS = NES / No. Rights per share = 1,220,863,463 / 32 = 38,151,983 (rounded down)  
 
The free-of-charge allocation rights sold to the Company under the Purchase Commitment 
at a guaranteed fixed price (alternative b), are excluded from the computation of shares to 
be issued. In the example, if the Company had purchase 220,863,463 free-of-charge 
allocation rights, would be 1,000,000,000 of outstanding free-of-charge allocation rights at 
the end of the trading period. The calculation of the final number of new shares to be 
issued (NNS) would be: 
 
NNS = Number of outstanding free-of-charge allocation rights / No. Rights per share = 
1,000,000,000 / 32 = 31,250,000 
 
Consequently, in this example, (i) the final number of new shares to be issued in the Capital 
Increase would be 31,250,000, (ii) the amount of the Capital Increase would be 31,250,000 
euros, and (iii) 32 free-of-charge allocation rights (or old shares) would be needed for the 
allocation of one new share in that Increase. 
 
2.2 Free-of-charge allocation rights 
 
In each Capital Increase each share of the Company in circulation will entitle its holder to 
one free-of-charge allocation right.  
 
The number of free-of-charge allocation rights needed to receive one new share in each 
Capital Increase will be determined automatically according to the ratio of the number of 
new shares to the number of outstanding shares at that time, calculated using the formula 
established in section 2.1 above. In particular, shareholders will be entitled to receive one 
New Share for a number of free-of-charge allocation rights determined according to section 
2.1 above, that they hold in the corresponding Increase. 
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If the number of free-of-charge allocation rights required for the allocation of one share (32 
in the example set out above) multiplied by the maximum number of new shares to be 
issued (38,151,983 in the example) is lower than the number of shares in circulation 
(1,220,863,463), the Company will waive a number of free-of-charge allocation rights equal 
to the difference between the two figures (7 rights in the example) for the sole purpose of 
ensuring that the number of new shares is a whole number and not a fraction. In that case, 
there would be an incomplete allocation of the Capital Increase and the capital would be 
increased only by the amount corresponding to the free-of-charge allocation rights in 
respect of which no waiver has been made (for which the provisions of section 2.3 below 
must also be taken into consideration), pursuant to Article 311 of the Companies Act. 
 
Free-of-charge allocation rights will be allocated to the Company’s shareholders who are 
recognized as such in the accounting registers of Sociedad de Gestión de los Sistemas de 
Registro, Compensación and Liquidación de Valores, S.A. Unipersonal (Iberclear) at 23:59 on the 
date on which the announcement of the Capital Increase is published in the Official Gazette 
of the Commercial Registry. Such rights may be traded on the same conditions as the 
shares in respect of which they are granted and may be traded on the market for such time 
as may be determined by the Board of Directors or, by substitution, the Delegate 
Committee, at least fifteen (15) calendar days, commencing on the day after the date on 
which the announcement of the corresponding Capital Increase is published in the Official 
Gazette of the Commercial Registry. During that period, sufficient free-of-charge allocation 
rights may be acquired on the market in the necessary proportion to receive new shares. 
 
2.3 Purchase Commitment of the free-of-charge allocation rights 
 
As mentioned earlier, irrevocably undertakes to purchase the free-of-charge allocation 
rights assigned in each Capital Increase (as defined, the “Purchase Commitment”), thus 
guaranteeing the Company’s shareholders at the date of the Capital Increase the possibility 
of selling their rights to the Company and receiving, at their choice, all or part of their 
remuneration in cash. The Purchase Commitment will only cover the rights received by the 
shareholders free of charge, not those purchased on the market, and will be in force and 
may be accepted during such time, within the trading period of the rights, as may be 
determined by the Board of Directors or, by substitution, the Delegate Committee. The 
purchase price under the Purchase Commitment will be fixed, calculated prior to opening 
of the trading period for the free-of-charge allocation rights applying the following formula 
(applying the definitions set out in section 2.1 above), rounded up or down to the nearest 
thousandth of a euro and, in the event of half a thousandth of a euro, rounded up to the 
nearest thousandth of a euro (the “Purchase Price”): Purchase Price = Share Price / (No. 
Rights per share +1).  
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The final Purchase Price thus calculated will be determined and announced on the date of 
implementation of each Capital Increase.  
 
The Company will foreseeably waive the new shares corresponding to the free-of-charge 
allocation rights acquired under the Purchase Commitment. In that case there would be an 
incomplete allocation of each Capital Increase and the capital would be increased only by 
the amount corresponding to the free-of-charge allocation rights in respect of which no 
waiver has been made, pursuant to Article 311 of the Companies Act. 
 
2.4 Rights of the new shares 
 
The new shares issued in each Capital Increase will be ordinary shares with a par value of 
one euro (1 €) each, of the same class and series as those currently in circulation, issued in 
book-entry form, the accounting register of which will be assigned to Sociedad de Gestión de 
los Sistemas de Registro, Compensación and Liquidación de Valores, S.A. Unipersonal (Iberclear) 
and its members. The new shares will confer upon their holders the same voting and 
economic rights as the Company’s ordinary shares currently in circulation as from the date 
on which the Capital Increase is declared subscribed and paid up.  
 
The Capital Increases will be made free of charges and commissions for the allocation of 
new shares issued. The Company will bear the costs of issue, subscription, putting into 
circulation, listing and any others related with each Capital Increase. 
 
Nevertheless, the Company’s shareholders should bear in mind that the members of 
Sociedad de Gestión de los Sistemas de Registro, Compensación and Liquidación de Valores, S.A. 
Unipersonal (Iberclear) at which they have deposited their shares may, under prevailing 
laws, establish such administration charges and commissions as they may freely determine 
for maintaining the securities in the accounting registers. Moreover, these members may, 
under prevailing laws, establish such charges and commissions as they may freely 
determine for handling purchase and sale orders in respect of free-of-charge allocation 
rights. 
 
2.5 Balance sheet and reserve against which the Capital Increases are made 
 
The balance sheet on which the Capital Increases are based is the balance sheet for the year 
ended 31 December 2011, audited by Deloitte, S.L. on 28 February 2012 and laid before the 
Ordinary General Shareholders’ Meeting for approval under the first point of the Agenda.  
 
The Capital Increases will be made entirely against the voluntary reserves from retained 
earnings. When making the Capital Increase, the Board of Directors or, by substitution, the 
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Delegate Committee, will specify the reserve to be used and the amount of that reserve 
according to the balance sheet used as the basis for the Capital Increases. 
 
2.6 Taxation 
 
General comments 
 
The principal tax implications deriving from the Capital Increase are set out below, based 
on the tax laws in place in the common territory and the interpretation made by the 
Spanish tax authorities (Dirección General de Tributos) in answers to several binding 
consultations. 
 
Although the tax regime applicable to shareholders resident in the Basque Country & 
Navarre, Ceuta and Melilla is similar to that of the common territory, certain differences 
may arise in the tax treatment. 
 
Shareholders not resident in Spain, the holders of American Depositary Shares/American 
Depositary Receipts representing shares in the Company and the holders of Company shares 
listed on the Buenos Aires stock exchange should consult their tax advisers on the effects 
deriving from the different options for the Capital Increase, including the right to apply the 
provisions of double taxation treaties signed by Spain. 
 
It should be borne in mind that the taxation of the different options for the Capital Increase 
set out herein does not cover all possible tax consequences. Consequently, shareholders are 
recommended to consult their tax advisers on the specific tax impact of the proposed 
operation and to pay attention to any changes or amendments that may be made in both 
the laws in place at the date of this operation and the interpretation criteria, as well as the 
specific circumstances of each shareholder or holder of free-of-charge allocation rights. 

 
Specific comments 
 
The new shares delivered in each Capital Increase will, for tax purposes, be considered 
bonus shares and, as such, will not be considered income for personal income tax (IRPF), 
corporate income tax (IS) or non-resident income tax (IRNR), regardless of whether or not 
the recipients of those shares operate through a permanent establishment in Spain. In line 
with the foregoing, the delivery of new shares is not subject to withholding tax or payment 
on account (advance tax). 
 
The acquisition value of both the new shares and the shares in respect of which they are 
issued will be determined by dividing the total cost by the number of shares, both old 
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shares and bonus shares. The bonus shares will be considered to have the same age as the 
shares in respect of which they are issued. 
 
Consequently, in the event of a subsequent sale, the income obtained will be calculated 
with reference to this new value. 
 
If shareholders sell their free-of-charge allocation rights on the market, the proceeds 
obtained from trading those rights on the market will not be subject to withholding tax or 
payment on account and will be given the tax treatment described below: 
 
a) For personal income tax and income tax of non-residents with no permanent 

establishment in Spain, the proceeds obtained from the sale of free-of-charge allocation 
rights on the market will be given the same tax treatment as preferential subscription 
rights. Consequently, the proceeds from selling the free-of-charge allocation rights 
reduce the acquisition value for tax purposes of the shares giving rise to those rights, 
pursuant to Article 37.1.a) of the Personal Income Tax Act 35/2006 of 28 November. 

 
Therefore, if the amount obtained from that sale is greater than the acquisition value of 
the shares in respect of which the rights are granted, the difference will be considered 
a capital gain for the seller in the tax period in which the sale is made, without 
prejudice to the possible application to non-resident taxpayers with no permanent 
establishment in Spain of the double taxation treaties signed by Spain to which they 
may be entitled. 

 
b)  For corporate income tax and income tax of non-residents with a permanent 

establishment in Spain, since a full commercial cycle is closed, it will be taxed 
according to the applicable accounting standards and, where appropriate, any special 
tax regimes applicable to the shareholders subject to the taxes indicated. 

 
Finally, if holders of the free-of-charge allocation rights decide to take up the Repsol YPF 
Purchase Commitment, the proceeds from sale to Repsol YPF of such rights received as 
shareholders will be given the same tax treatment as a cash dividend and, therefore, they 
will be subject to withholding tax and the corresponding taxation. 
 
2.7 Authorization to make each Capital Increase 
 
Pursuant to Article 297.1.a) of the Companies Act, it is proposed authorizing the Board of 
Directors, with express power to delegate to the Delegate Committee, to determine the date 
on which each capital increase resolution adopted by the Ordinary General Shareholders’ 
Meeting is to be implemented and to establish the conditions of each Capital Increase in 
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any aspects not stipulated by the Shareholders’ Meeting, within a period not exceeding one 
year from the date on which the resolutions are adopted by the Shareholders’ Meeting in 
respect of the Capital Increases. 
 
This notwithstanding, if the Board of Directors, with express powers of substitution, does 
not consider it convenient to make any of the Capital Increases, it may submit a proposal to 
the Shareholders’ Meeting for revocation, in which case it will not be obliged to make the 
Capital Increase in question. In particular, the Board of Directors or, by substitution, the 
Delegate Committee, will analyse and take account of the market conditions, circumstances 
of the Company and any deriving from a socially or economically important event or 
circumstance, as well as the level of acceptance of the first Capital Increase and, if in the 
opinion of the Board of Directors those or other considerations make it unadvisable to 
make the corresponding Increase, it may submit a proposal to the Shareholders’ Meeting to 
revoke any of the Capital Increases. Moreover, the Capital Increases will have no effect if 
the Board of Directors or, by delegation, the Delegate Committee, does not exercise the 
powers delegated to it within the period of one year indicated by the Shareholders’ 
Meeting for making the Capital Increase, in which case it will report on that at the first 
Shareholders’ Meeting held thereafter. 
 
When the Board of Directors or, by substitution, the Delegate Committee decides to make 
Capital Increase, defining the final terms thereof in any aspects not already specified by the 
Shareholders’ Meeting, the Company will publish those terms. In particular, prior to 
commencement of the period for free allocation of the corresponding Increase, the 
Company will publish a document containing information on the number and nature of the 
shares and the reasons for the Capital Increase, in pursuance of Articles 26.1.e) and 41.1.d) 
of Royal Decree 1310/2005 of 4 November, partly developing the Securities Market Act 
24/1988 of 28 July. 
 
After the end of the trading period for free-of-charge allocation rights in respect of each 
Capital Increase:  
 
(a) The new shares will be allocated to those shareholders who hold the free-of-charge 

allocation rights according to the registers kept by Sociedad de Gestión de los Sistemas 
de Registro, Compensación y Liquidación de Valores, S.A. Unipersonal (Iberclear) and its 
members in the necessary proportions. 

 
(b) The Board of Directors or, by substitution, the Delegate Committee will declare the 

free-of-charge allocation rights trading period over and will apply the reserves in 
the Company’s accounts in the amount of the corresponding Capital Increase, 
which will be deemed paid up by that application. 
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Finally, the Board of Directors or, by substitution, the Delegate Committee, will adopt the 
corresponding resolution to modify the Articles of Association in order to reflect the new 
amount of the capital following each Capital Increase and apply for listing of the new 
shares. 
 
2.8 Listing of the new shares 
 
The Company will apply for listing of the new shares issued in each Capital Increase on the 
Madrid, Barcelona, Bilbao and Valencia stock exchanges through the Automated Quotation 
System (Sistema de Interconexión Bursátil) and complete whatever formalities and actions 
may be necessary and file such documents as may be required with the competent 
authorities for listing of the new shares issued in each Capital Increase on the Buenos Aires 
stock exchange, expressly putting on record that the Company submits to existing or future 
laws and regulations governing the stock market, particularly regarding trading, minimum 
time frames and delisting. 
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Report by the Board of Directors on the proposed resolution corresponding to Item 
Twelfth on the Agenda (“Modify the corporate name of the Company and subsequent 
modification of Article 1 of the Bylaws”) 
 
The proposal to modify Article 1 of the Bylaws, to substitute the current corporate name of 
“REPSOL YPF, S.A.” for the corporate name of “REPSOL, S.A.”, arises from the 
announcement made by the Argentinean Government of the proposed measures to 
expropriate 51% share capital of YPF, S.A., held by the Company and/or by its affiliates. 
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Report of the Board of Directors on the resolution proposal related to the thirteenth 
point of the Agenda ("Delegation to the Board of Directors of the power to issue fixed 
rate, convertible and/or exchangeable securities for company shares or exchangeable for 
shares in other companies, as well as warrants (options to subscribe new shares or to 
acquire shares in circulation of the company or other companies). Fixing the criteria to 
determine the bases and modes of conversion and/or exchange and attribution to the 
Board of Directors of the powers to increase capital by the amount necessary, as well as 
to totally or partially exclude the pre-emptive subscription rights of the shareholders of 
said issues. Authorisation for the company to guarantee securities issued by its 
subsidiaries. To leave without effect, in the portion not used, the sixteenth B) resolution 
of the General Shareholders' Meeting held on 15 April 2011.”): 
 
The object of this report is to justify the proposal of the General Shareholders' Meeting that, 
under the thirteenth point of the Agenda, grants powers to the Board of Directors of Repsol 
YPF, S.A. (the "Company"), with the express power of delegation in favour of the Delegate 
Committee, to issue, on one or several occasions, debentures, bonds and other fixed rate 
securities of a similar nature, exchangeable and/or convertible in Company shares or 
exchangeable for shares of other companies, as well as warrants convertible and/or 
exchangeable for shares in the Company or other companies.  
 
The Board of Directors considers that it highly recommendable to have the delegated 
powers allowed in current regulations to be, at all times, in conditions to capture in the 
primary securities markets those funds that are necessary to adequately manage the 
company interests. From this perspective, the delegation proposed aims to grant the 
company administration body the leeway and response capacity required by the 
competitive environment in which the company moves; in which the success of a strategic 
initiative or a financial operation often depends on the possibility of carrying it out quickly, 
without the hesitation and cost entailed in calling and holding a General Shareholder's 
Meeting.  
 
With this purpose, according to in articles 511 of the Companies Act and 319 of the 
Regulations of the Commercial Registry, applying by analogy article 297.1.b) of the 
Companies Act, we propose to the General Meeting adopting the resolution formulated 
under the thirteenth point of its Agenda.   
 
The proposal establishes a maximum amount appointed to the issues under the delegation 
of 8,400,000,000 euro or its equivalent in another currency, distributed among issues of 
debentures that are convertible and/or exchangeable for company shares, or warrants on 
newly issued shares in which, under section B)7 of the proposal formulated, the pre-
emptive subscription right is excluded (whose maximum amount will in turn be 
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4,400,000,000 euro, and the issues of debentures that are convertible and/or exchangeable 
or warrants, or debentures exchangeable for other companies shares, in which the pre-
emptive subscription right is not excluded (whose maximum amount will in turn be 
4,000,000,000 euro) . 
 
The proposal also contemplates authorising the Board of Directors to issue convertible 
and/or exchangeable debentures or bonds or warrants and to agree, when appropriate, the 
necessary capital increase to attend the conversion or exercising of the subscription option, 
as long as this increase by delegation does not exceed half of the company capital, as 
stipulated in article 297.1.b) of the Companies Act, or the lower limit established in the 
General Meeting authorisation for the case in which the issue excludes the pre-emptive 
subscription right.  
 
Additionally, also in the case of issuing convertible and/or exchangeable securities, the 
resolution proposed includes the criteria to determine the bases and forms of the 
conversion and/or exchange, although it does allow the Board of Directors to specify some 
of these bases and forms for each issue, always within the limits and in accordance with the 
criteria set by the General Meeting. Consequentially, it will be the Board of Directors who 
determines the specific ratio of conversion and/or exchange for which it will issue, at the 
time of approving an issue of convertible and/or exchangeable securities, under this 
delegation, a report developing and specifying the specific bases and forms of conversion, 
exchange or exercising that will also be object of the corresponding auditors' report, as 
established in article 414.2 of the Companies Act.  
 
In particular, the resolution proposal submitted to approval by the General Meeting 
establishes that the securities issued will be evaluated by their par amount, and the shares 
at a fixed (determined or to be determined) or variable exchange rate, determined by the 
resolution of the Board of Directors. 
 
Thus, to the effects of conversion and/or exchange, the fixed rate securities will be 
evaluated for their par amount, and the shares at the exchange rate established by the 
Board of Directors in the resolution in which it makes use of this delegation, or at the 
exchange rate to be determined on the date or dates indicated in said resolution, according 
to the listing value on the stock market of company shares on the date/s or in the period/s 
taken as a reference in the same resolution, with or without discount and, in any case, with 
a minimum of the highest of the following two (the “Minimum Value”): (a) the average 
exchange rate of the shares in the Continuous Market of Spanish Stock Markets, according 
to closing rates, the average listing value or other listing reference, during a period to be 
determined by the Board of Directors; no more than three (3) months nor less than three (3) 
days, which must end no later the day before the date of adopting the resolution to issue 
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securities by the Board of Directors, and (b) the exchange rate of the shares on the 
Continuous Market according to the closing rate on the day prior to adopting said issue 
resolution. In this way, the board considers that it is granted sufficient margin of flexibility 
to set the value of shares for the purpose of conversion, exchange or exercising according to 
market conditions and other applicable considerations, although this must be, in general 
and at the time of the issuance is implemented, substantially equivalent to, at least, their 
market value. If the issue is convertible and/or exchange mandatory, the Board of 
Directors, in the event that the listing closing price, the average listing value or another 
reference listing value on the date prior to conversion or a period not exceeding three (3) 
months prior to that conversion will be lower or higher than the Minimum Value by a 
percentage to be determined by the Board of Directors but, in any case, not less than 20%, 
the Board may establish one or more of the following measures: eliminate the possibility of 
conversion and/or exchange; or adapt the value of the shares for the conversion and/or 
exchange; or postpone the time of that conversion and/or exchange; or further include the 
possibility of pay cash to securities holders by reason of its redemption, conversion and/or 
exchange.  
 
It may also be agreed to issue convertible and/or exchangeable fixed rate securities with a 
variable ratio of conversion and/or exchange. In this case, the price of the shares for the 
purpose of conversion and/or exchange, will be the arithmetical average of the closing 
prices, average prices or other listing reference of the company shares in the Continuous 
Market during a period to be determined by the Board of Directors; no more than three (3) 
months or less than three (3) days, which must end no later the day before the date of 
conversion and/or exchange, with a premium or, where appropriate, a discount on said 
price per share. The premium or discount can be different for each date of conversion 
and/or exchange of each issue (or, when appropriate, each stage of an issue), although in 
the case of setting a discount on the price per share, this may not be greater than 30%. 
Additionally, under the terms approved by the Board of Directors, a minimum and/or 
maximum reference price of the shares for the purpose of their conversion and/or 
exchange may be established as limits. Again, the board considers that this provides it with 
sufficient leeway to set the variable conversion and/or exchange ratio according to market 
circumstances and the remaining considerations that the board must attend to, by 
establishing a maximum discount in order to ensure that the type of issue of new shares in 
the case of conversion, should the discount be granted, does not deviate more than 30% in 
relation to the market value of the shares at the time of conversion or reference provided by 
the Board.  
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Similar criteria will be used, mutatis mutandi and insofar as they are applicable, to issue 
debentures (or warrants) exchangeable for shares in other companies (in this case, the 
references to the Spanish stock markets will be made, if appropriate, to the markets where 
said shares are listed). 
 
In the case of warrants on newly issued shares, inasmuch as they are compatible with their 
nature, the rules on convertible debentures assigned in the proposal shall be applied. 
 
In addition, and in accordance with that stipulated in article 415.2 of the Companies Act, 
convertible debentures may not be converted into shares when the par value of the shares 
is less than the value of the debentures. Neither may convertible debentures be issued for 
an amount lower than their par value. 
 
On the other hand, it is stated that the authorisation to issue fixed rate securities includes, 
in accordance with that established in article 511 of the Companies Act and in the case that 
the object of the issue is convertible debentures, attributing the Board of Directors the 
power to exclude, totally or partially, the pre-emptive subscription right of shareholders 
when this is required to capture financial resources on the markets or in other ways 
justified by company interests. The Board of Directors considers that this additional 
possibility, that considerably extends the leeway and capacity of response offered by a 
simple delegation of the power to issue convertible debentures, is justified by the flexibility 
and agility with which it is necessary to act in current financial markets in which the 
market conditions are more propitious. This justification also exists when capturing 
financial resources is intended to be made on international markets or by techniques of 
demand prospecting or bookbuilding or when otherwise justified by company interests. 
Finally, the withdrawal of the pre-emptive subscription right allows a relative reduction of 
the financial cost of the loan and the costs associated to the operation -including, in 
particular, the commissions of the financial entities that participate in the issue- in 
comparison with an issue in which pre-emptive subscription right are given, and at the 
same time it has a lesser effect of distortion in the negotiation of company shares during the 
issue period.  
 
In the preparing this proposal the Board has considered the recommendations and 
international trends in this area. Thus, consistent with these recommendations and trends, 
considering the total amount of convertible bonds that, in the implementation of this 
authorization and during its period term (5 years), could be issued with exclusion of pre-
emptive subscription right (4,400,000,000 euro), and a hypothetical conversion into shares 
at the average prices of listing for the last 30 and/or 90 days prior to the issuance of this 
report, increases in share capital needed to cover the conversion of the obligations would 
be lower than 20% of current Company’s share capital.  
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With all this, note that the exclusion of the pre-emptive subscription right is a power that 
the General Meeting delegates in the Board of Directors and it corresponds to the latter, 
taking into account the specific circumstances and in relation to legal requirements, to 
decide in each case whether excluding such a right is appropriate or not. Additionally, in 
the case that in an issue the board resolves the exclusion of the pre-emptive subscription 
right, it must issue at the same time a report explaining the reasons of company interest 
that justify said exclusion, which will be object of the compulsory auditors' report 
established in articles 417.2 and 511.3 of the Companies Act, and they will be available to 
shareholders and communicated in the first General Meeting held after adopting the issue 
resolution. 
 
The proposal is completed with the request that, when appropriate, the securities issued 
under this authorisation are admitted to negotiation in any secondary market, organised or 
not, national or foreign, authorising the board to carry out the appropriate procedures for 
such purposes, with the express possibility that the powers of any kind granted to the 
Board of Directors may in turn be delegated by the board to the Delegate Committee.  
 
Likewise, the proposal includes authorising the board to guarantee the issue of fixed rate 
securities referred to in this resolution that may be made by companies belonging to Repsol 
YPF Group.  
 
Finally, it must be specified that the proposal includes leaving without effect, in the portion 
not used, the sixteenth B) resolution of the General Shareholders' Meeting of 15 April 2011, 
due to identity in the matter regulated.   
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Report by the Board of Directors on the proposed resolution corresponding to Item 
Fourteenth on the Agenda (“Ratification of the creation of the Company’s corporate 
website www.repsol.com”) 
 
Article 11 bis of the Companies Act, introduced by Act 25/2011 of 1 August on the partial 
reform of the Companies Act and incorporation of Directive 2007/36/EC of the European 
Parliament and of the Council of 11 July 2007 on the exercise of certain rights of 
shareholders in listed companies, establishes that the creation of the corporate website 
must be resolved by the Shareholders’ Meeting of the company, expressly included on the 
agenda for the meeting, entered in the corresponding Commercial Register and published 
in the Official Gazette of the Commercial Registry. 
 
Prior to approval of that provision, the Company had already created its corporate website 
www.repsol.com, which may be consulted by any shareholder or third party and was also 
entered in the Madrid Commercial Register as of 27 April 2011, put on record in a marginal 
note to entry no. 63 in volume 3,893, folio 178, section 8, page M-65289. 
 
Consequently, since the Company’s corporate website had already been created and 
entered in the Commercial Register prior to the entry into force of the new Article 11 bis of 
the Companies Act, it is proposed that the Shareholders’ Meeting resolve to ratify the 
Company’s corporate websitewww.repsol.com. 
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Report by the Board of Directors on the proposed resolution corresponding to Item 
Fifteenth on the Agenda (“Advisory vote on the Report on the Remuneration Policy for 
Directors of Repsol YPF, S.A. for 2011”) 
 
Pursuant to Article 61 ter of the Securities Market Act 24/1988 of 28 July, as amended by 
the Sustainable Economy Act 2/2011 of 4 March, the Annual Report on the Remuneration 
Policy for Directors of Repsol YPF, S.A. for the fiscal year 2011is put to the advisory vote by 
the shareholders as a separate item on the agenda. 
 
This Report was approved by the Board of Directors at its meeting of April 17, 2012, upon 
recommendation by the Nomination and Compensation Committee, and is available for 
consultation by shareholders on the Company’s website (www.repsol.com) and at its 
registered office, Paseo de la Castellana 278, Madrid, where shareholders may also request 
its delivery or remittance free of charge to such address as they may indicate. 
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Report of the Board of Directors on the resolution proposal related to the Sixteenth point 
of the Agenda ("Delegation of powers to complement, develop, execute, correct and 
formalise the resolutions adopted by the General Meeting") 
 
This is the usual resolution that grants the Board of Directors the ordinary powers for the 
appropriate execution of the resolutions of the General Meeting itself, including the powers 
to formalise the deposit of the Annual Accounts and to register the resolutions subject to 
the same.  
 
 

*** 
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