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1. FOREWORD

The Company and its Group

ScottishPower Renewables is a business division of ScottishPower which is responsible for the
origination, development, construction and operation of renewable energy generation plants,
principally onshore and offshore wind, with a growing presence in emerging renewable technologies
and innovations such as battery storage and solar.

ScottishPower Renewables is owned by ScottishPower Renewable Energy Limited (the “Company”).
The Company is a wholly-owned subsidiary of the ScottishPower Group, which is wholly-owned by

the Iberdrola Group.

Group Corporate Governance Model

Iberdrola

Iberdrola, S.A (“Iberdrola”) which is listed on all four stock exchanges of Spain, is the ultimate parent
and head of the Iberdrola Group, of which ScottishPower is a wholly-owned member.

The Iberdrola Board of Directors approves Iberdrola’s corporate governance system, the Iberdrola
Governance & Sustainability System, as updated from time to time.

As its corporate governance system, Iberdrola Governance & Sustainability System contains the
principles, rules, and guidelines (e.g. corporate policies, internal procedures and protocols, etc.)
which govern the general and overall conduct of the Iberdrola Group, as well as its respective
directors and employees.

At a high-level, the Iberdrola Governance & Sustainability System is formally structured around the
environmental, social and corporate governance (“ESG”) model. Accordingly, the five chapters of the
Iberdrola Governance & Sustainability System consist of these three central topics, fronted by a
chapter on its legal constitution (by-laws), and a chapter on the group’s purpose and values.

ScottishPower

Scottish Power Limited is the principal sub-holding company of the Scottish Power Limited group
(“ScottishPower” or the “ScottishPower Group”). In other words, it is the country sub-holding
company of the Iberdrola Group for the UK.

Amongst other things, the Scottish Power Limited Board of Directors is responsible for disseminating,
implementing and supervising the general strategy and the basic management guidelines of
ScottishPower, at the country (UK) level, subject to UK-specific requirements.

Accordingly, the Scottish Power Limited Board of Directors approves ScottishPower’s corporate
governance system, the ScottishPower Governance & Sustainability System, which incorporates
as far as applicable (mutatis mutandis) the key policies and features of the Iberdrola Governance &
Sustainability System, as supplemented/amended by UK-specific and/or ScottishPower Group-
specific policies and processes.

Consequently, the ScottishPower Governance & Sustainability System is structured in the same
manner as the Iberdrola Governance & Sustainability System, following the ESG model.

The Company as a ScottishPower Business
The three main business divisions of ScottishPower, together with their subsidiary groups, are each
owned and headed up by their respective head of business sub-holding companies (each, a

“Business Subholding Company”). The Company is a Business Subholding Company.

Each of the Business Subholding Companies are (indirectly) wholly-owned by ScottishPower. Similar
to Scottish Power Limited’s role as the country subholding company, each Business Subholding



Company’s Board of Directors is responsible for disseminating, implementing and supervising the
general strategy and the basic management guidelines of its respective business division, subject to
that business’s specific or local requirements.

Accordingly, the Company’s Board of Directors approves the Company’s business’s own corporate
governance system, i.e. its own Governance & Sustainability System, which in turn incorporates
as far as applicable (mutatis mutandis) the key policies and features of the ScottishPower
Governance & Sustainability System, as supplemented/amended by any business-specific policies
and processes

Consequently, the Company’s own Governance & Sustainability System is structured in the same
manner as the ScottishPower Governance & Sustainability System, following the ESG model as well.

UK Reporting Requirements

In terms of the UK Companies (Miscellaneous) Reporting Regulations 2018, the Company does not
formally apply a corporate governance code which is specifically set by UK company law or a
regulator. Instead, and as described above, the Company’s Board has adopted the ScottishPower
Governance & Sustainability System for the ScottishPower Group.

The Company’s Corporate Governance System therefore comprises key policies of the Iberdrola
Governance & Sustainability System and features unique to ScottishPower, which together ultimately
derive from rules and principles that are based on widely recognised good governance
recommendations and applicable law.

This book describes and contains the main policies and documents comprising the Company’s
Governance & Sustainability System, as adopted by the Company.
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Introduction to the Governance and
Sustainability System

1. ScottishPower Renewable Energy Limited and the Iberdrola Group

1. ScottishPower Renewable Energy Limited (the Company) is a wholly-owned (business) sub-holding
company of the Iberdrola Group in the United Kingdom whose activities comprise the origination,
development, construction and operation of renewable energy generation plants, principally onshore and
offshore wind, with a growing presence in emerging renewable technologies and innovations such as
battery storage and solar (the ScottishPower Renewables Business).

2. “Iberdrola S.A.” is the parent company of a group of leading companies including ScottishPower, in the
production, transmission, distribution and supply of electricity in different geographical areas. It is a
company with its registered office in Biscay, with an international reach which is independent and listed
on the Spanish stock market.

3. The origin of the various companies owned by Iberdrola, S.A. (“Iberdrola”) or the various companies in
which it holds an interest has a long history, starting on both sides of the Atlantic. It goes back to 1840 in
the United States of America with the incorporation of “Hartford City Light Co”, which was in charge of
lighting cities by gaslight, and to 1901 on the other side of the Atlantic, in Spain and in the United Kingdom,
firstly with the founding of “Hidroeléctrica Ibérica, S.A” in Bilbao in order to meet the growing demand for
electric power in the main industrical regions in the north of Spain, and also “Clyde Valley Electrical Power
Co”, in Glasgow to generate and sell electricity to engineering companies in the area.

4. The Iberdrola Group’s activities are focused on energy, an essential commodity for millions of users and
customers, through the use of environmentally-friendly energy sources and technologies and the
promotion of digital transformation.

5. The development of the Company’s object and its business activity is focused on the achievement of a
purpose and certain values which make up the corporate ideology and identity of the Companies of the
Iberdrola Group.

The purpose of the Iberdrola Group, as adopted by the Company is to “continue working together each day
to build a healthier, more accessible and more electric energy model”, which contributes to the United Nations’
(UN) Sustainable Development Goals (SDGs) (especially those relating to universal access to electricity, the
supply of affordable and clean energy and climate action, protects and responds to the most demanding
standards and requirements in terms of environmental protection, social commitment, and good
governance(ESG), within the general framework of respect and the protection of human rights, the social
market economy and the ethical principles generally accepted in its scope of activities.

The corporate values which define the manner in which the Company functions are known within the Iberdrola
group as the fundamental notions and guidelines of: “sustainable energy”, “integrating force”, and “driving
force”. These notions, together with the purpose described above, constitute the ideological basis of the

Company and its business.

6. The Company’s adoption of the Purpose and Values of the Iberdrola Group means that it has a purpose,
not purely limited to the achievement of financial benefit, but rather one which aspires to the creation of
sustainable business value, and the delivery of results and benefits with which to remunerate capital
investors, other stakeholders and the communities in which the Company operates via the ‘social
dividend’.

7. Consequently, the Company shares Iberdrola’s corporate interest in its focus on creating shared
sustainable value in line with its purpose, distinct set of values and the commitments undertaken in
accordance with the Code of Ethics.
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In this regard, the Company considers its stakeholders to be integral to the Company’s identity and
necessary to its business which generates the ‘social dividend’ that is ultimately shared with those
stakeholders.

In acknowledgement of the Company’s size, and the essential nature of its activities for the economy
and society, it is further recognised that those activities and the scope of the Purpose and values of the
Iberdrola group on the whole extend beyond the widest definition of its stakeholders to communities in
general and society at-large.

From this perspective, and in accordance with its purpose and values, the Company recognises its role
as a key actor and driver as part of a global collective effort in sustainable development and progress.

Finally, the Company's identity is further defined by its internal rules, which are grouped around three
main principles: it's environmental performance and its reaction to climate change, its social commitment
and the application of best corporate governance practices. These principles act as a framework for all
the members of the Company’s Group to achieve its purpose and corporate interest, deliver its social
dividend, and realise its stated values, with guarantees to each member’s defined business, identity and
independence.

In short, the Company aspires to identify itself as an institution that exceeds corporate precepts, that is
open and committed to its stakeholders and the communities in which it operates, and that
comprehensively delivers its business in accordance with its economic and ESG undertakings.

The corporate and governance structure of the Iberdrola Group

Iberdrola and the Iberdrola Group are present in Spain, Portugal, other member states of the European
Union,, the United Kingdom, the USA, Australia, Mexico and Brazil, among other countries.

The Iberdrola Group does not have its own legal personality separate from that of each of the companies
that comprise it, not does it have its own management bodies as such. References in the Governance
and Sustainability System to “Iberdrola” or to the “Iberdrola Group” or to the “Group” are to a group of
companies that operate autonomously under a common purpose and values, in a coordinated manner
and within a corporate and governance structure designed on three levels of corporate hierarchy to best
further the corporate object and the achievement of the corporate interest of each of the companies that
comprise it.

The Iberdrola Group is structured into three corporate tiers of governance, with: (1) Iberdrola, S.A., as the
ultimate holding company, being responsible for the supervision of the overall group and its strategy, (2)
(country) sub-holding companies, including Scottish Power Limited (ScottishPower), being responsible
for the ownership, organisation and coordination of the business divisions operating within that country,
and (3) the heads of business companies, being responsible for the day-to-day administration and
effective management of each of the business divisions (which in the context of the ScottishPower Group
includes the ScottishPower Renewables Business), all without prejudice to each subsidiary’s corporate
independence.

This corporate and governance structure is designed to operate in tandem with the Iberdrola Group's
business model, to enable the global integration of the businesses, maximise operational efficiency
amongst the business divisions, and ensure the effective dissemination, implementation and monitoring
of the general group strategy, management guidelines and best practice.

Accordingly, the business model is designed around a decentralised decision-making structure (based on
the principle of subsidiarity), coupled with robust coordination mechanisms to facilitate the global
integration of the business carried out by the companies making up the Iberdrola Group. This model
includes a system of checks and balances as part of this decentralised management structure.

ScottishPower Renewables’ Governance and Sustainability System
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The Company’s corporate governance system is called the Governance and Sustainability System,
which comprises the internal regulatory framework for the Company and its group. This framework is
established, independently by the Company, to govern the Company’s adherence to the stated purpose
and values, and how its business goals and aims are achieved.

The Company’s Governance and Sustainability System consists of (i) the constitutional rules approved
by the Company's governing bodies, and (ii) rules applying to the whole Iberdrola Group which have
been approved by Iberdrola’s Board of Directors (in the exercise of Iberdrola’s duty to approve the
organisational model of the Iberdrola Group) and which have been adopted by the Company, thus
incorporating them into its Governance and Sustainability System. The Governance and Sustainability
System is formally arranged into five principal sections or ‘chapters’: (i) Chapter One, which contains the
Company'’s by-laws; (ii) Chapter Two, regarding the Company’s corporate Purpose, which includes the
Purpose and Values of the Iberdrola Group, the Code of Ethics, the General Sustainable Development
Policy and the Stakeholder Engagement Policy; (iii) Chapter Three, containing the Company’s policies on
the environment and climate action; (iv) Chapter Four, containing the Company’s social commitment
policies; and (v) Chapter Five, regarding corporate governance and regulatory compliance policies, risk
policies, rules on governance of the corporate decision-making bodies and other functions and internal
committees, included here are also ScottishPower or Business-specific policies which have been approved
or adopted by the Board of Directors of the Company, as appropriate to the Company’s operations in the
UK and as required by local laws and regulations.

The first chapter of the Company’s Governance and Sustainability System comprises the by-laws of the
Company, i.e. its Articles of Association, as adopted (and amended from time to time) by the sole
shareholder of the Company in accordance with the UK Companies Act 2006.

The Articles of Association of the Company are its legal constitution. They set out the Company’s basic
administrative and management structure, and govern its legal relationship with its parent company, The
Articles of Association empower the Directors of the Company to make all the relevant arrangements
as they deem fit for the proper management and transaction of the Company’s affairs.

The second chapter of the Governance and Sustainability System is entitled ‘Purpose’. It contains the
Purpose and Values of the Iberdrola Group, the Code of Ethics, the General Sustainable Development
Policy and the Stakeholder Engagement Policy.

The Purpose and Values of the Iberdrola Group define the Iberdrola Group’s corporate philosophy which
applies to all its businesses, including the Company. Building on that philosophy, the Code of Ethics
defines the ethical practice and sustainable development commitments (for the benefit of all the
stakeholders that participate in the Group's value creation chain) to which all directors, employees and
suppliers of the group are to be held. The General Sustainable Development Policy and the Stakeholder
Engagement Policy expand further on those topics, in line with Iberdrola’s sustainable development
strategy.

Building upon the above themes, the remaining three Chapters of the Governance and Sustainability
System are structured around three categories of corporate policies: (i) ‘Environmental and Climate
Action’, containing the Iberdrola Group’s environmental policies; (ii) ‘Social Commitment’, containing the
Iberdrola Group’s policies promoting equal opportunity, diversity, and non-discrimination; and finally, (iii)
‘Corporate Governance’, containing the necessary ‘traditional’ rules and policies governing the main
corporate decision-making bodies, administration and management and the development of the
Company and its business(es).

The function of these corporate policies is to explicitly set out the expected standards of conduct around
the values stated in those policies, against which all management decisions on the relevant topics are
to be made. Accordingly, these corporate policies are intended to be clear guidelines of conduct for
directors and employees as to the proper performance of their duties, including their exercise of any
discretion thereon. It is therefore implicit in this approach that, any business action or decision taken in
adherence to these policies may be assumed to have thereby complied with the Company's purpose,
values and corporate interest in relation to that subject matter.

Consistent with the Purpose and values of the Iberdrola group and the commitment to contribute to the
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achievement of the SDGs approved by the United Nations (UN) and ESG requirements, the Company’s
Governance and Sustainability System differentiates those corporate policies which are general key
policies (such as the General Sustainable Development Policy and the Stakeholder Engagement Policy)
from those with a specific purpose.

In the third Chapter of the Governance and Sustainability System, the Environmental and Climate Action
policies, which are aligned with the goals and the commitments established by the Paris Agreement and
the United Nations’ (UN) 2030 Agenda for Sustainable Development, constitute Iberdrola's response to
environmental challenges such as climate change and biodiversity loss. They recognise that there are
opportunities arising from, and for, the energy and ecological transition. In line with the Purpose and
Values of the Iberdrola Group and its sustainable development strategy, these policies reflect the
Company's commitment to combating climate change, to green recovery and to the environment in all
its forms, while generating value for its customers, it's shareholders and other stakeholders.

Similarly, and within the framework of the Company’s sustainable development strategy, the Social
Commitment policies in the fourth Chapter of the Governance and Sustainability System reflect the
Iberdrola Group's commitment to human rights, the development of professional relationships based on
diversity, inclusion and sense of belonging, recognising that these principles are essential for promoting
equal opportunity and non-discrimination in the management of people.

Finally, in the fifth Chapter of the Governance and Sustainability System the Corporate Governance,
policies and rules, incorporating best practices and designed to promote the company as a benchmark
in this area, are grouped into three Parts: (i) 'corporate governance and regulatory compliance policies;
(ii) risk policies; (iii) rules on the governance of the corporate decision-making bodies and of other
internal functions.

The corporate governance and regulatory compliance policies define the directives and guidelines for
the conduct of the shareholders, directors and professionals of the Group. These policies contain the
detailed guidelines and directives regarding conduct which ensure that the Group's strategy is consistent
with its values and principles, including in particular those which are defined in the Purpose and Values
of the Iberdrola Group and its sustainable development strategy, all to the benefit of both the Group and
the communities in which it operates.

The purpose of the risk policies is to establish the basic principles and general framework for the control
and management of the risks that the Company and its Group may be vulnerable to, especially including
corporate risks and the specific risks of the various Iberdrola Group businesses.

The governance rules of the corporate decision-making bodies and of other internal functions include
regulations, codes and procedures that establish, among other things, the composition, powers and
rules of operation thereof, as well as the duties and obligations of their members. Specifically, this
section includes the Terms of Reference of the Company’s Board of Directors and any committees of
that Board, as relevant. The Terms of Reference of the Company’s Board of Directors (amongst other
things) states the Company’s purpose and its business in the context of its position within the Iberdrola
Group. They expressly recognise that the Company’s corporate interest is focused on creating shared
sustainable value, a commitment to the social dividend and engagement with stakeholders, the
Company’s role as a corporate pioneer, and other basic principles underpinning the key aspects and
parameters of the Company’s corporate structure, including any unique commercial, corporate and
institutional features of the Iberdrola Group.

As summarised above, the Company’s Governance and Sustainability System is formally organised into
five Chapters, which are consistent with the five books of the Iberdrola Governance and Sustainability
System. The Company’s Governance and Sustainability System is updated from time to time in
accordance with the Group’s decision-making regulations and procedures to reflect any updates made to
the Iberdrola policies, strategies and guidelines to the extent applicable, and in compliance with the model
and structure described above.

In the interests of ensuring compliance and regulatory transparency, the full text and/or a summary of the
documents comprising the Company’s Governance and Sustainability System shall be made digitally
available online on the Company's corporate website at www.scottishpowerrenewables.com



30. The Company’s Governance and Sustainability System is subject to a process of continuous review to
ensure that it remains relevant, conforms to the facts and circumstances in which the Company
operates, and includes the best practices and benchmarks in this area.

In Glasgow, on 31 January 2023

The Board of Directors



The driving principles behind the
Governance and Sustainability

System

Leadership in corporate governance and transparency is one of the hallmarks of the Company's identity. The
Board of Directors therefore regularly reviews the Governance and Sustainability System, keeping it updated
and including in it the good governance recommendations and best practices generally accepted in

international markets.

In order to disseminate the key ideas behind the Governance and Sustainability System, and to assist in
searching by subject matter, the Company utilises the logos indicated below to refer to each principle and

the main drivers behind them:

\|/
M
o

Sustainable Development
(SDGs)

Goals

The Company is committed to achieving the Sustainable
Development Goals (SDGs) approved by the United Nations. It
contributes decisively to meeting objectives seven and thirteen
relating to the supply of affordable and clean energy and the fight
against climate change and also takes the seventeen goals as
guidance in its decision-making processes into consideration in its
daily activities, the principles of which inform its conduct and its daily
tasks, rejecting actions that contravene or hinder the SDGs.

Climate Action

Climate change is now one of the most important challenges that
humanity must address. The Company recognises its role in the
climate objectives and is committed to a leading role in the fight
against climate change, as well as in the protection of the
environment and diversity.

Diversity and Inclusion

The Company has established the development of professional
relationships based on diversity, inclusion and sense of belonging,
equal opportunities and non-discrimination and managing people
as a strategic objective. In particular, it regards the achievement of
gender equality within the Company to be one of the organisation's
essential values.

Decentralised Structure

Iberdrola Group's corporate and governance structure is based on
a recognition of its multinational character, which is diversified,
efficient and coordinated around Iberdrola, as the holding company,
the Company and the other sub-holding companies and head of
business companies, subject to common guidelines and the
principle of subsidiarity, which seeks to obtain a balance between
decentralised management and harnessing the synergies that arise
from belonging to the Group.

Compliance

The Company promotes a culture of "zero tolerance" towards
corruption and fraud due to its awareness that these are
phenomena that stifle economic growth, weaken democracy and
undermine social justice and the rule of law, causing serious harm
to the economy and to society. This culture inspires its effective and
independent compliance system, which is under continuous review
in order to incorporate the most advanced international practices in
this area.

Error! Unknown document property name.




Governance & Sustainability System Chapter |

By-laws

Chapter | of the Governance & Sustainability System
consists of the by-laws, i.e. the legal constitution, of the
company applying the corporate governance system.

In respect of the Company, these are the Articles of
Association of the Company.

The Articles of Association of ScottishPower Renewable
Energy were adopted by a special resolution of the
Company on 24 October 2022.

“ SCOTTISHPOWER
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No. SC326127

The Companies Act 2006

Company Limited by Shares

ARTICLES OF ASSOCIATION

adopted by special resolution passed on 24 October 2022

of

ScottishPower Renewable Energy Limited

(incorporated on 21 June 2007)

Error! Unknown document property name.



TABLE OF CONTENTS

PIElIMINATTY oottt 18
1 Default Articles N0t t0 aPPLY ..o s 18
Part 1 Interpretation and Limitation of Liability ... 18
2 DEfINEA LETTIIS ..eveereeceeeee et 18
3 Liability of Shareholders.....ni s sssssssnes 19
Part 2 The COrpOTate GIOUP ...ceresesssresssessesssessessssessessssessessssesssssssesssssssssssssssssssssssssssssssssssesans 19
4 The Company within the Iberdrola Group ... 19
5 Stakeholder Engagement, Corporate Website, Presence in Social Media and

Digital TranSfOrMatioN ......ocecereerereesseeees s sessses s ssssses s s s s saseens 20
D G B D20 T od 0 T 20
Directors’ Powers and ReSponSibilities.......ccoreineninnisssssessesssssss s 20
6 LR 00 0=) 0T DN Tt o) 20
7 Directors’ general aUthOrity ... s 20
8 Shareholders’ reSEIVe POWET ... senass 21
9 Directors may delegate ... s 21
10 000000000 LT =1 TP 21
Decision-MakKing DY Dir@CtOTS. ... sessssssssssssssssssssssesssssssssssssssssasesns 21
11 Directors to take decisions COlleCtIVELY ... sseesenees 21
12 Directors’ Written reSOIUTIONS ... cerereceeeeereeeseseesessesses e ssessessessenes 21
13 Calling @ DireCtors’ MEETING ......ccoceeereereereereereereesersessessesserssssesssssesssssessessesssssesssssssssssssssees 22
14 Participation in Directors’ MEEtiNGS ......coueerereereereereesemseesssseesessessessesssssessesssssessessesees 23
15 Quorum for Directors’ MEEINGS.....cocerereereereereereeserserseesessersessesssssssssssessessessessssssssssssssees 23
16  Chairing of Directors’ MeEEtINGS ......ccocurereererreereereerernessersessesssssessessesssssessssssssssssssssssssssees 24
17 08 T] 00 0770 o < PP 24
18  Validity of proCeedings .......ooerrncerirneeriniseseeesri s ssesssssssssens 24
19  Record of deciSions t0 De KEPt ... sssssssesssessssssesens 24
20  Directors’ discretion to make further rules ... 24
21 Change Of NAIME ... 24
DITECLOTS’ INTETESES w.uveuveueueuresesesiseses e 24
22 Authorisation of DireCtors’ INTEIESTS ... sssssssssssssssssssssssssssens 24
23 PermMitted INTEIESTS. ..o s 25
24 QUOTUIM ANA VOUINEZ ieiereceeeeeeeeeeeseesesesesessssesssssesssssssssssssessssssssssssssssssssssssssssssssssas 26
25 Confidential infOrmMation ... sssees 26

26 Directors’ iNterests - GENETal ... seseeas 27



APPOINTMENT Of DIT@CEOTS oot 28

27  Methods of appOIiNting DIr€CLOTS ... sssssesssssssssssssssssssens 28
28  Appointment or removal of an independent director .........uenenneessenensnenns 28
29  Termination of Director’'s appOINtMENT ........ocerrnerenersenisssrssses s sssssssessssaeens 28
30  Appointment of Director by majority shareholders.......nn. 29
31 DIreCtors’ FE€MUNETIAtION ...ccuueecesceeeseeeeeeeeseeeesessesessesses s s ssssss s sssssssssssaees 29
32 DITECLOTS’ EXPEIISES wovueeeirererresssessesesessesssessessssess s sssssess s st ssssssssssssssssssssssssasssssesans 29
33  Appointment of eXeCUutive OffiCErs ..., 29
S 2 174 0 TSR0 D1 Yot 0 ) PP 30
WVL=) g 0 Lol D) Dyl oo ) PP 30
TSRV =) g U3l D (= o) PP 30
SECTETATY .. 31
36 SECTEIATY .o s 31
37  Experts and legal adviser to the Board........connenesssessesssseens 32
Part 4 Shares and DiStriDULIONS ...t ssssens 33
SNATES ...ceveueeeueureuressesseasess e £ 33
38  All shares to be fully paid UpP....crnemsses s sessssssssssssssssssssssssesssnns 33
39  Pre-emption TS . 33
40 Powers to issue different classes of Share ... 33
41 1] 33
42 SRATE CETtIfICALES ..oueuerrececeeeeeeeeee e es 34
43 Replacement share CertifiCates. ... 34
44  Authorisation for share buy back out of cash......c.coorreerersreree 34
45 Y (EE T =T 0 (=) TP 35
46 TransSmiSSION Of SNATES ... snnnas 35
47  Exercise of transSmittees’ rights ... 35
48  Transmittees bound by Prior NOTICES ... 35
Dividends and Other DiStriDULIONS ... ssssssssssssens 36
49  Procedure for declaring dividends ... 36
50  Payment of dividends and other diStributions ... 36
51 No interest on diStriDULIONS ... ssssssees 37
52 Unclaimed diStriDULIONS ... ssssssens 37
53 NON-CaSh diStrIDULIONS. ...t enes 37
54 Waiver of diStrIDULIONS ..ot sssseas 38

CapitaliSation Of PTrOfitS ...t 38



55  Authority to capitalise and appropriation of capitalised sums........cccceeeereererennees 38

Part 5 Decision-Making by Shareholders ... 39
Organisation of General MEetings ... saseens 39
56  Attendance and speaking at general meetings ... 39
57  Quorum for general MEEINGS ......cuuererreemerneeresreressessessessesses s ssssssssesssesssens 39
58  Chairing general MEetiNGS ......cocoreereeremreeremrersersersersessessesssssessessssssssssssssssssssesssssssssssssnns 39
59  Attendance and speaking by Directors and non-shareholders........ccccoconrenrennee. 40
60  AdJOUTITNMENT ..ciuiieririreeresrsessess e s s sttt snsns 40
Voting at GeNeral MEETINGS .......covueecereereeerreeerseeesseseseesssesssssssssssssssssssssssssssssssssssssssssssssssssees 40
(O I V0T 0 oY et =) 4 1<) =Y PP 40
62 Errors and diSPULES ... sssssesssssssssssssssssssssssssssssssssssssssssssssans 40
63 POl VOLES .ottt 41
64  Content Of ProXy NOTICES. ... 41
65 Delivery Of ProXy NOLICES. .. ssaseens 41
66  Amendments t0 reSOIULIONS ... 42
67  WIIttEN FESOIULIONS ..o 42
Part 6 Administrative Arrangements.......u e ssssssssssssssssssssssssssssssssens 43
68  Means of communication to be USed ... 43
69 03 8 Ll 1) U 1= o3P 43
70 COMPANY SEALS ..eueceeeceeeeeeeeeeeseeessesssessesss s s s s s sssssssssas 44
71 Right to inspect accounts and other documents and records.........covereereereenees 44
72 Provision for employees on cessation of buSINEeSs.......c.ccovereevceneeneeneneenerseeneeseeneenens 44
73 BanK Mandates......ocoeeceeereereeeeeeseeeseesssesesseessssssssessssssssssssssssssssssssssssssssssssssssssssssssssees 44
74  Authentication Of dOCUIMENTS .....ccerereeereceeeeeee e sseseens 44
DIreCtOrs’ LIADIlITIES. ccueueeceucecescesresce e 44
75 INAEIMNNILY oot 44
76 INISUTAIICE ...ttt bbb 45
77  Defence eXPENAITULE ....oceeeriereesrersesses s ses s sasesns 45

78 WINAING UP.iiririeirirrereesneseesses s sesssssses s ssssssssssesssssses s sssss s ssssss s sssssesssaesns 46



The Companies Act 2006
Company Limited by Shares
Articles of Association
adopted by special resolution passed on 24 October 2022
of

ScottishPower Renewable Energy Limited (the “Company”)
Preliminary

1 Default Articles not to apply

Neither the regulations in The Companies (Model Articles) Regulations 2008 nor any other
articles or regulations prescribing the form of articles applicable to the Company under any
former enactment relating to companies shall apply to the Company.

Part 1
Interpretation and Limitation of Liability

2 Defined terms

2.1 In the Articles, unless the context requires otherwise:
“Alternate” or “Alternate Director’ has the meaning given in Article 35;
“appointor” has the meaning given in Article 35;
“Articles” means the Company’s articles of association;

“Associated Company” has the same meaning as in Section 256 Companies Act
2006;

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than
Scotland which have an effect similar to that of bankruptcy;

“Board” means the board of directors of the Company;
“Chairman” has the meaning given in Article 16;
“Chairman of the Meeting” has the meaning given in Article 58;

“Companies Acts” means the Companies Acts (as defined in Section 2 of the
Companies Act 2006), in so far as they apply to the Company;

“Director’” means a director of the Company, and includes any person occupying the
position of director, by whatever name called;

“document” includes, unless otherwise specified, any document sent or supplied in
electronic form;

“electronic form” has the meaning given in Section 1168 of the Companies Act 2006;

“fully paid” in relation to a share, means that the nominal value and any premium to
be paid to the Company in respect of that share have been paid to the Company;

“hard copy form” has the meaning given in Section 1168 of the Companies Act 2006;



2.2

2.3

“holder” in relation to shares means the person whose name is entered in the register
of Members as the holder of the shares;

“Iberdrola” has the meaning given in Article 4.1;
“Iberdrola Group” has the meaning given in Article 4.1;
“Member” means a member of the Company;

“ordinary resolution” has the meaning given in Section 282 of the Companies Act
2006;

“paid” means paid or credited as paid,;

“participate”, in relation to a Directors’ meeting, has the meaning given in Article 14;
“payee” has the meaning given in Article 50;

“proxy notice” has the meaning given in Article 64;

“Relevant Officer’ means any Director, former Director or Secretary of the Company
or any director or former director of an Associated Company of the Company;

“Secretary” means any person appointed to perform the duties of the secretary of the
Company (including any deputy or assistant secretary) in accordance with Article 36;

“shareholder’” means a person who is the holder of a share;
“shares” means shares in the Company;

“special resolution” has the meaning given in Section 283 of the Companies Act
2006;

“subsidiary” has the meaning given in Section 1159 of the Companies Act 2006;

“transmittee” means a person entitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise.

Unless the context otherwise requires, (i) other words or expressions contained in these
Articles bear the same meaning as in the Companies Act 2006 as in force on the date when
these Articles become binding on the Company and (ii) words importing a gender include
every gender.

The provisions of these Articles relating to general meetings and to the proceedings at such
meetings shall apply to separate meetings of a class of shareholders.

Liability of shareholders

The liability of the shareholders is limited to the amount, if any, unpaid on the shares held by

them.

Part 2
The Corporate Group

The Company within the Iberdrola Group

The Company is part of an international and decentralised industrial group of which
Iberdrola, S.A. (“Iberdrola”), a Spanish company, is the controlling entity and listed holding
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5.1

5.2
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company pursuant to Spanish law (the “Iberdrola Group”) whose corporate structure of
decentralised decision-making (based on the principle of subsidiarity and the implementation
of detailed coordination mechanisms) are designed to ensure the global integration of all of
the Iberdrola Group’s businesses, in accordance with a business model aimed at maximising
the value of the Iberdrola's Group's business as a whole in the interests of its members,
whilst maintaining a system of checks and balances and a clear separation of functions and
responsibilities.

The Company is configured as the head of business sub-holding company of the renewable
energy business in the United Kingdom as part of the Iberdrola Group, assuming, without
prejudice to its necessary corporate autonomy, the day-to-day administration and effective
management of the business that constitutes its corporate purpose and with the consequent
responsibility for its ordinary control, notwithstanding the organisation, monitoring and
strategic coordination function held by Scottish Power Limited (the Company’s indirect sole
shareholder) as the principal sub-holding company of the Iberdrola Group in the United
Kingdom, without prejudice to any applicable legal provisions regarding the separation of
regulated activities.

Stakeholder Engagement, Corporate Website, Presence in Social Media and
Digital Transformation

The Company, as the head of business sub-holding company of the renewable energy
business in the United Kingdom, shall engage with all stakeholders in its business activities
in accordance with any engagement policy adopted on the same based on the principles of
transparency and active listening which allows for stakeholders’ legitimate interests to be
taken into consideration, and the Company shall ensure the effective disclosure of
information regarding its activities as appropriate.

The Company shall ensure that its corporate website, its presence and activity on social
media, and in general, its digital innovation strategy, contributes to the Iberdrola Group's
digital communication strategy aimed at, among other purposes, encouraging stakeholder
engagement, reinforcing their sense of belonging and favouring the development of the
businesses of the Iberdrola Group and a digital transformation strategy in accordance with
the principles described in Article 5.1, without prejudice to any applicable legal provisions
regarding the separation of regulated activities.

The Company shall ensure the accessibility of its corporate website based on the principles
of stakeholder engagement, transparency, and best practice in digital communication in
accordance with Articles 5.1 and 5.2.

Part 3
Directors

Directors’ Powers and Responsibilities

6

Number of Directors

The Directors shall not be less than 3 nor more than 10 in number. The Company may, by
ordinary resolution, from time to time vary the minimum and/or maximum number of
Directors.

Directors’ general authority

Subject to the Atrticles, the Directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company.
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Shareholders’ reserve power

The shareholders may, by special resolution, direct the Directors to take, or refrain from
taking, specified action.

No such special resolution invalidates anything which the Directors have done before the
passing of the resolution.
Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred on
them under the Articles:

9.1.1 to such person (who need not be a Director) or committee (comprising any number
of persons, who need not be Directors);

9.1.2 by such means (including by power of attorney);
9.1.3 to such an extent;
9.1.4 in relation to such matters or territories; and
9.1.5 on such terms and conditions,

as they think fit.

If the Directors so specify, any such delegation may authorise further delegation of the
Directors’ powers by any person to whom they are delegated.

Any reference in these Articles to the exercise of a power or discretion by the Directors shall
include a reference to the exercise of a power or discretion by any person or committee to
whom it has been delegated.

The Directors may revoke any delegation in whole or in part, or alter its terms and conditions.

Committees

The Directors may make regulations in relation to the procedures of committees or sub-
committees to whom their powers or discretions have been delegated or sub-delegated.
Subject to any such regulations, the meetings and procedures of any committee or sub-
committee shall be governed by the provisions of these Articles regulating the meetings and
procedures of Directors.

Decision-Making by Directors

11

12
121

12.2

Directors to take decisions collectively

The general rule about decision-making by Directors is that any decision of the Directors must be
either a majority decision at a meeting or a decision taken by Directors’ written resolution in
accordance with Article 12.

Directors’ written resolutions

Any Director or the Secretary may propose a written resolution by giving written notice to the
other Directors including Alternate Directors (if any) whose appointors are entitled to vote on
such a resolution or to members of a committee formed under Article 10 for the time being
entitled to vote on such a resolution, or may request the Secretary (if any) to give such notice.

Subject always to Article 12.3, a Directors’ written resolution is adopted when a majority of
the Directors (or Alternate Directors (if any) whose appointors are entitled to vote on such a
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13.2

13.3

13.4

resolution or the majority of the members of a committee formed under Article 9) who would
have been entitled to vote on such a resolution if it had been proposed at a meeting of the
Directors have:

12.2.1 signed one or more copies of it; or

12.2.2 otherwise indicated their agreement to it in writing or through any electronic voting
system provided by the Company for this purpose.

A Directors’ written resolution is not adopted if the number of Directors who have signed or
otherwise indicated their agreement to it in accordance with Article 12.2 is less than the
quorum for Directors’ meetings.

Once a Directors’ written resolution has been adopted, it must be treated as if it had been a
resolution passed at a Directors’ meeting in accordance with the Articles.

A Directors’ written resolution shall be deemed to be properly sent to a Director if sent in
electronic form to such electronic address (if any) as may for the time being be notified by
him/her or on his/her behalf to the Company for that purpose, or if it is sent to him/her
personally or by word of mouth, or sent by instrument to him/her at his/her last known
address or such other address (if any) as may for the time being be notified by him/her or on
his/her behalf to the Company for that purpose.

Calling a Directors’ meeting

Subject to the provisions of these Articles, the Directors may meet together to conduct
business, adjourn and otherwise regulate their meetings as they think fit. A Director may at
any time, and the Secretary on the instruction of a Director shall, call a meeting of the
Directors.

Notice of a meeting of the Board and any specific information deemed necessary shall, and
any other communication may, be made available to the Directors digitally and, in particular,
through the use of a secure Directors’ website, which may be set up from time to time.

Notice of a meeting of the Directors (and any relevant board papers) shall be deemed to be
properly sent to a Director if it is sent in electronic form to such address (if any) as may for
the time being be notified by him/her, or on his/her behalf to the Company for that purpose,
or if it is sent to him/her personally or by word of mouth, or sent by instrument to him/her at
his/her last known address or such other address (if any) as may for the time being be
notified by him/her or on his/her behalf to the Company for that purpose. Notice of a meeting
of the Directors shall be given at least three days prior to the date of the meeting, or less if
reasonable in the circumstances. In the event of a dispute on whether reasonable notice was
given, the chairman’s decision shall be final. A Director may waive notice of a particular
meeting either prospectively or retrospectively, and where such waiver is given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it.

Without prejudice to the first sentence of Article 13.1 a meeting of the Directors, or of a
committee of the Directors, may, if the chairman of the meeting or committee allows, with
respect to one or more directors, taking into account the relevant circumstances in each
case, consist of a conference between Directors who are not all in one place, but of whom
each is able, directly or by telephonic or other communication, to speak to each of the others
and to be heard by each of the others simultaneously, adopting, where appropriate, any
procedure that ensures that those participating in the proceedings can be identified, that the
confidentiality of the proceedings is preserved and that an account of the proceedings (and
any decisions adopted therein) is duly taken and preserved. Directors must comply with the
security and privacy protocols established by the Company for such proceedings. A Director
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14.1

14.2

15
151

15.2

15.3

taking part in such a conference shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Without prejudice to any
other provision in this Article, such a meeting as referenced within this Article 13.4 shall be
called at the registered office of the Company, and the meeting shall be deemed to take
place at the registered office of the Company provided that a participating Director is present
at that location or, in the circumstance where this is not the case, wherever any of the
participating Directors is, as determined between them. The word “meeting” in these Articles
shall be construed accordingly.

The Chairman may invite to the meetings of the Board any persons who the Chairman
determines may assist the Directors with relevant information, provided that such persons
shall not participate in the decision-making part of the meetings nor any other part of the
meeting which does not pertain to the purpose of their attendance. When the Chairman
deems it appropriate, the Chairman may authorise their remote attendance, taking into
account the relevant circumstances in each case and as referenced in Article 13.4. The
Secretary shall record the entry and exit of the guests at each meeting in the minutes.

Participation in Directors’ meetings

Subject to the Articles, Directors may participate in a Directors’ meeting, or part of a Directors’
meeting, to conduct business or adjourn, or otherwise regulate their meetings as they think
fit, provided always:

14.1.1 the meeting has been called and takes place in accordance with the Articles; and

14.1.2 they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

A Director who is unable to attend any meeting of the Directors and has not appointed an
Alternate Director may authorise any other Director to vote on his/her behalf at that meeting.
The voting rights of any Director being so authorised in accordance with this Article shall be
cumulative, but that Director shall not be counted more than once for the purposes of the
quorum. The Secretary shall retain a record of any written notice submitted to the Company.
The authorised Director’s signature on any resolution or other matter in writing of the
Directors shall be as effective as the signature of the authorising Director.

Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum is participating, no proposal is to be voted on,
except a proposal to call another meeting.

The quorum for Directors’ meetings may be fixed from time to time by a decision of the
Directors provided that all the Directors unanimously approve such quorum and, unless so
fixed at any other number, shall be at least half the members of the Board plus one. In the
event that the number of members of the Board is an odd number, the quorum for Directors’
meetings, unless fixed at any other number as aforesaid, shall be at least half the members
of the Board (rounded up to the next whole number) plus one.

If the total number of Directors for the time being is less than the quorum required, the
Directors must not take any decision other than a decision:

15.3.1 to appoint further Directors; or

15.3.2 to call a general meeting so as to enable the shareholders to appoint further
Directors.
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Chairing of Directors’ meetings

The Directors shall appoint a Director to chair their meetings.

The person so appointed for the time being is known as the Chairman.

The Directors may terminate the Chairman’s appointment at any time.

If the Chairman is not participating in a Directors’ meeting within ten minutes of the time at
which it was to start, the participating Directors may appoint one of their number to chair it.
Casting vote

Subject to Article 17.2, if the numbers of votes for and against a proposal are equal, the
Chairman or other Director chairing the meeting has a casting vote.

Article 17.1 does not apply if, in accordance with the Articles, the Chairman or other Director is
not to be counted as participating in the decision-making process for quorum or voting
purposes.

Validity of proceedings

All acts (both written and unwritten) done by any meeting of Directors, or of any committee
or sub-committee of the Directors, or by any person acting as a member of any such
committee or sub-committee, shall as regards all persons dealing in good faith with the
Company be valid, notwithstanding that there was some defect in the appointment of any
Director or any such persons, or that any such persons were disqualified or had vacated
office, or were not entitled to vote, or were otherwise incapacitated.

Record of decisions to be kept

The Directors or Secretary (if any) must ensure that the Company keeps a record, in writing,
of every majority decision taken by the Directors and of every Directors’ written resolution for
at least 10 years from the date of the decision or resolution.

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors.
Change of name

The Company may change its name by a decision of the Directors.

Directors’ Interests

22
22.1

22.2

Authorisation of Directors’ interests

For the purposes of Section 175 of the Companies Act 2006, the Directors shall have the
power to authorise any matter which would or might otherwise constitute or give rise to a
breach of the duty of a Director to avoid a situation in which he/she has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the Company.

Authorisation of a matter under this Article 22 shall be effective only if:

22.2.1 the matter in question shall have been proposed for consideration at a meeting of
the Directors, in accordance with the usual procedures for such meetings or in such
other manner as the Directors may resolve;
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22.2.2 any requirement as to the quorum at the meeting of the Directors at which the matter
is considered is met without counting the Director in question and any other
interested Director (together the “Interested Directors”); and

22.2.3 the matter was agreed to without the Interested Directors voting or would have been
agreed to if the votes of the Interested Directors had not been counted.

Any authorisation of a matter under this Article may:

22.3.1 extend to any actual or potential conflict of interest which may arise out of the matter
so authorised;

22.3.2 be subject to such conditions or limitations as the Directors may resolve, whether at
the time such authorisation is given or subsequently; and

22.3.3 be terminated by the Directors at any time;

and a Director shall comply with any obligations imposed on him/her by the Directors
pursuant to any such authorisation.

A Director shall not, save as otherwise agreed by him/her, be accountable to the Company
for any benefit which he/she (or a person connected with him/her) derives from any matter
authorised by the Directors under this Article 22 and any contract, transaction or
arrangement relating to such a matter shall not be liable to be avoided on the grounds of any
such benefit.

This Article does not apply to a conflict of interest arising in relation to a transaction or
arrangement with the Company.
Permitted Interests

Subject to compliance with Article 23.2, a Director, notwithstanding his/her office, may have
an interest of the following kind:

23.1.1 where a Director (or a person connected with him/her) is a director or other officer
of, or employed by, or otherwise interested (including by the holding of shares) in any
Relevant Company;

23.1.2 where a Director (or a person connected with him/her) is a party to, or otherwise
interested in, any contract, transaction or arrangement with a Relevant Company, or
in which the Company is otherwise interested,;

23.1.3 where a Director (or a person connected with him/her) represents the interests of
any Member whose interests may conflict, from time to time, with the interests of the
Company;

23.1.4 where a Director has an interest which cannot reasonably be regarded as likely to
give rise to a conflict of interest;

23.1.5 where a Director has an interest, or a transaction or arrangement gives rise to an
interest, of which the Director is not aware; or

23.1.6 where a Director has any other interest authorised by ordinary resolution.
No authorisation under Article 22 shall be necessary in respect of any such interest.

A Director shall declare the nature and extent of any interest permitted under Article 23.1
and not falling within Article 23.3, at a meeting of the Directors or in such other manner as
the Directors may resolve.

No declaration of an interest shall be required by a Director in relation to an interest:
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23.3.1 falling within Articles 23.1.1, 23.1.3 or 23.1.5;

23.3.2 if, or to the extent that, the other Directors are already aware of such interest (and
for this purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware); or

23.3.3 if, or to the extent that, it concerns the terms of his/her service contract (as defined
in Section 227 of the Companies Act 2006) that have been or are to be considered
by a meeting of the Directors, or by a committee of Directors appointed for the
purpose under these Articles.

A Director shall not, save as otherwise agreed by him/her, be accountable to the Company
for any benefit which he/she (or a person connected with him/her) derives from any such
contract, transaction or arrangement or from any such office or employment or from any
interest in any Relevant Company or for such remuneration, each as referred to in Article
23.1, and no such contract, transaction or arrangement shall be liable to be avoided on the
grounds of any such interest or benefit.

For the purposes of this Article 23, “Relevant Company” shall mean:

23.5.1 the Company;

23.5.2 a subsidiary of the Company;

23.5.3 any holding company of the Company or a subsidiary of any such holding company;
23.5.4 any body corporate promoted by the Company; or

23.5.5 any body corporate in which the Company is otherwise interested.

Quorum and voting

A Director shall not be entitled to vote on any resolution in respect of any contract, transaction
or arrangement, or any other proposal, in which he/she (or a person connected with him/her)
has an interest, unless the interest is solely of a kind permitted by Article 23.1.

A Director shall not be counted in the quorum at a meeting of the Directors in relation to any
resolution on which he/she is not entitled to vote.

Confidential information

Subject to Article 25.2, if a Director, otherwise than by virtue of his/her position as Director,
receives information in respect of which he/she owes a duty of confidentiality to a person
other than the Company, he/she shall not be required:

25.1.1 to disclose such information to the Company or to the Directors, or to any Director,
officer or employee of the Company; or

25.1.2 otherwise use or apply such confidential information for the purpose of or in
connection with the performance of his/her duties as a Director.

Directors shall maintain in strict confidence the information (including all deliberations) from
meetings of, and provided in connection with their positions on, the Board and the
committees of which they are members, as appropriate. They shall refrain from disclosing
(other than in the course of the proper fulfilment of their duties as Directors) the information,
data, reports and background information to which they have had access in the exercise of
their duties, and from using such information for their own benefit or that of a third party.
Directors must also adhere to any restrictions or procedures established for the use of
electronic systems, applications and similar items made available to them by the Company.
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Where such duty of confidentiality arises out of a situation in which the Director has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company, Article 25.1 shall apply only if the conflict arises out of a matter which has
been authorised under Article 22 or falls within Article 23.

This Article 25 is without prejudice to any equitable principle or rule of law which may excuse
or release the Director from disclosing information, in circumstances where disclosure may
otherwise be required under this Article 25.

Directors’ interests - general
For the purposes of Articles 22 to 26:

26.1.1 a person is connected with a Director if that person is connected for the purposes of
Section 252 of the Companies Act 2006; and

26.1.2 an interest (whether of the Director or of such a connected person) of which a
Director has no knowledge and of which it is unreasonable to expect him/her to have
knowledge shall not be treated as an interest of his/hers.

Where a Director has an interest which can reasonably be regarded as likely to give rise to
a conflict of interest, the Director may, and shall if so requested by the Directors, take such
additional steps as may be necessary or desirable for the purpose of managing such conflict
of interest, including compliance with any procedures laid down from time to time by the
Directors for the purpose of managing conflicts of interest generally and/or any specific
procedures approved by the Directors for the purpose of or in connection with the situation
or matter in question, including without limitation:

26.2.1 absenting himself/herself from any meetings of the Directors at which the relevant
situation or matter falls to be considered; and

26.2.2 not reviewing documents or information made available to the Directors generally in
relation to such situation or matter and/or arranging for such documents or
information to be reviewed by a professional adviser to ascertain the extent to which
it might be appropriate for him/her to have access to such documents or information.

Directors must adopt the necessary measures to prevent creating conflicts of interest as
contemplated by the law.

Without prejudice to any provision of law, a conflict of interest shall arise where the interests
of a Director, whether on their own behalf or on behalf of others, conflict, directly or indirectly,
with the interests of the Company (or the companies within the Iberdrola Group) and their
duties towards the Company.

The Secretary shall create and maintain an up-to-date record of the conflicts of interest
reported by Directors, being the register of directors’ interests, and the reporting Directors
shall ensure that the information contained in this register shall be sufficiently detailed to
make it possible to understand the scope of each conflict of interest situation.

The Company may by ordinary resolution ratify any contract, transaction or arrangement, or
other proposal, not properly authorised by reason of a contravention of any provisions of
Articles 22 to 26.
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Methods of appointing Directors

Any person who is willing to act as a Director, and is permitted by law to do so, may be
appointed to be a Director:

27.1.1 by ordinary resolution;
27.1.2 by a decision of the Directors; or
27.1.3 by a notice given in accordance with Article 30.

In any case where, as a result of death, the Company has no shareholders and no Directors,
the personal representatives of the last shareholder to have died have the right, by notice in
writing, to appoint a person to be a Director.

For the purposes of Article 27.2, where two or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

Appointment or removal of an independent director

Without prejudice to the provisions of the Companies Act 2006, no appointment or removal
of an external director (as defined in Article 34.1.3) shall be carried out without first obtaining
a proposal or report by the Appointments Committee of Iberdrola, which shall have taken
into account their personal and professional merit and qualifications, including (without
limitation) whether or not such appointee may carry out duties as a member of the
Company’s Audit & Compliance Committee (such as may be constituted) with sufficient
independence.

Termination of Director’s appointment
A person ceases to be a Director as soon as:

29.1.1 that person ceases to be a Director by virtue of any provision of the Companies Act
2006 or is prohibited from being a director by law;

29.1.2 a bankruptcy order is made against that person;

29.1.3 a composition is made with that person’s creditors generally in satisfaction of that
person’s debts;

29.1.4 a registered medical practitioner who is treating that person gives a written opinion
to the Company stating that that person has become physically or mentally incapable
of acting as a director and may remain so for more than three months;

29.1.5 notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with its
terms;

29.1.6 a shareholder or shareholders holding in aggregate a majority of the nominal value
of the shares of the Company terminates that Director’s appointment by written
notice to the Company;

29.1.7 the ultimate holding company (as defined under Section 1159 of the Companies Act
2006), from time to time, of the Company terminates that Director’s appointment by
written notice to the Company; or
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29.1.8 notice of termination is served or deemed served upon the Director and that notice
is given by all the other Directors for the time being.

If a Director holds an appointment to an executive office which automatically terminates on
termination of his/her office as a Director, his/her removal from office pursuant to this Article
29 shall be deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between him/her and the Company.

Appointment of Director by majority shareholders

A shareholder or shareholders holding in aggregate a majority of the nominal value of the
shares may, by notice to the Company, appoint any person to be a Director to fill a vacancy
or to be an additional Director.

Directors’ remuneration

Any Director who is appointed to any executive office (including for this purpose the office of
Chairman or deputy chairman or vice-chairman whether or not such office is held in an
executive capacity) or who serves on any committee or who acts as trustee of a retirement
benefits scheme or employees’ share scheme or who otherwise performs services which, in
the opinion of the Directors or any committee thereof, are outside the scope of the ordinary
duties of a Director or who makes any special exertions in going or residing abroad or
otherwise in or about the business of the Company, may be paid such extra remuneration
by way of salary, commission or otherwise as the Directors may determine.

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at:

32.1.1 meetings of Directors or committees of Directors;
32.1.2 general meetings; or

32.1.3 separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

Appointment of executive Officers

The Directors may from time to time appoint one or more of their number to be the holder of
any executive office or make any appointment by them of a Director conditional upon his/her
accepting any executive office (including, where considered appropriate, the office of
Chairman, deputy chairman or vice-chairman, or chief, deputy chief or assistant chief
executive whether or not such office is held in an executive capacity) and may enter into an
agreement or arrangement with any such Director for his/her employment by the Company
or for the provision by him/her of any services outside the scope of the ordinary duties of a
Director. For the avoidance of doubt, the holder of an executive office need not be appointed
as a Director in an executive capacity. Any such appointment, agreement or arrangement
may be made on such terms and for such period as they may (subject to the Companies
Acts) resolve and, without prejudice to the terms of any contract entered into in any particular
case, may at any time revoke or vary the terms of any such appointment.
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33.3

34
34.1

34.2

The appointment of any Director to the office of Chairman or chief executive shall
automatically terminate if he/she ceases to be a Director but without prejudice to any claim
for damages for breach of any contract of service between him/her and the Company.

The appointment of any Director to any other executive office shall not automatically
terminate if he/she ceases to be a Director for any reason, unless the contract or resolution
under which he/she holds office shall expressly state otherwise, in which event such
termination shall be without prejudice to any claim for damages for breach of any contract of
service between him/her and the Company.

Types of Director
A Director might be classified within one of the following categories:

34.1.1 executive directors, being those who perform management functions within the
Company;

34.1.2 non-executive, non-external (‘proprietary’) directors, being those who represent a
direct or indirect shareholder of the Company and who do not have the status of
executive director; and

34.1.3 external directors, being those who do not represent a direct or indirect shareholder
of the Company and do not have the status of executive director (including to perform
management duties within the Company), but who provide independent oversight
and advice in the performance of their duties as a Director.

The classification of Directors under this Article 34 shall not affect the independence with
which all Directors must perform the functions pertaining to their office and their compliance
with their statutory duties as directors of the Company.

Alternate Directors

35
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35.2

35.3

35.4

Alternate Directors

Any Director (the “appointor”’) may at any time appoint any person (including another
Director) to be his/her alternate (the “Alternate” or the “Alternate Director’) and may at any
time terminate such appointment.

The appointment or termination of appointment of an Alternate Director must be made by
notice in writing signed by the appointor or in any other manner approved by the Directors,
or in accordance with Article 35.4.

The notice must identify the proposed Alternate and, in the case of an appointment, contain
a statement signed by the proposed Alternate stating that the proposed Alternate is willing
to act as the Alternate of the Director giving the notice.

The appointment of an Alternate Director shall terminate:

35.4.1 when the appointor revokes the appointment by notice to the Company specifying
when it is to terminate;

35.4.2 on the occurrence in relation to the Alternate of any event which if it happened to the
Alternate’s appointor, would result in the termination of the appointor’s appointment
as a Director;

35.4.3 on receipt by the Company of notice in writing by the Alternate of his/her resignation
from such appointment;
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35.6

35.7

35.8

35.9

35.10

35.11

35.4.4 on the death of the Alternate’s appointor; or
35.4.5 if his/her appointor ceases to be a Director.

An Alternate Director shall be entitled to receive notices of meetings of the Directors and of
any committee of the Directors of which his/her appointor is a member and shall be entitled
to attend and vote as a Director at any such meeting and be counted in the quorum at any
such meeting at which his/her appointor is not personally present and generally at such
meetings to perform all functions of his/her appointor as a Director. For the purposes of the
proceedings at such meetings, the provisions of these Articles shall apply as if the Alternate
Director (instead of his/her appointor) were a Director.

If an Alternate is himself/herself a Director or shall attend any such meeting as an Alternate
for more than one Director, his/her voting rights shall be cumulative but he/she shall not be
counted more than once for the purposes of the quorum.

If his/her appointor is for the time being temporarily unable to act through ill health or disability
an Alternate’s signature to any resolution in writing of the Directors shall be as effective as
the signature of his/her appointor.

This Article 35 shall also apply (with such changes as are necessary) to such extent as the
Directors may from time to time resolve to any meeting of any committee of the Directors of
which the appointor of an Alternate Director is a member.

An Alternate Director shall not (except as otherwise provided in this Article 35) have power
to act as a Director, nor shall he/she be deemed to be a Director for the purposes of these
Articles, nor shall he/she be deemed to be the agent of his/her appointor.

An Alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified
to the same extent as if he/she were a Director.

An Alternate shall not be entitled to receive remuneration from the Company in respect of
his/her appointment as Alternate Director except to the extent his/her appointor directs the
Company to pay to the Alternate some of the remuneration otherwise payable to that
Director.

Secretary

36
36.1
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36.3

Secretary

If the Directors so resolve, a Secretary shall be appointed on such terms as the Directors
think fit. Any Secretary so appointed may at any time be removed from office by the Directors,
but without prejudice to any claim for damages for breach of any contract of service between
him/her and the Company.

The Secretary shall be responsible for performing the typical duties of a company secretary
which shall include (but not be limited to) ensuring compliance with the relevant provisions
of the Companies Acts and all matters of corporate governance.

The Secretary shall (without prejudice to any obligations or duties of Directors) perform the
functions assigned to him/her by law and by the Company's system of corporate governance,
and in particular:

36.3.1 to keep and preserve a record of the resolutions of the Member(s) of the Company;
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37.2

37.3

36.3.2

36.3.3

36.3.4

36.3.5

36.3.6

36.3.7

36.3.8

36.3.9

36.3.10

36.3.11

36.3.12

to inform the Board of any resolutions of the Company approved by its Member(s),
and to make any relevant filings in connection with such resolutions in accordance
with the relevant legal requirements;

to keep and preserve a record of contracts entered into between the Member(s) and
the Company;

to keep and preserve a record of minutes of the Board and other administrative
bodies on which he/she holds the office of secretary, duly reflecting the development
of the meetings, and also to keep and preserve the corporate documentation
generated in relation to the operation of these administrative bodies;

to advise upon and check the legality of the actions of the Board and other
administrative bodies on which he/she holds the office of secretary and that such
actions are in accordance with the Company's system of corporate governance,
taking into account for such purposes, among other things, any provisions that may
be issued by regulatory bodies;

to advise the Board in relation to the development and updating of the Company's
system of corporate governance;

to facilitate the Company’s interaction with the Directors and the proper functioning
of the Board, in accordance with the instructions of the Chairman;

to assist the Chairman in arranging for the Directors to receive, with sufficient notice
and in the appropriate format, relevant information for the proper exercise of their
duties, and to facilitate requests for information and documentation from the
Directors in respect of those matters that are of interest to the Board;

to exercise the duties set out in Articles 36.3.7 and 36.3.8 above in relation to the
committees or commissions of the Board on which he/she acts as secretary;

to arrange for all relevant information to be included on the Company's corporate
website in accordance with the Company’s system of corporate governance;

to ensure, under the supervision of the Chairman, the effective coordination (and
establishment of all necessary information flows) between the Board and the internal
committees or commissions with advisory or support functions in relation to the
Board; and

to certify any documentation in respect of any of the above.

Experts and legal adviser to the Board

For the purpose of procuring assistance for the exercise of their duties, any Director may
request the engagement, at the Company’s expense, of legal, accounting, technical,
business or financial advisers or other experts.

Such engagement must relate to specific issues which have significant importance and
complexity and which emerge in the course of the Director’s performance of their office.

The request for an expert to be hired must be channelled through the Secretary, who may,

in turn,

put it before the Board for approval, and such approval by the Board may be denied

in well-founded instances, including where:

37.3.1

37.3.2

expert advice is not necessary for the proper performance of the duties entrusted to
the Directors;

the cost thereof is not reasonable in light of the significance of the issues or the
assets and income of the Company;



37.3.3 the technical assistance sought may be adequately provided by the Company’s own
experts and technical personnel; or

37.3.4 it may entail a risk to the confidentiality of information which will be required to be
made available to the expert.

37.4 The Board may also appoint a legal adviser to the Board. The Secretary may assume the
functions of such legal adviser where the Board so determines, provided he/she is a
practising solicitor and there is otherwise full compliance with all legal and professional
requirements.

Part 4
Shares and Distributions

Shares

38 All shares to be fully paid up

38.1 No share is to be issued for less than the aggregate of its nominal value and any premium
to be paid to the Company in consideration for its issue.

38.2 This does not apply to shares taken on the formation of the Company by the subscribers to
the Company’s memorandum.

39 Pre-emption rights

The directors may allot equity securities as if Section 561 of the Companies Act 2006
(Existing shareholders’ rights of pre-emption) did not apply to the allotment.

40 Powers to issue different classes of share

40.1 Subject to the Articles, but without prejudice to the rights attached to any existing share, the
Company may issue shares with such rights or restrictions as may be determined by ordinary
resolution (or, if the Company does not so determine, as the Directors may determine in
accordance with section 550 of the Companies Act 2006).

40.2 The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the Directors may determine the terms,
conditions and manner of redemption of any such shares.

41 Trusts

The Company shall be entitled, but shall not be bound, to accept and, in case of acceptance,
shall be entitled to record in such manner as it may think fit, notices of any trusts in respect
of any of the shares. Notwithstanding any such acceptance and/or the making of any such
record, the Company shall not be bound to see to the execution, administration or
observance of any trust, whether expressed, implied or constructive in respect of any shares,
and shall be entitled to recognise and give effect to the acts and deeds of the holders of such
shares as if they were absolute owners thereof. For the purpose of this article, "trust"
includes any right in respect of any shares other than an absolute right thereto in the holder
thereof for the time being or such other rights in case of transmission of shares as are set
out in the Articles.
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Share certificates

The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

Every certificate must specify:

42.2.1 the number and class of shares to which it relates;

42.2.2 the nominal value of those shares;

42.2.3 that the shares are fully paid; and

42.2.4 any distinguishing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class.

If more than one person holds a share, only one certificate may be issued in respect of it.

Certificates shall be executed by the Company in such manner as the Directors may decide.

Replacement share certificates

A shareholder who has separate certificates in respect of shares of one class may request
in writing that it be replaced with a consolidated certificate. The Company may comply with
such request at its discretion.

A shareholder who has a consolidated share certificate may request in writing that it be
replaced with two or more separate certificates representing the shares in such proportions
as he/she may specify. The Company may comply with such request at its discretion.

If a share certificate is damaged or defaced or alleged to have been lost, stolen or destroyed,
the Member shall be issued a new certificate representing the same shares upon request.

No new certificate will be issued pursuant to this Article 43 unless the relevant shareholder
has:

43.4.1 first delivered the old certificate or certificates to the Company for cancellation; or

43.4.2 complied with such conditions as to evidence and indemnity as the Directors may
think fit; and

43.4.3 paid such reasonable fee as the Directors may decide.

In the case of shares held jointly by several persons, any request pursuant to this Article 43
may be made by any one of the joint holders.

Authorisation for share buy back out of cash

Subject to the Companies Act 2006, but without prejudice to any other provision of these
Articles, the Company may purchase its own shares out of capital otherwise than in
accordance with Chapter 5 of Part 18 of the Companies Act 2006, up to an aggregate
purchase price in a financial year of the lower of:

£15,000; or

the nominal value of 5% of its fully paid share capital as at the beginning of the financial year.
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Share transfers

Shares may be transferred by means of an instrument of transfer executed by or on behalf
of the transferor. Such instrument of transfer must be in hard copy form but may otherwise
be in any usual form or any other form approved by the Directors.

No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of the shares concerned until the transferee’s name is
entered in the register of Members in respect of those shares.

The Directors may refuse to register the transfer of a share, and if they do so, the instrument
of transfer must be returned to the transferee with the notice of the refusal unless they
suspect that the proposed transfer may be fraudulent.

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee
as having any title to that share.

A transmittee who produces such evidence of entittement to shares as the Directors may
reasonably require:

46.2.1 may, subject to the Articles, choose either to become the holder of those shares or
to have them transferred to another person, provided that the Directors shall, in any
case, have the same right to decline registration as they would have had in the case
of a transfer of the share by the relevant Member before the occurrence of the
transmission event, and

46.2.2 subject to the Articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.

A transmittee does not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which it is entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless it becomes the holder of those shares.

Exercise of transmittees’ rights

A transmittee who wishes to become the holder of shares to which it has become entitled
must notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in hard copy form in respect of it.

Any transfer made or executed under this Article 47 is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice if it was given to the shareholder before the
transmittee’s name has been entered in the register of Members.



Dividends and Other Distributions
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Procedure for declaring dividends

The Company may by ordinary resolution declare dividends, and the Directors may decide
to pay dividends (whether final or otherwise).

A dividend must not be declared unless the Directors have made a recommendation as to
its amount. Such a dividend must not exceed the amount recommended by the Directors.

No dividend may be declared or paid unless it is in accordance with shareholders’ respective
rights.

Unless the shareholders’ resolution to declare or Directors’ decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.

If the Company’s share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.

The Directors may pay fixed dividends on any class of shares carrying such a dividend
expressed to be payable on fixed dates on the dates prescribed for payment if it appears to
them that the profits available for distribution justify the payment.

If the Directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of a fixed or
interim dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution is payable in respect of a share, it must
be paid by one or more of the following means:

50.1.1 transfer to a bank or building society account specified by the payee either in writing
or as the Directors may otherwise decide;

50.1.2 sending a cheque made payable to the payee by post to the payee at the payee’s
registered address (if the payee is a holder of the share), or (in any other case) to an
address specified by the payee either in writing or as the Directors may otherwise
decide;

50.1.3 sending a cheque made payable to such person by post to such person at such
address as the payee has specified either in writing or as the Directors may otherwise
decide; or

50.1.4 any other means of payment as the Directors agree with the payee either in writing
or by such other means as the Directors decide.

Subject to the provisions of these Articles and to the rights attaching to any shares, any
dividend or other sum payable on or in respect of a share may be paid in such currency as
the Directors may resolve, using such exchange rate for currency conversions as the
Directors may select.

In the Articles, the “payee” means, in respect of a share in respect of which a dividend or
other sum is payable:

50.3.1 the holder of the share; or
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50.3.2 if the share has two or more joint holders, whichever of them is named first in the
register of Members; or

50.3.3 if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee; or

50.3.4 such other person or persons as the holder (or, in the case of joint holders, all of
them) may direct.
No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by:

51.1.1 the terms on which the share was issued; or

51.1.2 the provisions of another agreement between the holder of that share and the
Company.

Unclaimed distributions

All dividends or other sums which are:

52.1.1 payable in respect of shares; and

52.1.2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the
Company until claimed.

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it.

The Company shall be entitled to cease sending dividend warrants and cheques by post or
otherwise to a Member if those instruments have been returned undelivered to, or left
uncashed by, that Member on at least two consecutive occasions, or, following one such
occasion, reasonable enquiries have failed to establish the Member’'s new address. The
entitlement conferred on the Company by this Article 52.3 in respect of any Member shall
cease if the Member claims a dividend or cashed a dividend warrant or cheque.

If:

52.4.1 twelve years have passed from the date on which a dividend or other sum became
due for payment; and

52.4.2 the payee has not claimed it,

the payee is no longer entitled to that dividend or other sum and it ceases to remain
owing by the Company.

Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, direct the payment of a dividend in whole
or in part or other distribution payable in respect of a share by the transfer of non-cash assets
of equivalent value (including, without limitation, shares or other securities in any Company)
and the Directors shall give effect to such resolution.

For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:
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53.2.1 fixing the value of any assets;

53.2.2 paying cash to any payee on the basis of that value in order to adjust the rights of
recipients; and

53.2.3 vesting any assets in trustees.

Waiver of distributions

Payees may waive their entitlement to a dividend or other distribution payable in respect of
a share in whole or in part by giving the Company notice in writing to that effect, but if:

54.1.1 the share has more than one holder; or

54.1.2 more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share.

Capitalisation of Profits
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Authority to capitalise and appropriation of capitalised sums
Subject to the Articles, the Directors may, if they are so authorised by an ordinary resolution:

55.1.1 capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account, capital redemption
reserve or other undistributable reserve; and

55.1.2 appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend
(the “persons entitled”) and in the same proportions.

Capitalised sums must be applied:
55.2.1 on behalf of the persons entitled; and
55.2.2 in the same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or
as they may direct.

A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct.

Subject to the Articles the Directors may:

55.5.1 apply capitalised sums in accordance with Articles 55.3 and 55.4 partly in one way
and partly in another;

55.5.2 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this Article 55 (including to disregard
fractional entitlements or for the benefit of them to accrue to the Company ); and

55.5.3 authorise any person to enter into an agreement with the Company on behalf of all
the persons entitled which is binding on them in respect of the allotment of shares
and debentures to them under this Article 55.



Part 5
Decision-Making by Shareholders

Organisation of General Meetings
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Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

56.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

56.2.2 that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

The Directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
shareholders attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting
if their circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

No business, other than the appointment of the Chairman of the Meeting, is to be
transacted at a general meeting unless a quorum is present at the time when the
meeting proceeds to business and during the transaction of business. One person
entitled to vote upon the business to be transacted, being a Member, the proxy of a
Member or a duly authorised representative of a corporation which is a Member, shall
be a quorum.

Chairing general meetings

If the Directors have appointed a Chairman, the Chairman shall chair general meetings if
present and willing to do so.

If the Directors have not appointed a Chairman, or if the Chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

58.2.1 the Directors present; or
58.2.2 (if no Directors are present), the meeting,

must appoint a Director or shareholder to chair the meeting, and such appointment
must be the first business of the meeting.

The person chairing a meeting in accordance with this Article 58 is referred to as the
“Chairman of the Meeting”.
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Attendance and speaking by Directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders.

The Chairman of the Meeting may permit other persons who are not:

59.2.1 shareholders of the Company; or

59.2.2 otherwise entitled to exercise the rights of shareholders in relation to general
meetings, to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases
to be present, the Chairman of the Meeting must adjourn it.

The Chairman of the Meeting may adjourn a general meeting at which a quorum is present
if:

60.2.1 the meeting consents to an adjournment; or

60.2.2 the Chairman of the Meeting considers that an adjournment is necessary to protect

the safety of any person attending the meeting or to ensure that the business of the
meeting is conducted in an orderly manner.

The Chairman of the Meeting must adjourn a general meeting if directed to do so by the
meeting.

When adjourning a general meeting, the Chairman of the Meeting must specify the time and
place to which it is adjourned or state that it is to continue at a time and place to be fixed by
the Directors.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that is, excluding the
day of the adjourned meeting and the day on which the notice is given):

60.5.1 to the same persons to whom notice of the Company’s general meetings is required
to be given; and

60.5.2 containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

Voting at General Meetings
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Voting: general

Aresolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with the Articles.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the Chairman of the Meeting, whose decision is final.
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Poll votes
A poll on a resolution may be demanded:
63.1.1 in advance of the general meeting where it is to be put to the vote; or

63.1.2 ata general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution is declared.

A poll may be demanded by:

63.2.1 the Chairman of the Meeting;

63.2.2 the Directors;

63.2.3 two or more persons having the right to vote on the resolution; or

63.2.4 a person or persons representing not less than 10% of the total voting rights of all
the shareholders having the right to vote on the resolution.

A demand for a poll may be withdrawn if:
63.3.1 the poll has not yet been taken; and
63.3.2 the Chairman of the Meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the Chairman of the Meeting directs.

Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which:
64.1.1 states the name and address of the shareholder appointing the proxy;

64.1.2 identifies the person appointed to be that shareholder’s proxy and the general
meeting in relation to which that person is appointed;

64.1.3 is signed by or on behalf of the shareholder appointing the proxy, or is authenticated
in such manner as the Directors may determine; and

64.1.4 is delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate.

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
is to abstain from voting) on one or more resolutions.

Delivery of proxy notices

Proxy notices in hard copy form must be received at such place and by such deadline
specified in the notice convening the meeting. If no place is specified, then the proxy notice
must be received at the registered office of the Company for the time being. If no deadline is
specified, proxy notices must be received, before the start of the meeting or adjourned
meeting or, if a poll is taken otherwise than at or on the same day as the meeting or adjourned
meeting, at the time for the taking of the poll at which it is to be used.

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting remains so entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the Company by or on behalf of that
person.
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An appointment under a proxy notice may be revoked by delivering to the Company a notice
in writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor’s behalf.

Any vote cast or poll demanded by a proxy shall not be invalidated by the previous death or
insanity of the shareholder or by the revocation or termination of the appointment of the proxy
or of the authority under which the appointment was made unless notice of such death,
insanity, revocation or termination was received in writing at the place specified in the notice
of meeting for the receipt of proxy notices (or, if no place is specified, the registered office
for the time being) before the start of the meeting or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for the taking
of the poll.

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

66.1.1 notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the Chairman of the
Meeting may determine); and

66.1.2 the proposed amendment does not, in the reasonable opinion of the Chairman of the
Meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

66.2.1 the Chairman of the Meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

66.2.2 the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the Chairman of the Meeting, acting in good faith, wrongly decides that an amendment to
a resolution is out of order, the Chairman of the Meeting’s error does not invalidate the vote
on that resolution.

Written resolutions

The shareholders may pass any resolution (other than a resolution to remove a Director or
auditor before expiry of his/her term of office) as a written resolution in accordance with
Chapter 2 of Part 13 of the Companies Act 2006.
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Part 6
Administrative Arrangements

Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the Articles
may be sent or supplied in any way in which the Companies Act 2006 provides for documents
or information which are authorised or required by any provision of that Act to be sent or
supplied by or to the Company.

Any notice, document or information (including a share certificate) which is sent or supplied
by the Company in hard copy form, or in electronic form but to be delivered other than by
electronic means, which is:

68.2.1 sent by hand and properly addressed shall be deemed to have been received by the
intended recipient on the day of delivery;

68.2.2 sent by pre-paid post and properly addressed shall be deemed to have been
received by the intended recipient at the expiration of 24 hours (or, where first class
mail is not employed, 48 hours) after the time it was posted,

and in proving such receipt it shall be sufficient to show that such notice, document or
information was properly addressed and, in the case of post, pre-paid and posted.

Any notice, document or information which is sent or supplied by the Company by electronic
means shall be deemed to have been received by the intended recipient 24 hours after it
was transmitted, and in proving such receipt it shall be sufficient to show that such notice,
document or information was properly addressed.

The accidental failure to send, or the non-receipt by any person entitled to, any notice of or
other document or information relating to any meeting or other proceeding shall not invalidate
the relevant meeting or proceeding.

Subject to the Articles, any notice or document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by the
means by which that Director has asked to be sent or supplied with such notices or
documents for the time being.

A Director may agree with the Company that notices, documents or information sent to that
Director in a particular way are to be deemed to have been received within a specified time
of their being sent, and for the specified time to be less than that provided in this Article 68.

Each Director shall provide the Secretary with an up to date electronic mail address from
time to time.

Joint holders

Except as otherwise specified in the Articles, anything which needs to be agreed or specified
by the joint holders of a share shall for all purposes be taken to be agreed or specified by all
the joint holders where it has been agreed or specified by the joint holder whose name stands
first in the register of Members in respect of the share.

Except as otherwise specified in the Articles, any notice, document or information which is
authorised or required to be sent or supplied to joint holders of a share may be sent or
supplied to the joint holder whose name stands first in the register of Members in respect of
the share, to the exclusion of the other joint holders.

The provisions of this Article 69 shall have effect in place of the provisions of Schedule 5 of
the Companies Act 2006 regarding joint holders of shares.
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Company seals

The Company has no common seal.

Right to inspect accounts and other documents and records

Each Director shall have the power to examine any accounting record, book, record,
document or other record of corporate transactions of the Company and to communicate
with the managers of the Company. The Secretary shall facilitate, as applicable, the exercise
of such power by any Director.

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company’s accounting or other records
or documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a Director or former Director
or shadow Director) in connection with the cessation or transfer to any person of the whole
or part of the undertaking of the Company or that subsidiary.

Bank mandates

The Directors may by majority decision or written resolution authorise such person or
persons as they think fit to act as signatories to any bank account of the Company and may
amend or remove such authorisation from time to time by resolution.

Authentication of documents

Any Director or the Secretary (if any) or any person appointed by the Directors for the
purpose shall have power to authenticate:

74.1.1 any document affecting the constitution of the Company;

74.1.2 any resolution passed at a general meeting or at a meeting of the Directors or any
committee; and

74.1.3 any book, record, document or account relating to the business of the Company,
and to certify copies or extracts as true copies or extracts.

A document purporting to be a copy of any such resolution, or an extract from the minutes
of any such meeting, which is certified shall be conclusive evidence in favour of all persons
dealing with the Company that such resolution has been duly passed or, as the case may
be, that any minute so extracted is a true and accurate record of proceedings at a duly
constituted meeting.

Directors’ Liabilities

75
75.1

Indemnity

Subject to Article 75.2, a Relevant Officer shall be and hereby is indemnified out of the
Company’s assets against:

75.1.1 any liability incurred by or attaching to that Relevant Officer in connection with any
negligence, default, breach of duty or breach of trust in relation to the Company or
an Associated Company other than:
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0] any liability to the Company or any Associated Company; and

(i) any liability of the kind referred to in Section 234(3) of the Companies Act
2006;

75.1.2 any other liability incurred by or attaching to him/her in the actual or purported
execution and/or discharge of his/her duties and/or the exercise or purported
exercise of his/her powers and/or otherwise in relation to or in connection with his/her
duties, powers or office; and

75.1.3 any liability incurred by or attaching to that Relevant Officer in connection with the
activities of the Company or an Associated Company in its capacity as a trustee of
an occupational pension scheme (as defined in Section 235(6) of the Companies Act
20086).

This Article 75 does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law or arising out of
fraudulent conduct.

Where a Relevant Officer is indemnified against any liability in accordance with this Article,
such indemnity shall extend to all costs, charges, losses, expenses and liabilities incurred
by him/her in relation thereto.

Insurance

The Directors shall have the power to purchase and maintain insurance, at the expense of
the Company, for the benefit of any Relevant Officer in respect of any relevant loss.

In this Article 76, a “relevant loss” means any loss or liability which has been or may be
incurred by a Relevant Officer in connection with that Director’s or Secretary’s duties or
powers in relation to the Company, any Associated Company or any pension fund or
employees’ share scheme of the Company or Associated Company.

Defence expenditure

So far as may be permitted by the Companies Acts, the Company may:

77.1.1 provide a Relevant Officer with funds to meet expenditure incurred or to be incurred
by him/her in:

0) defending any criminal or civil proceedings in connection with any
negligence, default, breach of duty or breach of trust by him/her in relation to
the Company or an Associated Company; or

(i) in connection with any application for relief under the provisions mentioned
in Section 205(5) of the Companies Act 2006; and

77.1.2 do anything to enable any such Relevant Officer to avoid incurring such expenditure.

The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision
of funds or other things done under Article 77.1.

So far as may be permitted by the Companies Acts, the Company:

77.3.1 shall provide a Relevant Officer with funds to meet expenditure incurred or to be
incurred by him/her in defending himself/herself in an investigation by a regulatory
authority or against action proposed to be taken by a regulatory authority in
connection with any alleged negligence, default, breach of duty or breach of trust by
him/her in relation to the Company or any Associated Company; and
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77.3.2 may do anything to enable any such Relevant Officer to avoid incurring such
expenditure.

Winding up

If the Company is wound up, the liquidator may, with the sanction of a special resolution and
any other sanction required by the Companies Act 2006 or other applicable law, divide
among the shareholders in specie the whole or any part of the assets of the Company. The
liquidator may for that purpose value any assets and determine how the division shall be
carried out as between the shareholders or different classes of shareholders.

The liquidator may, with the like sanction, vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the shareholders as he/she with the like sanction
determines but no shareholder shall be compelled to accept any assets upon which there is
liability.
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Purpose - Introduction

The following Introduction to Chapter Il — Purpose was
approved by the Company on 21 September 2021.
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GOVERNANCE AND SUSTAINABILITY SYSTEM
INTRODUCTION TO CHAPTER TWO - PURPOSE

The Governance and the Sustainability System constitutes the internal regulatory framework for the
Company. It is autonomously established by the Company as its own set of rules defining its purpose
and values against which its business strategies and goals are to be set.

The Company’s Governance and Sustainability System (and specifically and ultimately its Articles of
Assaociation) is the primary source of the internal rules of the Company. These rules are based on and
should be interpreted against the Purpose and Values of the Iberdrola Group which constitute the
corporate philosophy of the Company, as set out in the Terms of Reference of the Scottish Power Limited
Board of Directors.

The Company’s commitment to the Purpose and values of the Iberdrola Group is its statement that
it adheres, under its Governance and Sustainability System, to a purpose and values with various
consequential and meaningful implications.

Itis implicit, amongst other things, that whilst the Company’s ultimate purpose is that of a commercial
enterprise, the specific set of purpose and values that have been adopted by the Company is based
on defined assumptions which is not based on short-term financial rewards, which is based on clearly
set objectives, and which clearly identifies the Company’s stakeholders and the communities in
which the Company operates. The purpose and values, as founding principles, form the basis of the
Company’s entire set of internal rules which govern its organisation, i.e. the Governance and
Sustainability System, including its set-up, implementation, application and interpretation.

The Company is committed, in line with the Iberdrola Group’s stated purpose “to continue working
together each day to build a healthier, more accessible and more electric energy model”, alongside its
values of ‘Sustainable Energy’, ‘Integrating Force’ and ‘Driving Force’.

The Purpose and values of the Iberdrola group are developed from the basic concepts of defining its
corporate purpose and interests, its ‘social dividend’, and the underlying constitutional requirements
of the Company. In this case, these purpose and values align the Company and its Group’s activities
with the United Nations’ Sustainable Development Goals (SDGs), with Environmental, Social and
Governance (ESG) requirements, and with objectives regarding financial and ‘social’ dividends to
stakeholders, communities in which the Company operates and society in general.

Without prejudice to the detailed policies in the remainder of the Company’s Governance and
Sustainability System, the Code of Ethics together with the policies included in this second chapter
on Purpose are considered the immediate policy conclusions to be drawn from the Purpose and
values of the Iberdrola Group.

The Code of Ethics governs the conduct of all members of the Iberdrola Group and parties related
or connected thereto, and it is based on the aforesaid Purpose and values of the Iberdrola Group,
corporate ethics, and generally accepted ethical principles and standards.

The other corporate policies contained in Chapter two on Purpose are the General Sustainable
Development Policy and the Stakeholder Relations Policy. These constitute the general framework,
guidelines, instructions and general criteria against which all the other specialised (environmental,
social, risk or corporate governance) policies are held. The General Sustainable Development Policy
develops the Iberdrola Group’s strategy regarding sustainable development around the
aforementioned ESG criteria and objectives; It is the Iberdrola Group’s statement as to how its
business activities will be carried out in fulfilment of its stated purpose and to attain sustainable
business value. The Stakeholder Relations Policy establishes the general guidelines for
engagement, subject to the provisions of the Purpose and values of the Iberdrola Group, with the
Company’s specific and general stakeholders.

The Purpose and Values of the Iberdrola Group, the Code of Ethics, the General Sustainable
Development Policy and the Stakeholder Engagement Policy as they are each identified and adopted
into the Company’s Governance and Sustainability constitute the Company’s statement as to its identity



and its comprehensive commitment to ethics, action towards sustainable development and to creating
value for its stakeholders and the community — to deliver a better future, quicker for everyone.

In Glasgow, on 21 September 2021

The Board of Directors



Governance & Sustainability System Chapter Il

Purpose

Chapter Il of the Governance & Sustainability System
consists of the following four documents relating to the
Company’s (and its Group’s) purpose.

The Purpose & Values of the Iberdrola Group (dated 19
April 2021) were formally adopted by the Company on 22
June 2021.

The Code of Ethics (dated 26 April 2022) was formally
adopted by the Company on 21 June 2022.

The General Sustainable Development Policy (dated 22
February 2022) was formally adopted by the Company
on 21 June 2022.

The Stakeholder Engagement Policy (dated 26 April
2022) was formally adopted by the Company on 21 June
2022.

References in these documents to Iberdrola, its Group,
etc. shall be accordingly construed mutatis mutandis.

M SCOTTISHPOWER
RENEWABLES




PURPOSE AND VALUES OF THE IBERDROLA GROUP

.- INTRODUCTION

The Board of Directors of Iberdrola, S.A. (“Iberdrola”) hereby establishes the Purpose
and Values of the Iberdrola group, explaining the reach and scope thereof, as well as
their role and anchoring in the By-Laws and in the rest of the Governance and
Sustainability System, pursuant to Articles 7 and 32 of the By-Laws. Pursuant to the
first of said articles, the Purpose and Values of the Iberdrola group in effect summarise
“its raison d’étre, the ideological and axiological foundation of its business enterprise”;
and, pursuant to the second, the Board of Directors “shall approve the Purpose and
Values of the Iberdrola group”.

In doing so, the Board of Directors exercises its powers, but also assumes its high
responsibility as Iberdrola’s highest management decision-making body.

This formulation updates and completes the one carried out in February 2019. Like
the previous formulation, it is based on the recognition and positive assessment of
Iberdrola’s historical background, a commercial company founded in 1901; of its
current identity and reality, of its status as a large company in the electricity industry
and as an economic and social player and driver of undeniable importance for all of its
Stakeholders and the communities in which it does business; and of an entity that is,
in short, a determined participant in the task of defending human rights, of achieving
the Sustainable Development Goals (SDGs) approved by the United Nations, and of
meeting ESG (Environmental, Social and Governance) requirements, in its area of
activity and in the context of the global society of our times, which faces major
challenges and opportunities like digitalisation, climate change and its own
sustainability.

II. - THE PURPOSE OF THE GROUP

The Board of Directors reaffirms that the purpose of the Iberdrola group, and thus its
raison d’étre, is “to continue building together each day a healthier, more accessible energy
model, based on electricity”. This purpose, focused on the well-being of people and on
the preservation of the planet, reflects the strategy that the group has been sustainably
implementing for years and its commitment to continue fighting along with all its

Stakeholders for:

a. Areal and global energy transition, based on decarbonisation and on the electrification
of the energy sector, and generally of the economy as a whole, that contributes to the
Sustainable Development Goals (SDGs) approved by the United Nations, particularly
with respect to the fight against climate change, and the generation of new opportunities

for economic, social and environmental development.



An energy model that is more electric, one that abandons the use of fossil fuels and
generalises the use of renewable energy sources, the efficient storage of energy, smart

grids and digital transformation.

An energy model that is healthier for people, whose short-term health and well-being

depend on the environmental quality of their environment.

The drive towards more accessible conditions of well-being for all, and the creation of

a society that favours inclusion, equality, equity and development.

An energy model that is built in collaboration with all players involved and with society

as a whole, based on best governance practices that contribute to its sustainability.

[1I. - THE VALUES OF THE GROUP

Along with its purpose, Iberdrola’s Board of Directors also establishes the values of
Iberdrola and its group. If the former summarises Iberdrola's raison d'étre, the latter
summarise its “way of being”, which consists of the fact that, in order to achieve the
group's purpose, its entire strategy and actions must be inspired by and based on the
following three “values”:

a.

“Sustainable energy”: because Iberdrola seeks to always be a model of inspiration,

creating economic, social and environmental value in all of our surroundings, and with
the future in mind.

We act responsibly toward people, communities and the environment, committed to the
sustainable development strategy defined by Iberdrola’s Board of Directors, which
seeks to maximise the social dividend generated by the group’s activities and
businesses, from which all of our Stakeholders benefit.

For this purpose, the group’s professionals engage in their activities in accordance with
the ethical principles set out in the Code of Ethics. They especially endeavour to ensure
transparency, the safety of people, the creation of shared sustainable value for the
Company and its surroundings, striving to identify and understand the expectations of
all Stakeholders and working to achieve the well-being of both present and future
generations.

“Integrating force”: because we have great strength and a deep sense of responsibility.

This is why we work together, combining talents, for a purpose that is to be achieved
by all and for all.

Our professionals form a diverse team prepared to achieve the success of the business
enterprise. For these purposes, the group seeks for them to work without geographic,



cultural or operational barriers, to share talent, knowledge and information, and to have
a global, long-term vision.

To achieve such a team, the group drives the development of its professionals and
contributes to the training of future generations in order to boost their enthusiasm,
empathy and initiative at work, and to favour solidarity and creativity, as well as their
respect for human relations. The group also encourages the maintenance of sincere and
faithful dialogue between its workforce and the other Stakeholders.

c. “Driving force”: because we make small and large changes a reality while being
efficient and self-demanding, always seeking continuous improvement.

We innovate and promote large and small changes that make life easier for people.

We expect our professionals to adopt a non-conformist attitude, to constantly seek
excellence and opportunities for improvement, to embrace change and new ideas, to
learn from mistakes, to evolve with feedback on their actions and to anticipate the needs
and expectations of Stakeholders. To achieve this goal, we favour simple, agile and
efficient processes for organising work and exchanging information that take advantage
of technological advances and that are subject to continuous innovation.

IV.- SCOPE AND DIMENSION OF THE PURPOSE AND VALUES

The Purpose and Values of the Iberdrola group endow Iberdrola and its group with an
immanent and specific purpose, which, in short, is the construction of an electric,
efficient, healthy and accessible energy model, fully in line with the Sustainable
Development Goals (SDGs) and consistent with the highest ESG standards and
requirements mentioned above, within the general framework of respect for and
protection of human rights, the social market economy, and the ethical principles
generally accepted in its sphere of activity.

By making all of this its raison d'étre and purpose, Iberdrola stands as a business
reality that transcends its nature as a pure and simple commercial enterprise without
denying such nature.

Indeed, obtaining financial benefits continues to be a primary objective for Iberdrola
and its group, because they are essential to making the achievement of its purpose
possible. They are not, however, its ultimate goal, nor do they express its deeper,
individual and intrinsic purpose. Therefore, Iberdrola needs shareholders and
investors who contribute capital and financial resources, but also, and above all,
partners who share the fate of the Company and participate in this great enterprise or
endeavour that is the achievement of such a far-reaching goal. Thus, the corporate
interest, which is the guideline for the legitimate activities of the corporate bodies,
cannot merely be the interest common to the shareholders contributing capital, but
rather the interest shared by all those who are identifiedor defined as such by the
purpose to which the financial capital they provide or invest is assigned.

At the same time and consistently therewith, Iberdrola recognises as equally necessary
types of capital or factors for achieving its purpose other no less important ones, such
as human capital, management capital, technological capital, natural or environmental



capital, and institutional or economic and social governance capital, to which it has
access and which it has or enjoys through relationships and procedures of various
kinds and nature, and without the proper combination and coordination of which (a
task corresponding to and assumed by the Board of Directors) its purpose could not
be achieved.

The use of such different factors and means by Iberdrola and its performance of a
business function that integrates all of them for the sake of its purpose and values
mean that all of its actions must be focused on the creation of sustainable business
value, the achievement of an overall result and of an equally comprehensive profit,
which makes it possible to adequately remunerate the contributors of financial capital
with financial returns and dividends, but also all other participants and groups
involved, through the “social dividend”, as set forth in the By-Laws. The financial and
non-financial information that must be prepared, approved, validated and published
in accordance with the legal and bylaw provisions in effect is focused on the
determination of all of these variables.

Iberdrola is aware that, given its size and significance, as well as the basic and essential
nature of the energy it produces and distributes for the economy and society, its
business activities and the scope and dimension of its purpose and values are not
limited to its already very broad internal sphere, but extend to all of its suppliers, its
customers and its other Stakeholders, and is equally aware that they also have a
driving and multiplying effect on all of the economic, social and political groups and
communities in which it has a presence and in which it does business.

Iberdrola therefore recognises and reaffirms its desire to be an active player and to
assume, in compliance with and in furtherance of its purpose and values, the
leadership that corresponds to it in the creation of a balanced and advanced society;
and to participate, resolutely and responsibly, for the same reason, in the collective
effort to ensure its global and sustainable development and progress.

V.- PURPOSE AND VALUES AND THE GOVERNANCE AND SUSTAINABILITY SYSTEM

Based on and as an instrument of its purpose and values, Iberdrola ultimately
reaffirms its determination to continue building and constantly improving a regulatory
system that is not only one of Corporate Governance, but more broadly one of
Governance and Sustainability, in order to channel and ensure through its own specific
internal rules the full achievement, in all its scope and size, of both its business goals
and objectives and the creation of such sustainable business value, as well as its
economic, social, and good governance contribution to all of its Stakeholders and to
the communities and territories in which it operates.

As aresult thereof, the Governance and Sustainability System of course aspires to be a
coherent unit unto itself, in which the Purpose and Values of the Iberdrola group, a
synthesis of its corporate ideology and the axiological foundation of its business
enterprise, inspire and underpin, as general principles, the preparation, application
and interpretation of all of the rules, policies and procedures that guide and organise,
direct and channel any of the Company’s actions.

At the same time, given the full scope and dimension of its purpose and values, the
Governance and Sustainability System is not conceived as a merely internal and
isolated effort, but rather seeks to become integrated with and contribute to the better



governance and sustainability of the entire global society of today in which Iberdrola
and its group are present and do business.

With the Purpose and Values of the Iberdrola group and, in short, with the entire
Governance and Sustainability System based thereon and guided thereby, Iberdrola
ultimately identifies itself to its own Stakeholders and to society as a whole as an
integral company properly made up of all of them and rooted in such society, that is,
as an institutional endeavour that adds to its formal legitimacy the required material
legitimacy provided thereto by corporate action and the plural (economic, social,
environmental and governance) function that it undertakes and carries out, both
internally and externally.

VIL.- ACCEPTANCE

Our professionals expressly accept the Purpose and Values of the Iberdrola group.
Professionals who join or become part of the group in the future must also expressly
accept the content hereof.

The Purpose and Values of the Iberdrola group shall be attached to the employment or
other agreements of all the members and workforce thereof.



CODE OF ETHICS

Section A. Introduction

Article A.1. Purpose

1.

IBERDROLA, S.A. (the “Company”) aspires for its conduct and that of the persons
connected therewith to conform and adhere not only to applicable law and its
Governance and Sustainability System but also to ethical principles and generally
accepted sustainable development principles.

This Code of Ethics further develops and specifies the provisions of the Purpose and
Values of the Iberdrola group and is intended to serve as a guide for the conduct of
the directors, professionals and suppliers of the Company and of the group of
companies of which the Company is the controlling entity, within the meaning
established by law (the “Group”), in a global, complex and changing environment.

In addition, the Code of Ethics has been prepared taking into account the good
governance recommendations generally recognised in international markets and the
sustainable development principles accepted by the Company, constituting a basic
reference for observance of such initiatives and practices by the Group. It also deals
with the prevention obligations imposed within the area of criminal liability for legal
entities.

The Code of Ethics sets forth the Company’s commitment to the principles of business
ethics and transparency in all areas of activity and establishes a set of principles and
guidelines for conduct designed to ensure ethical and responsible behaviour by all
directors, professionals and suppliers of the Group.

The Code of Ethics forms a part of the Governance and Sustainability System, and is
fully respectful of the principles of corporate organisation established therein.

Article A.2. Scope of Application

1.

The principles and guidelines for conduct contained in the Code of Ethics apply to all
directors, including natural persons appointed by corporate directors to represent them
in the performance of their duties, to professionals and suppliers of the companies of
the Group, as well as investee companies that do not belong to the group over which
the Company has effective control, within the limits established by law, regardless of
their rank, their geographical location or functional reporting, or the Group company
to which they provide their services or with which they have a contractual relationship.

By way exception to the preceding section, listed country subholding companies and
the subsidiaries thereof, under their own special framework of strengthened
autonomy, may establish their own code of ethics or conduct, which must be based on
a purpose and certain values that are ultimately consistent with the Purpose and
Values of the Iberdrola group and governed by the principles set out in this Code of
Ethics, in which case they shall be excluded from the scope hereof.

Furthermore, the companies of the Group to which other ethical codes or codes of
conduct apply, whether industry-based or arising under the domestic law of those
countries in which they carry out their activities, shall also observe such other ethical



codes or codes of conduct. In any event, such codes of ethics or conduct shall embrace
the Purpose and Values of the Iberdrola group and shall be governed by the principles
set forth in this Code of Ethics.

4.  This Code of Ethics shall apply, to the extent relevant, to the directors, professionals
and suppliers of joint ventures, temporary joint ventures (uniones temporales de
empresas) and other equivalent associations, if the Company assumes the
management thereof.

5. Professionals acting as representatives of the Group at companies and entities that do
not belong thereto shall observe the Code of Ethics in the performance of such
representation, to the extent that it is not inconsistent with the regulations of the
company or entity at which they act as representatives of the Group. At those
companies and entities in which the Group, while not having a majority stake, is
responsible for management, the professionals representing the Group shall promote
compliance with the provisions of the Purpose and Values of the Iberdrola group and
the rules of conduct established in this Code of Ethics.

6.  Observance of the Code of Ethics is understood to be without prejudice to strict
compliance with the Governance and Sustainability System, and especially the
Internal Regulations for Conduct in the Securities Markets and the rules in
implementation thereof, the corporate governance and regulatory compliance policies,
and the current rules on separation of activities in each jurisdiction in which the Group
carries out regulated activities.

Section B. General Ethical and
Stakeholder Engagement Principles of Iberdrola

Article B.1. Purpose and Values of the Iberdrola group

1.  The Board of Directors of the Company has approved the Purpose and Values of the
Iberdrola group. Far from being a mere statement of principles, the content thereof
guides Iberdrola and its Group towards comprehensive (economic, social and
governance), responsible and sustainable corporate action that contributes to the
achievement of the Sustainable Development Goals (SDGs) approved by the United
Nations, meets ESG (Environmental, Social and Governance) requirements, and seeks
to obtain profits and the satisfaction of equally comprehensive economic and social
dividends for all of its Stakeholders, for the communities in which it does business,
and for society in general.

2. The best assurance of the Group’s commitment to the creation of sustainable value
that meets the corporate interest and makes feasible and real the social dividend that
it shares with all of its Stakeholders is professional conduct in accordance with the
principles contained in the Purpose and Values of the Iberdrola group, which take
form and are further developed in this Code of Ethics and in the other rules and policies
of the Governance and Sustainability System.

Article B.2. Commitment to the Sustainable Development Goals (SDGS)

The Group contributes to the achievement of the Sustainable Development Goals (SDGs)
approved by the United Nations through all of its business activities. In particular, through
this Code of Ethics, the Group formalises its support for goal sixteen, which includes the
fight against corruption and bribery in all their forms.



Article B.3. Sustainable Development and Business Ethics

1.

The Group expresses its firm commitment to the principles of the General Sustainable
Development Policy as a framework for its programmes and actions with the
professionals, customers, suppliers, shareholders and the other Stakeholders with
which it engages.

The sustainable development strategy of the Group is based on certain principles that
ensure that all of its corporate activities and businesses are carried out while fostering
the sustainable creation of value for the shareholders and taking into account the other
Stakeholders related to its business activities and institutional reality, equitably
compensating all groups that contribute to the success of its business enterprise,
promoting the values of sustainability, integration and dynamism, favouring the
achievement of the Sustainable Development Goals (SDGs) approved by the United
Nations and rejecting actions that contravene or hinder them.

Along these lines, the Group adopts a responsible business ethic allowing for
harmonisation of the creation of value for its shareholders with sustainable
development that revolves around three vectors, namely environmental, social and
corporate governance aspects, in order to meet certain needs and expectations of the
main Stakeholders of the Company.

The Group expresses its firm commitment to the principles of the Anti-Corruption and
Anti-Fraud Policy and the Crime Prevention Policy, and in particular to not adopting
practices or conduct that might be considered improper or illegal in its relations with
third parties (customers, suppliers, competitors and authorities, among others).

To such end, professionals shall receive appropriate training on applicable law in the
countries in which the Group operates.

Group companies shall ensure compliance with applicable tax regulations and shall
strive to achieve appropriate coordination of the tax policy followed by all of them,
within the framework of furtherance of the corporate interest and of support for the
long-term business strategy, avoiding tax risks and inefficiencies in the
implementation of business decisions.

Article B.4. Human Rights

1.

The Group hereby states its commitment and connection to the human rights
recognised in domestic and international legislation, pursuant to the Guiding
Principles on Business and Human Rights, the OECD Guidelines for Multinational
Enterprises, the principles underpinning the United Nations Global Compact, the
Tripartite Declaration of Principles Concerning Multinational Enterprises and Social
Policy, the conventions of the International Labour Organization (including
convention 169), the Sustainable Development Goals (SDGs) approved by the United
Nations, the Company’s Code of Ethics, as well as such documents and texts as may
replace or supplement those mentioned above.

Pursuant to the provisions of the Policy on Respect for Human Rights, the Group
particularly affirms its total rejection of child and forced or compulsory labour and
undertakes to respect freedom of association and collective bargaining, the right to
freedom of movement within each country, non-discrimination based on any condition
or circumstance, the rights of ethnic minorities and indigenous peoples in the places



in which it does business, and to favour an open dialogue that integrates different
cultural frameworks.

Article B.5. Protection of the Environment, Climate Change and De-carbonisation

of the Economy

The Group’s activities are based on respect for and protection of the environment, and
the Group complies with or improves upon the standards established in such
environmental laws and regulations as may apply, minimising the impact that its
activities might have thereon and encouraging actions that contribute to the protection
thereof, engaging in and sponsoring research and development projects that promote
de-carbonisation of the economy.

The companies of the Group accept as guidelines for conduct the continued
development of a real and global energy transition based on promoting the
decarbonisation of the economy and the prevention of pollution by gradually reducing
the intensity of greenhouse gas emissions, continuing the development of electric
energy from renewable sources, and progressively introducing at their facilities more
efficient technologies having a lower intensity of carbon dioxide emissions.

The Group works with regulatory bodies to develop and promote fair regulations that
protect the environment and public policies and strategies that deal in a coordinated
and consistent manner with the problems relating to climate change.

Article B.6. Informational Transparency

1.

The Group shall provide true, proper, useful and reliable information regarding its
performance and relevant conduct. The transparency of the information required to be
disclosed is a basic principle that must govern the conduct of all directors,
professionals and suppliers of the Group.

The financial information of the Group, and particularly the annual financial
statements, shall reflect in all material respects a true and fair view of its assets,
financial position and results as provided by law. For such purposes, no director,
professional or supplier shall conceal or distort the information set forth in the
accounting records and reports of the Group, which shall be complete, accurate and
truthful.

A lack of honesty in the communication of information, whether within the Group (to
professionals, subsidiaries, departments, internal bodies, management decision-
making bodies, etc.) or externally (to auditors, shareholders and investors, regulatory
bodies, the media, etc.) is a breach of this Code of Ethics. This includes delivering
incorrect information, organising it in an incorrect manner or seeking to confuse those
who receive it.

Article B.7. Shareholders and the Financial Community

1.

The Group expresses its intention to create value for its shareholders on a continuous
and sustained basis, and shall make available to them permanent communication and
enquiry channels to enable them to receive proper, useful and complete information
regarding the development of the Group, within the framework of the Policy
regarding Communication and Contacts with Shareholders, Institutional Investors
and Proxy Advisors and the principle of equal treatment of shareholders under
identical conditions.



2.

Relations with investors and financial analysts shall be channelled through the
Investor Relations Division (or such division as hereafter assumes the duties thereof).

Article B.8. Customers

1.

The Group commits to offering services and products with a quality equal to or
exceeding legal requirements, promoting responsible consumption, competing in the
marketplace and engaging in marketing and sales based on the merits of its products
and services, in all cases applying standards of transparency, disclosure and
protection.

The Group shall guarantee the confidentiality of all data of its customers and
undertakes not to disclose such data to third parties without the customer’s consent,
except when required by law or to comply with court or governmental orders.

The capture, use and processing of the personal data of customers shall be made in
such a manner as to guarantee their right to privacy and comply with personal data
protection laws as well as the rights given to customers by the laws on information
society and electronic commerce services and other applicable legal provisions.

Contracts with customers of the Group shall be drafted in a clear and simple manner.
Transparency shall be promoted in pre-contractual and contractual relations with
customers, and they shall be advised of the various existing alternatives, particularly
as regards services, products and rates.

The Group shall raise awareness among its customers and cause them to participate in
environmental and social commitments and principles.

Professionals shall avoid any kind of interference or influence of customers or third
parties that may alter their professional impartiality and objectivity and may not
receive any kind of remuneration from customers or generally from third parties for
services relating to the professional’s activities within the Group.

Article B.9. Suppliers

1.

The Group’s procedures for the selection of suppliers shall conform to an objective
and impartial standard and shall avoid any conflict of interest or favouritism in the
selection thereof.

Group professionals undertake to comply with established internal award procedures,
including, in particular, those relating to the approval of suppliers.

The prices and other information submitted by suppliers during a process of selection
shall be treated confidentially and shall not be disclosed to third parties without the
consent of the interested parties or where required by law or to comply with court or
governmental orders.

Group professionals who have access to personal data of suppliers must maintain the
confidentiality thereof and comply with the provisions of the laws on the protection
of personal data, to the extent applicable.

The information made available by Group professionals to its suppliers shall be true
and shall not be given with the intent to mislead.



The Group shall raise awareness among its suppliers and cause them to participate in
environmental and social commitments and principles and shall strive to improve the
circularity of their activities.

Professionals shall avoid any kind of interference or influence of suppliers or third
parties that may alter their professional impartiality and objectivity and may not
receive any kind of remuneration from the Group’s suppliers or generally from third
parties for services relating to the professional’s activities within the Group.

The Group shall make available suitable means to collaborate with its suppliers with
a view to increasing their competitiveness, establishing appropriate programmes in
each case, promoting partnerships in line with Sustainable Development Goal (SDG)
seventeen approved by the United Nations.

The Group shall endeavour to ensure compliance with the provisions of this Code of
Ethics by its suppliers and shall take action as a result of any violation.

Article B.10. Competitors

1.

The Group undertakes to compete fairly in the marketplace and to refrain from
engaging in advertising that is deceptive or that denigrates its competition or third
parties.

The acquisition of information from third parties, including information regarding
competitors, shall be made in a lawful manner.

The Group undertakes to promote free competition to the benefit of consumers and
users and to comply with competition rules and regulations, avoiding any conduct
which constitutes or might constitute collusion, abuse or restraint of competition.

Article B.11. Media

Relations with the media shall be channelled through the Investor Relations Division (or
such division as hereafter assumes the duties thereof) and shall be governed by the principles
of informational transparency and collaboration.

Article B.12. Regulatory Bodies

1.

Relations with regulatory bodies and public officials shall be governed by the
principles of lawfulness, transparency, fidelity, reliability, professionalism,
cooperation, reciprocity and good faith, without prejudice to the legitimate disputes
that, observing the aforementioned principles and in the defence of the corporate
interest, may arise with such authorities in relation to the interpretation or application
of legal provisions.

The Group shall respect and abide by all court and/or governmental decisions or
resolutions that may be issued, but reserves the right to file such appeals as may be
appropriate when it believes that they do not conform to the law and are contrary to
its interests.

Article B.13. Social Conduct

1.

The Group contributes with its business activities and its sustainable development
strategy to the progress of the communities in which it has a presence, both from the
economic viewpoint and from the perspective of business ethics, universal access to



energy supply, the promotion of equality and social justice, the protection of
vulnerable groups, the encouragement of innovation and the protection of the
environment, the generation of quality employment based on diversity, inclusion and
a sense of belonging, as well as leadership in the fight against climate change, and
works to establish firm and permanent connections therewith.

The companies of the Group, either directly or through intermediaries, shall refrain
from making contributions that are not in accord with the sustainable development
strategy established thereby.

All social-welfare, cultural or any other kind of contributions made by the companies
of the Group, regardless of the legal form thereof, whether a collaboration agreement
or sponsorship, donation or any other legal form or transaction, and regardless of the
area to which they are directed (promotion of education, culture, sports, protection of
the environment and vulnerable groups, etc.), must meet the following requirements:
have a legitimate purpose, not be anonymous, be formalised in writing, and, if
contributions of money, be made by any payment method that allows for identification
of the recipient of the funds and provides evidence of the contribution. Cash
contributions are prohibited.

Prior to making a contribution from among those referred to in the preceding section,
the proposing corporate or business area must have carried out due diligence allowing
for verification of the lawfulness thereof, following the form approved by the
Compliance Unit or competent compliance division. The Compliance Unit or
competent compliance division may establish different forms based on the amount of
the contribution or the nature thereof. The due diligence requirements provided for in
this article shall not apply to contributions to entities in the nature of foundations or
associations linked to the Group in order to carry out the activities with which they
are tasked by their respective boards of trustees or directors.

The proposing unit must report the results of such due diligence to the competent
Compliance Unit or compliance division.

In any event, the company of the Group making the contribution must document in
the formalisation thereof that it is subject to the beneficiary continuing to meet the
requirements and conditions upon which it was approved and to following the
purposes for which it was provided. Along these lines, within the framework of the
provisions of applicable legal provisions, and without prejudice to any other legal
actions to which it may be entitled, the contributing company shall reserve the right
to revoke the contribution if, after the provision thereof, it is verified that the
information from the due diligence investigations was false or inaccurate, or the
beneficiary has ceased to meet the conditions upon which the contribution was
provided, or the beneficiary has used it otherwise than as agreed.

The provisions of this article shall not apply to presents or gifts under the
circumstances set forth in Article D.10.1.

The companies of the Group, either directly or through intermediaries, are strictly
prohibited from directly or indirectly making contributions (regardless of the legal
form thereof, such as donations, loans or advances) to Spanish political parties,
including federations, coalitions and groups of electors.



Section C. Ethical Principles and Duties of Directors

Article C.1. Ethical Principles of Directors

1.

The ethical principles that are to govern all action by directors (and the individual
representatives of corporate directors) of the companies of the Group are:

a)  strict compliance with the law and with the Governance and Sustainability
System, particularly including their duties regarding confidentiality, use of non-
public information, non-competition, use of corporate assets, business
opportunities, related-party transactions and other conflicts of interest;

b)  commitment to and involvement with human rights;
c)  protection of the environment;

d) non-discrimination based on any condition or circumstance and consideration
of diversity and inclusion in all their variables;

e)  reconciliation of family and work life;

f)  workplace safety and health, which involves taking the actions required to
provide safe and healthy conditions for the prevention of work-related injuries
and health impairments that are suited to the purpose, size and context of each
organisation and to the specific nature of the risks for professionals;

g) rigorous and objective selection and evaluation, as well as training, of the
professionals of all of the companies of the Group; and

h)  respect for the legitimate public or private interests that converge in the conduct
of the Group’s business activities, and particularly those of the various
Stakeholders.

These ethical principles shall be interpreted and applied within the framework of the
corporate interest, which is understood as the common interest of all shareholders of
an independent company focused on the creation of sustainable value by engaging in
the activities included in its corporate object, taking into account the other
Stakeholders related to its business activity and its institutional reality, in accordance
with the Purpose and Values of the Iberdrola group and with the commitments made
in this Code of Ethics.

Article C.2. Qualities of Directors

1.

Directors of the companies of the Group must be respectable and capable persons with
recognised expertise, competence, experience, qualifications, training, availability
and commitment to their duties.

Directors of the companies of the Group must also distinguish themselves by their
professionalism and integrity, which must translate into transparent, diligent,
responsible, efficient, professional, loyal, honest, good-faith and objective conduct, in
line with the values of excellence, quality and innovation in furtherance of the
corporate interest, the principles set out in this Code of Ethics and the corporate values
provided for in the Purpose and Values of the Iberdrola group.



3.

Directors of the companies of the Group have the duty to cultivate the ongoing
improvement of the above-mentioned qualities and capabilities.

Article C.3. Ethical Duties

1.

As an expression of the integrity required of directors of the companies of the Group,
they shall comply with the following ethical duties in the performance of their tasks
(which shall also apply to the individual representatives of corporate directors):

a)  Not give or accept gifts or presents in the performance of their duties. On an
exceptional basis, they may accept or give gifts or presents if the following
circumstances are all present: they are of insignificant or symbolic economic
value, correspond to signs of courtesy or to customary business gifts and tokens,
and are not forbidden by law, by the Governance and Sustainability System or
by generally accepted business practices.

b)  Not offer or grant, or solicit or accept, whether directly or through an
intermediary, unjustified advantages or benefits that are directly or indirectly
intended to obtain a benefit, whether present or future, for the Group, for
themselves or for a third party. In particular, they may not give or receive any
type of bribe or commission from, or made by, any other party involved, such
as government officials (whether Spanish or foreign) or personnel of other
companies, political parties, authorities, customers, suppliers or shareholders.
Acts of bribery, which are expressly prohibited, include the offer or promise,
whether direct or indirect, of any kind of improper advantage, any instrument
designed to conceal them, and influence-peddling.

¢)  Not receive money from customers or suppliers on a personal level, even as a
loan or advance. The foregoing does not apply to loans or credits granted by
financial institutions that are customers or suppliers of the Group and that are
not involved in the activities listed in the preceding sections.

d)  Not give or accept any kind of hospitality that influences, might influence or
might be construed as influencing decision-making.

e) If there is any connection, membership or collaboration with or in government
administrations, public organisations and entities, government-owned
companies, political parties or other kinds of public-purpose entities, institutions
or associations, it shall be ensured that the strictly personal nature thereof,
unrelated to the Group, is clearly shown.

f)  Make responsible use of the resources and means made available to them for the
performance of their duties, using them solely for professional activities in the
interest of the Group.

g) Recognise and respect the Group’s ownership of and right to use and operate
the computer software and information technology systems, presentations,
projects, equipment, manuals, videos, studies, reports and other works and rights
created, developed, refined or used in performing their duties or based on the
Group’s information technology systems.

h)  Respect the principle of confidentiality in respect of the characteristics of the
rights, licences, software, systems and technological knowledge, in general,
owned by the Group or which it has the right to operate.



)

K)

p)

Q)

Use the information technology equipment, systems and software that the Group
makes available thereto to perform their duties, including the facility of access
to and operating on the internet and the directors’ website (or similar
instrument), in accordance with the security and privacy protocols established
by the Group and pursuant to standards of security and efficiency, excluding any
use, action or information technology function that is unlawful or contrary to
the regulations or instructions of the Group or that compromises the
confidentiality of Group information. The use of private data transmission
devices to access the systems and applications of the Group must comply with
the security and privacy protocols established by the Group.

Not operate, reproduce, replicate or assign the Group’s information technology
systems or applications for purposes unrelated to the performance of their duties.
Not install or use on the computer equipment provided by the Group software
or applications the use of which is unlawful or that might damage the systems
or prejudice the image or the interests of the Group, its customers or third
parties.

Avoid any action or decision in their business, professional or personal activities
that might violate the law or the Governance and Sustainability System in
connection with confidentiality, the use of non-public information, related-party
transactions, significant transactions, business opportunities, use of corporate
assets, other cases of conflict of interest, and relations with shareholders,
professionals, customers, vendors and suppliers of the Group, competitors and
the media.

Contribute to the Company’s commitment to the continuous and sustained
creation of value for its shareholders and to the long-term success of the
Company within the framework of the Corporate Policies and the principle of
equal treatment of shareholders in the same situation.

Abide, in their relations with regulatory bodies, by the principles set out in
Article B.12. Specifically, the transparency of information, particularly financial
information, is a basic principle that must govern the directors’ activities.

Channel their relations with the media and with investors and financial analysts
through such divisions and services as are determined by the relevant
management decision-making bodies, and if such bodies operate in the form of
a board of directors, by the chair thereof.

Adopt the principles of the General Sustainable Development Policy and
responsible business ethics that allows for harmonisation of the creation of value
for the shareholders with sustainable development, upon the terms set forth in
Article B.3.

Report the commission by a director of any improper act or act contrary to the
law, the Governance and Sustainability System or the rules of conduct laid down
in this Code of Ethics.

Manage and cause the Group to be managed, in all fields of endeavour, in
accordance with the provisions of the Purpose and Values of the Iberdrola
group and this Code of Ethics.



Any exemption from compliance with this article shall require approval of the
management decision-making body of the affected company of the Group after a
report from the committee in charge of these matters, if any. In the case of companies
without a collective management decision-making body, the shareholders acting at a
general shareholders’ meeting or the sole shareholder/member shall be responsible for
approval.

Section D. Rules of Conduct of the Group’s Professionals

Article D.1. Professionals of the Group

1.

The members of the management team and employees of all companies and entities
to which this Code of Ethics applies pursuant to the provisions of section A, as well
as those other persons whose activities are expressly made subject hereto, are deemed
to be professionals of the Group.

Those professionals of the Group who manage or direct teams of people in the
performance of their duties must also ensure that the professionals for which they are
directly responsible know and comply with this Code of Ethics and lead by example,
acting as benchmarks for conduct within the Group.

Article D.2. Compliance with Law and with the Governance and Sustainability
System

1.

Group professionals shall strictly comply with the laws in force in the jurisdiction of
their workplace, heeding both the spirit and the purpose of such legal provisions, and
shall observe the provisions of this Code of Ethics, the other rules of the Governance
and Sustainability System and the basic procedures governing the activities of the
Group and of the company in which they provide their services. The obligations and
commitments assumed by the Group in its relations with third parties, as well as the
customs and good practices of the countries in which it does business shall also be
fully observed.

The members of the management teams of the Group’s companies shall have
particular knowledge of the laws and regulations, including internal ones and legal
provisions on the separation of activities, affecting their respective areas of activity,
and must ensure that the professionals reporting to them receive the required
information and training to enable such professionals to understand and fulfil the legal
and regulatory obligations, including internal ones, applicable to their position.

Article D.3. Irreproachable Professional Conduct

1.

The standards that govern the conduct of the Group’s professionals shall be
professionalism, integrity and self-control in their actions and decisions:

a)  Professionalism is acting diligently, responsibly and efficiently, focusing on
excellence, quality and innovation.

b) Integrity is acting loyally, honestly, in good faith, objectively and in line with
the interests of the Group and with its principles and values as expressed in the
Purpose and Values of the Iberdrola group and in this Code of Ethics.

c)  Self-control in actions and in decision-making means that any action performed
rests upon four basic premises: (i) that it is ethically acceptable; (ii) that it is



lawful; (iii) that it is performed within the framework of the corporate interest
of the Company and that of the other companies of the Group; and (iv) that the
professional is prepared to assume responsibility therefor.

All professionals of the Group have an obligation to report to the Compliance Unit or
to the competent compliance division, which shall in turn inform the Compliance Unit,
regarding the commencement, evolution and result of any court, criminal or
administrative or any other proceeding for the imposition of penalties brought against
the professional or in which the professional is a defendant, under investigation or
accused and which may affect the professional in the performance of the duties thereof
as a professional of the Group or prejudice the image, reputation or interests of the
Group.

In such an event, the Compliance Unit or the competent compliance division shall act
in accordance with the protocol approved for such purpose.

Article D.4. Right to Privacy

1.

The Group respects the right to privacy of its professionals in all its forms, and
particularly as regards the processing of their personal data.

The Group respects the personal communications of its professionals made through
the internet and other means of communication.

The professionals of the Group undertake to responsibly use the means of
communication, information technology systems and, in general, any other means
made available to them by the Company in accordance with the policies and standards
established for such purpose. Such means are not provided for non-professional
personal use, and are thus not appropriate for private communication. Therefore, they
do not give rise to an expectation of privacy and may be supervised by the Group in
the proportionate exercise of its duties of control.

The Group undertakes not to disclose personal data of its professionals, except with
the consent of the interested parties and where legally obliged to make such disclosure
by law or to comply with court or administrative orders. Under no circumstances may
personal data of the professionals of the Group be processed for purposes other than
those provided for by law or by contract.

The professionals of the Group that have access to the personal data of other
professionals of the Group in the course of their activities shall undertake in writing
to respect the confidentiality of such data.

The Compliance Unit, the compliance divisions and the other relevant divisions or
bodies shall comply with the requirements established in personal data protection
legislation regarding communications sent thereto by the professionals in accordance
with the provisions of this Code of Ethics.

Article D.5. Workplace Health and Safety

1.

The Group shall promote a workplace health and safety programme and adopt the
preventive measures required under current legislation and any other measures that
may be established in the future.



2.

The professionals of the Group shall observe with particular attention the regulations
relating to workplace health and safety, in order to prevent and minimise occupational
risks.

Article D.6. Selection, Hiring and Assessment

1.

The Group shall maintain the most rigorous and objective selection and hiring
programme, ensuring that selection is carried out exclusively on the basis of merit and
capability, including all candidates meeting the knowledge, aptitudes, abilities and
skills profile required for the various positions and guaranteeing equal treatment
throughout the process.

The companies of the Group shall endeavour to ensure that the selection and hiring
processes are objective and impartial and that the hiring of the most qualified
candidates is prioritised, avoiding any interference in the selection processes.

The Group shall assess its professionals rigorously and objectively on the basis of their
individual and collective professional performance, for which purpose the process
shall avoid direct participation by professionals who are family members or who have
a similar personal connection with the professionals involved.

Group professionals shall participate in any setting of their objectives and shall be
informed of the assessments made of them.

Article D.7. Equality and Reconciliation

1.

The companies of the Group shall refrain from establishing discriminatory differences
in salary.

The Group respects the personal life of its professionals and shall promote
reconciliation programmes that facilitate the achievement of an optimal balance
between the latter and their work responsibilities.

The use of discriminatory language in any kind of internal or external corporate
communication is prohibited, and the use of inclusive language shall be promoted.

Article D.8. Training

1.

The Group shall promote the training of its professionals. Training programmes shall
foster the training of professionals, equal opportunity and professional career
development and shall contribute to the achievement of the Group’s objectives.

Group professionals undertake to update their technical and managerial knowledge
continuously and to take advantage of the Group’s training programmes.

Article D.9. Information

The Group shall inform its professionals of the outlines of its strategic objectives and the
progress of the Group.

Article D.10. Gifts and Presents

1.

Group professionals may not give or accept gifts or presents in the performance of
their professional activities. As an exception, the delivery and acceptance of gifts or
presents shall be allowed if all of the following simultaneously occur:



a) they are of insignificant or symbolic financial value;

b)  they correspond to signs of courtesy or to customary business gifts and tokens;
and

c) they are not forbidden by law, the Governance and Sustainability System or
generally accepted business practices.

Group professionals may not, directly or through nominees, offer or grant, or solicit
or accept, unjustified advantages or benefits that are indirectly or directly intended to
obtain a benefit, whether present or future, for the Group, for themselves or for a third
party. In particular, they may not give or receive any type of bribe or commission
from, or made by, any other party involved, such as government officials (whether
Spanish or foreign) or personnel of other companies, political parties, authorities,
customers, suppliers or shareholders. Acts of bribery, which are expressly prohibited,
include the offer or promise, whether direct or indirect, of any kind of improper
advantage, any instrument designed to conceal them, and influence-peddling.

Nor may they personally receive money from customers or suppliers on a personal
level, even as a loan or advance, the foregoing being independent of loans or credits
given to Group professionals by financial institutions that are customers or suppliers
of the Group and that are not involved in the activities set forth above.

Group professionals may not give or accept hospitality that influences, might
influence or might be construed as influencing decision-making.

In the event of any doubt as to what is acceptable, the offer must be turned down or,
if appropriate, first discussed with the Compliance Unit or the corresponding
compliance division, as applicable.

Article D.11. Conflicts of Interest

1.

A conflict of interest shall be deemed to exist in those circumstances in which there is
a direct or indirect conflict between the personal interest of the professional and the
interest of any of the companies of the Group. A personal interest of the professional
shall exist when the matter affects the professional or a person connected thereto.

The following shall be deemed to be persons connected to the professional
(“Connected Persons”):

a)  The spouse of the professional or the person with whom the professional has a
like relationship of affection.

b)  The ascendants, descendants and siblings of the professional or of the
professional’s spouse (or person with a like relationship of affection).

c)  The spouses of the ascendants, descendants and siblings of the professional.

d) The companies or entities in which the professional, or another person
connected thereto, directly or through a nominee, falls within any of the control
situations established under the law.

e) The companies or entities in which the professional, or any of the persons
connected thereto, directly or through a nominee, holds an administrative or
management position or a position for which the professional receives



remuneration for any reason, provided that the professional also directly or
indirectly exercises a significant influence on the financial and operational
decisions of such companies or entities.

By way of example, the following are circumstances that might give rise to a conflict

of interest:

a)  Being involved, personally or through relatives (or by a like relationship of
affection), in any financial transaction or operation to which any of the
companies of the Group is party.

b)  Negotiating or formalising contracts on behalf of any of the companies of the
Group with Connected Persons.

c) Being asignificant shareholder, director or member of the management team or

holding a position of responsibility or exercising a similar influence at entities
that are customers, suppliers or direct or indirect competitors of any of the
companies of the Group.

Professional decisions must be based on the best defence of the interests of the Group
and must not be influenced by personal or family relationships (or by a like
relationship of affection) or by any other personal interests.

Group professionals shall observe the following general guidelines for action in
connection with potential conflicts of interest:

a)

Communication: professionals are required to report the conflicts of interest in
which they are involved as soon as possible prior to entering into any transaction
or to the conclusion of the business in question. For this purpose, they shall send
acommunication in writing to an immediate superior, to the division responsible
for the human resources function and to the Compliance Unit or to the
compliance division of the Group company to which they belong. The latter
shall evaluate the situation in coordination with the division responsible for the
human resources function and shall make the appropriate decisions, advising on
the appropriate actions in each particular circumstance, when necessary.
Professionals affected by the conflict who belong to the division responsible for
the human resources function, to the Compliance Unit or to the competent
compliance division must refrain from participating in the resolution thereof.

In said communication, professionals must specify:

e whether the conflict of interest affects them personally or through a
Connected Person, in which case they shall provide the name of such
person;

e the circumstances that led to the conflict of interest, describing, if
appropriate, the subject matter and the principal terms of the planned
transaction or decision, in any case including the amount thereof or the
approximate financial valuation; and

e the department or person of the Group with whom the respective contacts
were made.



Any question as to whether a professional might be involved in a conflict of
interest must be communicated as provided above, and no action may be taken
until it is resolved.

b)  Independence: At all times act with professionalism, loyalty to the Group and
its shareholders, and independently of their own interests or those of third
parties. They shall therefore in no case let their own interests prevail over the
interests of the Group.

c)  Abstention: Refrain from participating in or influencing the making of decisions
that might affect the entities of the Group with which there is a conflict of
interest, from participating in deliberations on the adoption of such decisions
and from accessing confidential information related to such conflict.

The general guidelines for action described above shall be especially observed in those
instances in which the conflict of interest is, or may reasonably be expected to be, of
such a nature as to constitute a structural and permanent conflict of interest between
the professional, or a Connected Person, and any of the companies of the Group.

In order to determine the existence of any possible disqualifications, prior to accepting
any government position the professional must report thereon in writing to the division
responsible for the human resources function of the Group company to which the
professional belongs. This division shall in turn inform the Compliance Unit or the
compliance division of the corresponding company of the Group, as applicable.

Article D.12. Business Opportunities

1.

Business opportunities shall be deemed to be all investments or transactions relating
to the property or assets of the Group of which professionals become aware in the
course of their professional activity, in those cases in which the investment or
transaction has been offered to the Group or it has an interest therein.

Professionals may not take advantage of business opportunities for their own benefit
or for the benefit of a Connected Person unless previously offered to the Group and:

a) the Group has chosen not to take advantage of it without any influence of the
professional; and

b)  thedivision responsible for the human resources function of the Group company
in question expressly authorises the professional to take advantage of the
business opportunity.

Professionals may not use the name of the Company or of companies of the Group or
invoke their status as professionals thereof to engage in transactions for their own
account or for the account of Connected Persons.

Article D.13. Resources and Means for the Performance of Professional Activities

1.

The Group undertakes to make available to its professionals all necessary and
appropriate resources and means for them to perform their professional activities.

Without prejudice to mandatory compliance with the Group’s specific rules and
procedures regarding resources and means, the Group’s professionals agree to
responsibly use the resources and means made available thereto, using them solely for



professional activities in the interest of the Group and not for private or personal
purposes. The Group’s professionals shall avoid any practices, particularly
unnecessary activities and expenses, that reduce the creation of value for the
shareholders.

The Group owns and holds the right to use and operate the computer software and
information technology systems, presentations, equipment, manuals, videos, projects,
studies, reports and other works and rights created, developed, refined or used by its
professionals within the framework of their work or based on the information
technology systems of the Group.

Professionals shall respect the principle of confidentiality in respect of the
characteristics of the rights, licences, software, systems and technological knowledge,
in general, owned by the Group or which it has the right to operate. The disclosure of
any information relating to such characteristics shall require the prior authorisation of
the division responsible for the human resources function of the Group company in
question.

The use of the information technology equipment, systems, and software made
available by the Group to the professionals for the performance of their work,
including the facility of access to and operating on the internet, must conform to the
security and privacy protocols established by the Group and to standards of security
and efficiency, excluding any use, action or information technology function that is
unlawful or contrary to the regulations or instructions of the Group or that
compromises the confidentiality of Group information.

Professionals shall not operate, reproduce, replicate or assign the Group’s information
technology systems or applications for purposes unrelated to their work activities. In
addition, professionals shall not install or use on the computer equipment provided by
the Group software or applications that are unlawful to use or that might damage the
systems or prejudice the image or the interests of the Group, its customers or third
parties.

Article D.14. Internal, Confidential and Private/Secret Information

1.

Non-public information owned by the Group shall generally be deemed to be
information for internal use unless it has been classified as confidential or
private/secret.

Information or data the unauthorised disclosure, in particular, of which, within or
outside the Group, may cause financial, reputational or other harm or violate any
regulatory or legal requirement, giving rise to the imposition of penalties or claims
against companies of the Group, shall be classified as confidential.

In the case of highly sensitive or valuable information or data, the internal or external
exposure or unauthorised disclosure of which could cause serious damage, financial
loss, etc. or could result in a legal or regulatory violation and the imposition of a
corresponding penalty, shall be classified as private/secret information.

Information for use that is internal, confidential or private/secret shall be subject to
professional secrecy and may not be provided by the professional to third parties other
than in the normal course of their work, profession or duties, provided that those to
whom the information is disclosed are subject to an information exchange agreement
(in the case of information classified as internal use) or a confidentiality agreement



(in the case of information classified as confidential), and that information classified
as private/secret can only be accessed by a number of specifically designated and
authorised users. Third parties accessing the information shall confirm that they have
the means required to protect it.

The Group and all its professionals shall be responsible for taking sufficient security
measures and for applying the established procedures to protect internal, confidential
and private/secret information recorded on physical or electronic media from any
internal or external risk of unauthorised access, tampering or destruction, whether
intentional or accidental. To such end, the Group professionals shall treat the content
of their work as strictly confidential in their relations with third parties.

The disclosure of internal, confidential or private/secret information or the use thereof
for personal purposes is a breach of this Code of Ethics.

Any reasonable indication of a leak of confidential or private/secret information must
be reported by those with knowledge thereof to their immediate superior and to the
divisions responsible for the security and human resources functions of the Group
company in question. The division responsible for the security function must in turn
give written notice thereof to the Compliance Unit or to the compliance division of
the corresponding company.

In the event of severance of an employment or professional relationship, the
professional shall return to the Group all internal, confidential and private/secret
information, including documents and storage media or devices, as well as the
information stored in any corporate or personal electronic device, and the
professional’s duty of confidentiality shall continue in all cases.

Article D.15. Inside Information

1.

All professionals of the Group have the duty to know and comply with the Internal
Regulations for Conduct in the Securities Markets, to the extent applicable thereto.

Professionals having access to any inside information of the Group, as this term is
defined in the Internal Regulations for Conduct in the Securities Markets, shall adhere
to the obligations, limitations and prohibitions set forth in said regulations, and shall
in particular refrain from:

a)  Preparing or carrying out any kind of transaction in the shares or other
negotiable securities of the Group to which such information refers, including
the direct or indirect acquisition, transfer or assignment for themselves or third
parties of shares or negotiable securities of the Group to which such information
refers, or using this kind of information, whether for their own account or that
of third parties, to cancel or change an order relating to said shares or securities
given prior to becoming aware of the inside information. They must also refrain
from even attempting to engage in such transactions.

b)  Communicating inside information to third parties, except in the instances
expressly allowed by the Internal Regulations for Conduct in the Securities
Markets.

¢) Recommending or inducing a third party to engage in any of the transactions
referred to in letter a) above or cause another to engage in said transactions based
on inside information.



The prohibitions established in the previous section apply to any professional having
inside information if such professional knows or should have known that it is inside
information. They shall also apply to any information regarding other issuers of listed
securities that may be deemed to be inside information and to which the professional
had access in the ordinary course of such professional’s work, profession or duties
within the Group.

Article D.16. Publicly Broadcast Events

Professionals should be especially cautious in any presentation, participation in professional
conferences or seminars, or in any other event that may be publicly broadcast and in which
they will participate as Group professionals, and shall seek to ensure that their message is
aligned with that of the Group, reporting sufficiently in advance to the Investor Relations
Division (or such division as hereafter assumes the duties thereof) and obtaining prior
authorisation from their immediate superior.

Article D.17. Outside Activities

1.

Professionals shall devote to the Group all the professional capacity and personal
effort needed to perform their duties within the Group.

The provision of services as employees or professionals, for their own account or for
the account of another, to companies or to entities other than the Group, as well as a
professional engaging in or participating as an instructor in academic activities when
they are related to the activities of the Group or to the duties performed by the
professionals therein, must be authorised in advance and in writing by the division
responsible for the human resources function of the Group company in question.
Notwithstanding the foregoing, in cases of sporadic or occasional participation of
professionals in academic or similar activities, if related to the activities of the Group
or to the duties performed by the professionals therein, the prior approval of the head
of the corresponding department shall be sufficient.

The prior approval of the division responsible for the human resources function shall
also be required in the following cases:

a)  Active participation on or appointment of the professional to the management
boards of professional or industry organisations or associations in representation
of the Group.

b)  Any other type of outside activity that could affect the due dedication of the
professional to the duties thereof or that might entail a potential conflict of
interest.

The Group respects the performance of social and public activities by its professionals,
provided that they do not interfere with their work at the Group or affect the reputation
thereof.

The connection, membership or collaboration by professionals with or in political
parties or other kinds of public-purpose entities, institutions or associations shall be
such that the personal nature thereof is clear, thereby avoiding any connection with
the Group.

The creation of or membership, participation or collaboration on social media, forums
or internet blogs by professionals and the opinions or statements they make therein



shall be made in a manner that clearly shows the personal nature thereof. Professionals
must in any event refrain from using the image, name or brands of the Group to open
accounts or register themselves on such forums or media.

Article D.18. Separation of Activities

1.

The Group, made up of both companies that carry out Regulated Activities and
companies that carry out Liberalised Activities, as these terms are defined in the next
section, undertakes to observe the industry regulations regarding the separation of
both types of activities in force in each country in which it has a presence.

Generally, for purposes of this Code of Ethics, those activities relating to distribution
and transmission in the electricity industry and those of regasification, basic storage,
transportation and distribution in the hydrocarbon industry are deemed to be
“Regulated Activities”. Production and supply activities carried out under a free
competition system in both the electricity and the gas industries, as well as the
provision of energy recharging services, are deemed to be “Liberalised Activities”.
For these purposes, the companies of the Group carrying on these activities shall be
known as “Regulated Companies” and “Liberalised Companies”, respectively.

However, given the differences in the regulation of the energy industries in the various
countries in which the Group operates, the specific definition of Regulated Activities
and Liberalised Activities and, thus, of Regulated Companies and Liberalised
Companies, shall conform to the laws and regulations in force in each country at any
time.

It is the Group’s responsibility to keep Regulated Activities and Liberalised Activities
duly separate within the Group in accordance with the regulations for the separation
of activities applicable in each case.

Generally and without prejudice to the provisions of the laws and regulations
applicable in each country, the rules for the separation of activities are deemed to
require that the Group and its professionals:

a)  Ensure independence in the day-to-day management of Regulated Companies
and that of those responsible for the management thereof, avoiding the
participation by Liberalised Companies in the day-to-day management thereof,
without prejudice to the Group’s powers of economic oversight and
management over such companies.

To such end, the Group shall ensure that Regulated Companies have the human
capital and the material and financial resources that are adequate and necessary
to carry on their day-to-day activities.

b)  Guarantee the independence and protection of the occupational interests of the
persons responsible for the management of Regulated Companies and of all
those professionals who deserve special protection by virtue of their duties
under applicable law.

c) Take appropriate measures to ensure the protection of sensitive sales
information of Regulated Companies that might give a competitive advantage if
known by Liberalised Companies.



In this regard, Regulated Companies may not share sensitive sales information
with Liberalised Companies, except where permitted by applicable laws and
regulations or disclosed to third parties, in which case such information shall be
shared under non-discriminatory conditions.

d)  Ensure that all activities of Regulated Companies are carried out following
objective and non-discriminatory standards, avoiding any preferential treatment
of Liberalised Companies or their customers.

e) Keep the books of Regulated Companies and of Liberalised Companies duly
separated, as provided by applicable laws and regulations in each country.

In addition, the Group shall ensure that financial transactions relating to, among
other things, the transfer of resources, assets, rights and/or contracts, if any,
made between Regulated Companies and the other companies of the Group, as
well as the provision and receipt of services common to them, observe the
specific regulations established in each jurisdiction regarding the conditions to
which such transactions must be subject.

The Group shall, in accordance with the laws and regulations in force in each country
in which it carries on Regulated Activities, adopt codes or similar internal rule-making
instruments that ensure compliance with the rules for the separation of activities by
Group professionals.

The Group guarantees that said codes or rule-making instruments shall be
communicated to and disseminated among the professionals and members of the
management team of Group companies in the respective jurisdictions in which they

apply.

In addition, any codes and rule-making instruments that are adopted shall be
disseminated externally, in particular, through the websites of the companies of the
Group.

Article D.19. Professionals’ Ethics Mailbox

1.

The Company has established an ethics mailbox in order to promote compliance by
its professionals with legal provisions and with the rules of conduct established in this
Code of Ethics and the reporting of possible improper activities or acts contrary to law
or to the rules of conduct laid down in this Code of Ethics (the “Professionals’ Ethics
Mailbox™).

The Professionals’ Ethics Mailbox is a channel created for them to report conduct that
may involve the commission of an improper act or an act in violation of legal
provisions or of the rules of conduct laid down in this Code of Ethics and to ask
questions that may arise regarding the interpretation thereof.

Communications addressed to the Professionals’ Ethics Mailbox may be sent by
completing an electronic form that shall be available in the “Ethics Mailbox™ section
of the Employee’s Portal.

The country subholding and head of business companies of the Group with
compliance divisions may create their own ethics mailboxes, and shall report and be
coordinated with the Compliance Unit pursuant to the internal rules and procedures
that have been established.



Group professionals who have reasonable indications of the commission of any
improper act or of any act in violation of legal provisions or of the rules of conduct
laid down in the Code of Ethics must report it to the Compliance Unit or to the
corresponding compliance division through the Professionals’ Ethics Mailbox or any
of the other mechanisms established by the Company for this purpose.

Section E. Ethical Commitments of the Group’s Suppliers

Article E.1. Suppliers of the Companies of the Group

1.

This section contains the ethical principles that must govern the conduct of the
suppliers of the companies of the Group, which must be expressly accepted by them
prior to commencing their contractual relationship with such companies.

The provisions of this Code of Ethics are understood to be without prejudice to such
additional conditions or requirements as may be imposed by applicable law, by the
practices and rules of the various jurisdictions in which the Group operates and by the
respective contract with each supplier, which shall apply in all cases.

Article E.2. Ethical Commitments of Suppliers

1.

Suppliers shall engage in their commercial relationships in conformity with principles
of business ethics and transparent management.

Suppliers must comply with the crime prevention and anti-corruption and anti-fraud
policies of the Group, as well as the strictest rules of ethical and moral conduct and
international treaties and laws applicable to these matters, ensuring the establishment
of adequate procedures required for such purpose.

Suppliers shall not directly or indirectly promise, offer or pay any bribe to facilitate
transactions or other improper payments to any third party or to any professional of
the companies of the Group in relation to their contracts therewith.

Suppliers shall not directly or indirectly promise, offer or pay any money or valuable
property in a corrupt manner in order to (i) influence an act or decision of a third party
or a professional of the Group; (ii) obtain an undue advantage for the Group; or (iii)
induce a third party or a professional of the Group to exercise influence over the act
or decision of a public officer.

Suppliers shall not try to obtain any confidential information, particularly including
information not available to other bidders, in relation to their contracts with the
companies of the Group.

Suppliers shall not promise, offer or deliver gifts or objects of value, of any kind, to
persons or entities that are officials or professionals of government administrations for
the purpose of or in relation to the formalisation of their contracts with the companies
of the Group.

Suppliers may only promise, offer or give reasonable gifts or items that are not
exaggerated in value, including entertainment or meal expenses, for the purpose of or
in relation to the formalisation of the contract, to persons or entities that are not
officials or professionals of government administrations and in accordance with all
anti-corruption laws and the integrity and ethics policies of the Governance and



Sustainability System. In any case, gifts or items of symbolic value must have a
legitimate business purpose.

Article E.3. Conflicts of Interest of Suppliers

Suppliers must maintain mechanisms ensuring that the supplier’s independence of action
and full compliance with applicable law will not be affected in the event of a possible
conflict of interest between the interest of the supplier and the personal interest of any of its
professionals.

Article E.4. Duty of Secrecy of Suppliers

1.

Information owned by the Group and disclosed to the supplier shall, as a general rule,
be deemed to be private/secret or confidential information.

Suppliers and all of their respective professionals shall be responsible for adopting
adequate security measures to protect such private/secret and confidential
information.

The information provided by suppliers to their contacts within the Group shall be true
and shall not be given with the intent to induce any deception.

Article E.5. Labour Practices of Suppliers

1.

Suppliers must take steps and adopt all measures within their organisation required to
eliminate all kinds or forms of forced or compulsory labour, understood as any work
or service demanded from an individual under threat of any negative consequence if
such work or service is not provided.

Suppliers shall expressly reject the use of child labour within their organisation, shall
respect the minimum hiring age limits in accordance with applicable law, and shall
have adequate and reliable mechanisms in place to verify the age of their
professionals.

The freedom of union association and the right to collective bargaining of
professionals must be respected by suppliers, subject to the law applicable in each
case.

Suppliers must reject all discriminatory practices due to any condition or circumstance
in employment and occupational matters and treat their professionals fairly and with
dignity and respect.

Labour relations between suppliers and their professionals must be based on equal
opportunity, particularly between genders, non-discrimination, and the consideration
of diversity and inclusion in all variables thereof.

Suppliers shall assess the implementation of reconciliation measures that promote
respect for the personal life of their professionals and facilitate the achievement of an
optimal balance between the latter and work responsibilities, with respect for
applicable laws and local practices, and shall not in any case eliminate the measures
established at the time of becoming a supplier of the Group.

Suppliers shall pay their professionals in accordance with the provisions of applicable
wage laws, including minimum wages, overtime and social security benefits.



Article E.6. Health and Safety Commitments of Suppliers

1.

Suppliers shall ensure the protection of their professionals, avoiding their
overexposure to chemical, biological or physical hazards or to tasks demanding
excessive physical effort at the workplace.

Suppliers shall identify and evaluate potential emergency situations at the workplace
and shall minimise the possible impact thereof by implementing emergency response
plans and procedures.

Suppliers must provide their personnel with the training and means required to do their
work as agreed under contract, and shall be liable for any damage or loss attributable
thereto by action or omission, especially as a consequence of not having taken
appropriate preventive health and safety measures to avoid it.

Article E.7. Environmental Commitment of Suppliers

1.

Suppliers must strictly comply with all environmental obligations applicable thereto
and have an effective environmental policy or sufficient measures based on the
products and services supplied.

Suppliers shall identify and manage those substances and other materials that present
a hazard when released into the environment in order to ensure that they are handled,
transported, stored, recycled or reused, and disposed of safely and in compliance with
applicable regulations. All waste materials, waste water or emissions having the
potential to adversely affect the environment shall be appropriately managed,
controlled an