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PRELIMINARY TITLE

Article 1. Definition and Purpose

1. The Regulations of the Board of Directors (the “Regulations”) of IBERDROLA, S.A. (the “Company”), in compliance with
applicable legislation and as part of the Governance and Sustainability System, constitute its specific and concrete system of
organisation, which further develops and supplements applicable legal and bylaw-mandated rules, taking into consideration
the nature of the Company as a holding company and as the controlling entity of those included within its group (the “Group”).

2. These Regulations have been prepared taking into account the good governance recommendations generally recognised in
international markets.

3. The Regulations contain the principles of conduct of the Board of Directors of the Company, the basic rules for the organisation
and operation thereof, and the rules for the selection, appointment, re-election, removal and conduct of its members, in order
to achieve the greatest degree of transparency, effectiveness and control in the performance of its duties to develop and fulfil
the corporate interest.

4. The principles of conduct and the rules for organisation and operation of the management decision-making bodies existing
at other companies belonging to the Group shall be governed by their respective internal regulations, if any. Such regulations
shall conform to the principles set forth in these Regulations, without prejudice to any adjustments that may be required based
on the specific circumstances of each company, and shall, in all cases, abide by the guarantees required by the Governance
and Sustainability System and the principles of coordination and information-sharing that must govern the relations among
the management decision-making bodies of the various companies of the Group in order for them to fully comply with their
respective duties.

Article 2. Scope

1. These Regulations apply to the Board of Directors, the representative decision-making bodies thereof (whether collective or
single-person) and its internal committees, as well as to all members thereof.

2. The persons to whom these Regulations apply shall have the duty to be apprised of them, to comply with them and to enforce
them, for which purpose the secretary of the Board of Directors shall provide them with a copy that has been updated with
subsequent amendments as they are approved, to be acknowledged by means of a signed receipt, and shall also make it
available thereto on the directors’ website and publish it on the Company’s corporate website.

3. The directors shall comply with and enforce the provisions of the Governance and Sustainability System and shall confirm
such commitment in writing upon accepting their appointment or re-election in such manner as is determined by the secretary
of the Board of Directors.

Article 3. Dissemination

These Regulations and any amendments hereto shall be communicated to the National Securities Market Commission (Comisién
Nacional del Mercado de Valores) and registered with the Commercial Registry (Registro Mercantil) pursuant to applicable legal
provisions. The current text of these Regulations shall be made available on the Company’s corporate website.

Article 4. Priority and Interpretation

1. These Regulations further develop and supplement applicable legal and by-law provisions, which provisions shall prevail in
the event of conflict with the provisions set forth herein, and shall be interpreted in accordance with law and the Governance
and Sustainability System.

2. Any questions that may arise in connection with the interpretation or application hereof shall be resolved by the Board of
Directors, which shall include such amendments, if any, as it deems appropriate.

Article 5. Amendment

1. The Board of Directors may, by resolution adopted by at least a two-thirds majority of the directors present at the meeting
in person or by proxy, amend these Regulations on its own initiative, or on the initiative of its chairman, of one-third of the
directors or of the Sustainable Development Committee, with the proposed amendment to be accompanied by a description
of the reasons for and the scope of the amendment sought.

2. The proposed amendments shall be accompanied by a report of the Sustainable Development Committee, unless the initiative
comes from the committee itself or from the Board of Directors.

3. Before holding the meeting of the Board of Directors called to decide upon the aforementioned proposed amendment, the entire
text thereof, the report with the rationale therefor and the report of the Sustainable Development Committee, if appropriate,
shall be made available to the directors.

4. The Board of Directors shall inform the shareholders of any amendment to the Regulations approved thereby at the next
General Shareholders’ Meeting.
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TITLE I. PRINCIPLES OF CONDUCT

Article 6. Main Principles of Conduct

The fundamental guidelines for the conduct of the Board of Directors, in addition to strict observance of applicable law, are com-
pliance with the Governance and Sustainability System, effective engagement of the shareholders and other Stakeholders, satis-
faction of the corporate interest, commitment to the social dividend and the conformance of its work and that of all of its members
to the Company’s Code of Ethics.

Article 7. Governance and Sustainability System

1. The Board of Directors shall at all times comply with the provisions of the Governance and Sustainability System, without
prejudice to the powers that it vests therein to further develop, apply and integrate the rules of which it consists, in order to at
all times ensure the achievement of its purposes, and particularly the corporate interest.

2. For purposes of maintaining the proper unity and coherence of the Governance and Sustainability System, the Board of Directors
may, on its own initiative, approve reforms that simultaneously affect several documents of the Governance and Sustainability
System where the approval thereof is within the purview of the Board of Directors, in which case there shall be no need for a
prior proposal or report from any other body.

3. The Board of Directors shall always act in accordance with the provisions of the Purpose and Values of the Iberdrola group,
which reflect its raison d’étre and the key values that inspire and guide the strategy of the Group and all of its actions.

Article 8. Corporate Interest

1. The Board of Directors shall carry out its duties with unity of purpose and independent judgement, always in pursuit of the
Company’s corporate interest, which is understood as the common interest of all shareholders of an independent company
focused on the sustainable creation of value by engaging in the activities included in its corporate object, taking into account
other Stakeholders related to its business activity and its institutional reality, in accordance with the Purpose and Values of
the Iberdrola group.

2. The Board of Directors shall endeavour to ensure that the chairman of the Board of Directors, as well as the Executive Committee
and the chief executive officer, pursue the corporate interest.

Article 9. Shareholders and Stakeholders

The Board of Directors shall endeavour to ensure the effective engagement of the shareholders and other Stakeholders in the
business, corporate and institutional enterprise of the Company, affording equal treatment to all shareholders in the same situation.

Article 10.- Social Dividend

The Board of Directors and its delegated bodies shall perform their duties while endeavouring to ensure that the social dividend,
which is conceived, consistently with the Purpose and Values of the Iberdrola group and the Code of Ethics, as the direct, indirect
or induced contribution of value of the Company’s activities for all Stakeholders, particularly by contributing to the achievement of
the Sustainable Development Goals (SDGs) approved by the United Nations.

Article 11. Ethical Requirements

1. 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 principles of social
responsibility. The Board of Directors has the authority for such purpose to approve a Code of Ethics that reflects this commitment,
applicable to the directors, professionals and suppliers of the companies of Group.

2. The Board of Directors shall adopt the measures necessary to ensure that the directors, professionals and suppliers of the
companies of the Group comply with the provisions of the Code of Ethics.

TITLE Il. STRUCTURE AND POWERS

Article 12. Structure

Management of the Company is vested in a Board of Directors, its chairman, an executive committee called the Executive Com-
mittee (Comision Ejecutiva Delegada) and, if so resolved by the Board of Directors, a chief executive officer (consejero delegado).

Article 13. Powers of the Board of Directors

1. The Board of Directors has the power to adopt resolutions regarding all matters not assigned by law or the By-Laws to the
shareholders acting at a General Shareholders’ Meeting.

2. The Board of Directors has the broadest powers and authority to manage and represent the Company.
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3. Notwithstanding the foregoing, pursuant to the Governance and Sustainability System, the Board of Directors shall focus its
activity on approving the strategic goals of the Group, on defining its organisational model and on supervising compliance
therewith and further development thereof. The Board of Directors may rely on the Executive Committee to perform this
supervisory duty.

Without prejudice to the non-delegable powers provided for by law and the Governance and Sustainability System, the Board
of Directors shall generally entrust the duties of organisation and strategic coordination of the Group to the chairman of the
Board of Directors, to the chief executive officer and to the management team, who shall disseminate, implement and super-
vise the general strategy and basic guidelines established by the Board of Directors.

4. The Board of Directors shall supervise the activities of the chairman of the Board of Directors, of the chief executive officer
and of the Executive Committee, and shall guarantee the effectiveness of the checks and balances system provided for by
law and the Governance and Sustainability System.

5. The main function of the Company is to act as the parent company of the Group. In this regard, the Board of Directors shall
decide on the creation of country subholding companies in the countries it considers appropriate. Country subholding companies
group together the equity stakes in the Group’s head of business companies and carry out the function of organisation and
coordination in relation to one or more countries and/or businesses, disseminating, implementing and ensuring compliance with
the policies, strategies and general guidelines of the Group based on the characteristics and unique aspects of their respective
countries and/or businesses. Also, to centralise the provision of services common to their subsidiaries, in accordance with the
provisions of applicable law and especially the legal provisions regarding the separation of regulated activities.

6. The Board of Directors shall design, evaluate and review the Governance and Sustainability System on an ongoing basis. In
particular, it shall approve the Purpose and Values of the Iberdrola group and shall attend to the approval and update of the
corporate policies, which shall further develop the principles reflected in the By-Laws and other elements of the Governance
and Sustainability System and codify the guidelines that should govern the activities of the Company and of the companies
within the Group, as well as its directors, management personnel and other professionals. The corporate policies shall group
together those relating to environmental, social and corporate governance and regulatory compliance aspects.

7. The Board of Directors, within its powers regarding approval of the strategic goals of the Group and the definition of its
organisational model, shall occupy itself with the following matters, among others:

a. Establish, within legal limits, the policies and strategies of the Group and the basic guidelines for the management thereof,
entrusting to the management decision-making bodies and to the management of the head of business companies of the
Group the duties of day-to-day administration and effective management of each business.

b. Supervise, with the support of the Executive Committee, the chairman of the Board of Directors, the chief executive officer
and the management team, as well as the country subholding companies within their respective countries, the general
development of such policies, strategies and guidelines by the head of business companies of the Group, establishing
appropriate mechanisms for the exchange of information in the interest of the Company and of the companies included
within the Group.

c. Agree with each of the listed country subholding companies of the Group on their respective special framework of
strengthened autonomy and ensure compliance therewith.

d. Decide on matters of strategic importance at the Group level.

8. In particular, the Board of Directors, acting upon its own initiative or at the proposal of the corresponding internal decision-
making body, shall occupy itself with the matters set forth below (as an example only):

A. With respect to the engagement of the shareholders in corporate life and with the General Shareholders’ Meeting:

a. Lead the strategy of engaging the shareholders in corporate life and establishing a policy that actively promotes it.

b. Call the General Shareholders’ Meeting, set the agenda of the call to meeting, formulate the corresponding proposed
resolutions regarding each of the items on said agenda and approve the rules for implementation of the provisions of
the Governance and Sustainability System relating to the holding thereof.

c. Propose the amendment of the By-Laws and the Regulations for the General Shareholders’ Meeting to the shareholders
at a General Shareholders’ Meeting.

d. Submit to a decision by the shareholders at a General Shareholders' Meeting the assignment to dependent entities of
core activities theretofore carried out by the Company, even though the Company retains full control of such entities.

e. Submit to a decision by the shareholders at a General Shareholders' Meeting transactions for the acquisition or
disposition of essential operating assets.

f.  Submit to a decision by the shareholders at a General Shareholders’ Meeting transactions having an effect equivalent
to the liquidation of the Company.

g. Carry out the resolutions approved by the shareholders at a General Shareholders’ Meeting and perform any duties
that the shareholders have entrusted thereto.

h. Approve a policy for the payment of bonuses for attending the General Shareholders’ Meeting.

i. Generally, submit to the shareholders at a General Shareholders’ Meeting all those matters within its purview under
applicable law.

B. With respect to the policies and strategies of the Company and of the Group and the corporate and governance structure
thereof:
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Approve the Purpose and Values of the Iberdrola group.

Establish the general policies and strategies of the Company and of the Group.

Approve the strategic or business plan, as well as the management goals and annual budgets, the investment and
financing policy, the corporate responsibility policy and the shareholder remuneration policy.

Define the corporate and governance structure of the Group.

Establish the policy for the control and management of risks, including tax risks, and the supervision of the internal
information and control systems.

Determine the Company’s tax strategy and approve investments or transactions with particular tax risks due to the
elevated amount or special characteristics thereof.

Establish the shareholders remuneration policy and propose to the shareholders acting at a General Shareholders’
Meeting the decisions it deems most appropriate regarding the application of results and the distribution of dividends,
as well as approve the payment of interim dividends. The Board of Directors may also propose other modes of
shareholder remuneration.

Establish the policy regarding own shares.

Oversee that the country subholding companies comply with the legal provisions on regulated activities within their
respective jurisdictions.

Take note of mergers, split-offs, concentrations or overall assignments of assets and liabilities affecting any of the
country subholding companies or head of business companies of the Group.

Approve the creation or acquisition of equity interests in special purpose entities or entities registered in countries or
territories that are considered to be tax havens, as well as any other transactions or operations of a similar nature that,
due to their complexity, might diminish the transparency of the Group.

Upon a proposal of the Audit and Risk Supervision Committee, approve the General Framework for Relations of
Coordination and Information among the Audit Committees of Iberdrola, S.A. and its group, as well as the Basic
Internal Audit Regulations.

C. With respect to the organisation of the Board of Directors and the delegation of powers and the granting of powers of

representation:

a. Approve and amend these Regulations.

b. Define the structure of general powers to be granted by the Board of Directors or by the delegated management
decision-making bodies and the general rules governing the powers-of-attorney granted by the companies of the Group.

c. Supervise the effective operation of the committees it has created and the activities of the delegated decision-making
bodies and of the members of senior management that it has appointed.

d. Under the coordination of the Appointments Committee, perform an annual evaluation of its operation and of its

committees, and based on the results thereof design an action plan that corrects any detected deficiencies.

D. With respect to the information to be provided by the Company:

a.

Manage the provision of information regarding the Company to the shareholders and the markets in general, pursuant
to standards of equal treatment, transparency and truthfulness.

Prepare the annual accounts, the management report and the proposed allocation of the Company’s results, as well
as the consolidated annual accounts and management report.

Approve the financial information that the Company must periodically make public due to its status as listed company,
ensuring that such documents provide a true and fair view of the assets and liabilities, the financial position and the
results of the Company in accordance with the provisions of law.

Prepare the statement of non-financial information and appoint the independent assurance provider responsible for
assurance of the information included therein.

Approve the Annual Corporate Governance Report, the integrated report, the Annual Director Remuneration Report
and any other report that the Board of Directors deems advisable in order to better inform shareholders and investors
or that is required by law.

E. With respect to the directors and members of senior management:

a.

Designate directors to fill vacancies by interim appointment (co-option) and propose to the shareholders at a General
Shareholders’ Meeting the appointment, ratification, re-election or removal of directors.

Designate and renew internal positions within the Board of Directors and the members of and positions on the committees
established within the Board of Directors.

Propose to the shareholders at the General Shareholders’ Meeting the approval of the director remuneration policy
upon the terms established by law and the Governance and Sustainability System, and make decisions regarding the
remuneration thereof within the framework of the By-Laws and the provisions of said policy.

Appoint the directors that are to perform executive duties and remove them, setting the remuneration to which they are
entitled by reason of their executive duties and the other terms of their contracts, conforming to the director remuneration
policy approved by the shareholders at the General Shareholders’ Meeting.

Approve the plan for succession and temporary replacement of the chairman of the Board of Directors.
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10.

f. Approve, upon a proposal of the chief executive of the Company, the determination and modification
of the Company’s organisational chart, the appointment and removal of the members of senior management
and other executives required by law, as well as the establishment of the basic terms of their contracts,
including their remuneration and the compensation or severance payments in the event of removal.

As an exception to the foregoing, following a report from the Appointments Committee, the Audit and Risk
Supervision Committee shall, if applicable, submit to the Board of Directors a proposal supported by the
corresponding report regarding the selection, appointment or removal of the director of the Internal Audit Area.

Members of senior management shall be all those members of management who report directly to the Board of
Directors, to the chairman thereof or to the chief executive officer of the Company, as well as any other member of
management that the Board of Directors acknowledges as such upon a proposal of the chairman thereof or the chief
executive officer, and in any event the director of the Internal Audit Area.

g. Decide on the authorisation or release from obligations arising from the duty of loyalty established by law (unless the
decision regarding the authorisation or release legally corresponds to the shareholders acting at a General Shareholders’
Meeting).

F. Other powers:

a. Decide on the approval of transactions that the Company or companies of its Group engage in with directors or
shareholders holding a significant interest or that are represented on the Board of Directors, as well as with persons
related thereto, upon the terms established by law and the Governance and Sustainability System.

b. Declare its position regarding all takeover bids for securities issued by the Company.

Decide on proposals submitted thereto by the Executive Committee, the chairman of the Board of Directors, the chief
executive officer, the lead independent director and the committees of the Board of Directors.

d. Make decisions regarding any other matter within its purview that the Board of Directors believes to be in the interest
of the Company or that these Regulations reserve to the Board as a whole. Those powers reserved by law or the
Governance and Sustainability System for direct exercise by the Board of Directors may not be delegated.

Notwithstanding the foregoing, when there are urgent and duly justified circumstances, and the law so permits, the Executive
Committee or the chief executive officer may make decisions regarding those matters referred to in the preceding sections,
which must be ratified at the first meeting of the Board of Directors held after the making thereof.

In connection with such matters included in this article as may be appropriate, the Board of Directors shall act in coordination
with the management decision-making bodies of the other companies forming part of the Group, acting in the common interest
of all of them.

TITLE 1ll. COMPOSITION

Article 14. Number of Directors

1.

The Board of Directors shall be composed of a minimum of nine and a maximum of fourteen directors, who shall be appointed
or ratified at a General Shareholders’ Meeting, in accordance with law and the Governance and Sustainability System.

The determination of the number of directors shall be the purview of the shareholders acting at a General Shareholders’
Meeting, for which the shareholders may establish such number either by express resolution or through the filling or non-filling
of vacancies or the appointment of new directors.

The Board of Directors must submit a proposal to the shareholders at a General Shareholders’ Meeting, setting forth the number
of directors best suited to ensuring the efficient operation thereof and proper degree of representation of the Board, and to
reflecting an appropriate balance of experience and expertise, such that decision-making is enriched and multiple viewpoints
are contributed to the discussion of the matters dealt with.

The Board of Directors shall take into account the circumstances of the Company and generally accepted good governance
recommendations for purposes of the preceding section.

The foregoing shall be deemed to be without prejudice to the system of proportional representation to which the shareholders
are entitled under the provisions of law.

Article 15. Classes of Directors

1.

Those directors who perform management duties within the Company or its Group, whatever the legal relationship they maintain,

shall be deemed executive directors.

All other directors of the Company, whether proprietary, independent or other external, shall be deemed non-executive directors:

a. Proprietary directors (consejeros dominicales): those directors who own a shareholding interest that is equal to or greater
than that legally regarded as significant at any time, or who have been appointed owing to their status as shareholders,
even if their shareholding interest does not reach such amount, as well as those representing the shareholders described
above. However, if any of such directors at the same time performs management duties within the Company or the Group,
such director shall be deemed an executive director.
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b. Independent directors: those directors who, having been appointed because of their personal and professional qualities, may
carry out their duties without being constrained by relationships with the Company or its Group, its significant shareholders,
its management personnel or with the other directors. Neither those directors who have been directors for a continuous
period of more than twelve years, nor those who are in any of the other situations established for these purposes by law,
may be deemed independent directors.

c. Other external directors: those directors who are not executive directors and also do not fit the description of a proprietary
or independent director.

Proprietary directors who cease to have such status as a result of the shareholder which proposed their appointment selling

its interest may only be re-elected as independent directors when such shareholder has sold all of its shares of the Company

and they meet the other requirements for classification as such.

A director who has a shareholding interest in the Company may have the status of independent director provided that the director

satisfies all of the conditions established by law and, in addition, the interest held thereby is not significant in accordance with

applicable legal provisions.

The Board of Directors shall endeavour to ensure that the number of executive directors is the minimum necessary, taking

into account the complexity of the Group and the percentage interest held by executive directors in the share capital of the

Company, and that a majority of the members of the Board of Directors are independent directors. The relation between

the number of proprietary directors and the number of independent directors shall reflect, as far as possible, the ratio of the

Company’s voting share capital represented by proprietary directors to the rest of the share capital.

A rationale for the status of each director shall be given by the Board of Directors at the General Shareholders’ Meeting at

which the appointment thereof must be made or ratified, and shall be maintained or, if applicable, modified annually in the

Annual Corporate Governance Report after verification by the Appointments Committee.

The preceding instructions are mandatory for the Board of Directors, which shall follow them in the exercise of its powers to

propose appointments or re-elections at a General Shareholders’ Meeting and to make interim appointments of directors to fill

vacancies (co-option), and when legally possible merely constitute guidance for the shareholders at the General Shareholders’

Meeting.

TITLE IV. APPOINTMENT AND CESSATION OF OFFICE OF DIRECTORS

Article 16. Selection of Candidates

1.

The Board of Directors and the Appointments Committee, within the scope of their powers, shall endeavour to ensure that the
candidates proposed to the shareholders at a General Shareholders’ Meeting for appointment or re-election as directors, as
well as the directors appointed directly to fill vacancies in the exercise of the power of the Board of Directors to make interim
appointments (co-option), are respectable and qualified persons, widely recognised for their expertise, competence, experience,
qualifications, training, availability and commitment to their duties.

The selection of candidates shall endeavour to ensure that an appropriate balance is achieved within the Board of Directors
as a whole that enriches decision-making and the contribution of multiple viewpoints to the discussion of the matters within
its purview.

By way of guidance only, it shall also consider the appropriateness of the directors generally not exceeding the age of seventy
years.

The Board of Directors shall endeavour to ensure that the procedures for selecting candidates favour diversity of gender,
experience and knowledge, and are free from any implied bias entailing any kind of discrimination and, in particular, that they
favour the selection of female directors.

The Board of Directors shall approve a Board of Directors Diversity and Member Selection Policy that specifically develops
the principles set forth in the preceding sections. Any director may suggest candidates to the Appointments Committee, which
may take them into account if they meet the requirements set forth in these Regulations and in the Board of Directors Diversity
and Member Selection Policy.

In the case of a corporate director, the person representing it in the exercise of the duties of the position shall be subject
to the same requirements and disqualifications applicable to individual directors. The duties established for directors in the
Governance and Sustainability System shall also be applicable thereto and required thereof.

Article 17. Appointment

1.

The directors shall be appointed by the shareholders acting at a General Shareholders’ Meeting pursuant to the provisions of
law and, to the extent applicable, the Governance and Sustainability System.

The proposals for appointment and re-election of directors that the Board of Directors submits to a decision by the shareholders
acting at a General Shareholders’ Meeting, and the decisions made by the Board of Directors in the exercise of the legally-
assigned power to make interim appointments to fill vacancies (co-option), shall be preceded by a corresponding proposal of the
Appointments Committee, in the case of independent directors, or a report from such committee, in the case of other directors.
The Appointments Committee must propose or report in each case on the assignment of the director to one of the categories
contemplated in these Regulations and review it on an annual basis.

NOTICE. This document is a translation of a duly approved Spanish-language document, and is provided for informational purposes only. In the event of any discrepancy between the text of this translation
and the text of the original Spanish-language document that this translation is intended to reflect, the text of the original Spanish-language document shall prevail.
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The proposals and reports of the Appointments Committee shall expressly assess the candidates’ respectability, capability,
expertise, competence, experience, qualifications, training, availability and commitment to their duties. For these purposes,
the Appointments Committee shall determine the estimated time of dedication for non-executive directors, in number of hours
per year, setting forth such number in the corresponding report or proposal.

If the Board of Directors deviates from the proposals and reports of the Appointments Committee, it shall give reasons for so

acting and shall record such reasons in the minutes.

At the time of accepting their position, directors must, in addition to their commitment in writing to comply and cause compliance

with the provisions of the Governance and Sustainability System upon the terms of article 2.3 above, expressly acknowledge

their commitment to the defence of the corporate interest, which must prevail over any other individual or third-party interest,
state whether they have any kind of relationship with shareholders owning a significant interest in the Company, and report
on any other type of conflict of interest.

The required support shall be provided in order for new directors to become rapidly and adequately acquainted with the

Company and its Group, such that they can actively perform their duties as such and, if so appointed, as members of any of

the committees of the Board of Directors as from their appointment as such. To this end, an Orientation Programme shall be

made available to them through the directors’ website, and which shall cover at least the following aspects:

a. Business and organisational model of the Company and its Group: global view of the strategy, the principal areas of
business activity, the most significant risks (both financial and non-financial), the Group’s commitment to sustainability,
the Company’s reporting obligations, and the rules on compliance and internal control.

b. Corporate, governance and ownership structure: operation of the main corporate decision-making bodies, including the role
of the Board of Directors and of each of its committees, their responsibilities and objectives, and the expected dedication
to the performance of the corresponding positions.

c. Governance and Sustainability System.

7. When circumstances so advise, the Company may establish knowledge refresher programmes for the directors.

Article 18. Disqualifications

The following may not be appointed as directors or as individuals representing a corporate director:

a. Domestic or foreign companies competing with the Company in the energy industry or other industries, or the directors or
members of senior management thereof, or such persons, if any, as are proposed by them in their capacity as shareholders.

b. Individuals or legal entities serving as directors in more than five companies, of which no more than three may have shares
trading on domestic or foreign stock exchanges.

For purposes of the provisions of the preceding paragraph, positions within holding companies are excluded from the
calculation. Furthermore, companies belonging to the same group shall be deemed to be a single company.

c. Persons who, during the two years prior to their appointment, have occupied high-level positions in Spanish government
administrations that are incompatible with the simultaneous performance of the duties of a director of a listed company
under Spanish national or autonomous community law, or positions of responsibility with entities regulating the energy
industry, the securities markets or other industries in which the Group operates.

d. Individuals or legal entities that are under any other circumstance of disqualification or prohibition governed by provisions
of a general nature, including those that have interests in any way opposed to those of the Company or the Group.

Article 19. Term of Office

1.

The directors shall serve in their position for a term of four years, so long as the shareholders acting at a General Shareholders’
Meeting do not resolve to remove them and they do not resign from their position.

Directors may be re-elected to one or more terms of four years.

Vacancies that occur may, pursuant to law, be filled by the Board of Directors until the next General Shareholders’ Meeting,
whereat the shareholders shall confirm the appointments or elect the persons who should replace directors who are not ratified,
unless it decides to withdraw the vacant positions.

Article 20. Re-election

1.

The proposals for re-election of directors that the Board of Directors resolves to submit to a decision of the shareholders at
the General Shareholders’ Meeting shall be subject to a procedure, which shall include a proposal (in the case of independent
directors) or a report (in the case of the other directors) from the Appointments Committee, containing an analysis of the quality
of the work performed and the dedication to the position shown by the proposed directors during the preceding term of office as
well as an express evaluation of the respectability, capability, expertise, competence, availability and commitment to their duties.
Directors sitting on the Appointments Committee shall be evaluated by the committee itself, which shall use the internal and
external means it deems appropriate for such purpose, and shall leave the meeting during the debate and voting of resolutions
that may affect them.

The chairman, the vice-chairs and, if they are directors, the secretary and the deputy secretaries of the Board of Directors,
who are re-elected as members of the Board of Directors by the shareholders acting at a General Shareholders’ Meeting, shall
continue to perform the duties they previously carried out within the Board of Directors, without the need for a new appointment.

NOTICE. This document is a translation of a duly approved Spanish-language document, and is provided for informational purposes only. In the event of any discrepancy between the text of this translation
and the text of the original Spanish-language document that this translation is intended to reflect, the text of the original Spanish-language document shall prevail.
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The foregoing is deemed to be without prejudice to the power of revocation belonging to the Board of Directors.

The re-election of the director holding the position of lead independent director shall not entail a continuation in the holding
of such position, without prejudice to the Board of Directors being able to re-elect the director as such upon a proposal of the
Appointments Committee.

Article 21. Resignation, Removal and Cessation of Office

1.

Directors shall cease to hold office upon the expiration of the term of office for which they have been appointed or when it is
so resolved by the shareholders at a General Shareholders’ Meeting.
Directors who cease to hold office due to resignation or other reasons prior to the end of the period for which they were appointed
shall sufficiently explain the reasons for their cessation or, in the case of non-executive directors, their opinion regarding the
reasons for removal by the shareholders acting at a General Shareholders’ Meeting, in a letter sent to all of the members of
the Board of Directors. All of the foregoing shall be reported in the Annual Corporate Governance Report. Furthermore, to
the extent relevant to investors, the Company shall publish the cessation in office as soon as possible, including sufficient
reference to the reasons or circumstances provided by the director.

Directors must submit their resignation to the Board of Directors in the following cases:

a. When, due to supervening circumstances, they are involved in any circumstance of disqualification or prohibition provided
by law or the Governance and Sustainability System.

b.  When, as a result of any acts or conduct attributable to the director, serious damage is caused to the value or reputation
of the Company or there is a risk of criminal liability for the Company or any of the companies of the Group.

c. When there are situations that affect them, whether or not related to their conduct within the Company itself, that might
harm the good standing or reputation thereof.

d. When they cease to deserve the respectability or to have the capability, expertise, competence, availability or commitment
to their duties required to be a director of the Company.

In particular, when the activities performed by the director, or the companies that the director directly or indirectly controls,
or the individual or corporate shareholders or those related to any of them, or the individual representing a corporate
director, might compromise the suitability thereof.

e. When they are seriously reprimanded by the Board of Directors because they have breached any of their duties as directors,
by resolution adopted by a two-thirds majority of the directors.

f. When remaining on the Board of Directors might jeopardise the loyal and diligent exercise of their duties in accordance
with the corporate interest for any reason, whether directly, indirectly or through persons related thereto.

g. When the reasons why the director was appointed cease to exist and, in particular, in the case of proprietary directors,
when the shareholder or shareholders who proposed, requested or decided the appointment thereof totally or partially
sell or transfer their equity interest, with the result that such equity interest ceases to be significant or sufficient to justify
the appointment.

h.  When an independent director unexpectedly falls under supervening circumstances that prevent the director from being
considered as such pursuant to the provisions of law.

In any of the instances set forth in section 3 above, the Board of Directors shall request the director to resign from such position

and, if applicable, shall propose the director’s removal from office to the shareholders at the General Shareholders’ Meeting.

By way of exception, the resignation provisions set forth in letters f) and g) above shall not apply when, after a report from

the Appointments Committee, the Board of Directors believes that there are reasons that justify the director’s continuance in

office. The foregoing shall be deemed without prejudice to the effect that the new supervening circumstances may have on
the classification of the director.

In the event that an individual representing a corporate director falls under any of the circumstances set forth in section 3

above, such individual shall be disqualified from acting as a representative thereof.

The Board of Directors may propose the removal of an independent director before the passage of the period provided for in

the By-Laws only upon sufficient grounds, evaluated by the Board of Directors after a report from the Appointments Committee.

For such purposes, it shall be deemed that there are sufficient grounds in the event of a breach of the duties inherent in the

position of director or when such director has subsequently become subject to any of the prohibitions set forth in section 3 of

this article. Such removal may also be proposed as a consequence of public takeover bids, mergers or other similar corporate
transactions resulting in a significant change in the shareholding structure of the Company.

Article 22. Duty to Abstain

The directors affected by proposals for appointment, re-election, removal from office, admonishment or the appro-
val of a contract with the Company governing their remuneration and their other rights and duties in the case
of executive directors, shall leave the meeting during the debate and voting on the respective resolutions.

NOTICE. This document is a translation of a duly approved Spanish-language document, and is provided for informational purposes only. In the event of any discrepancy between the text of this translation
and the text of the original Spanish-language document that this translation is intended to reflect, the text of the original Spanish-language document shall prevail.

Take care of the environment. .
=) Printed in black and white and only if necessary. www.iberdrola.com


http://www.iberdrola.com/home

‘L/ Regulations of the Board of Directors | 11

TITLE V. POSITIONS AND COMMITTEES

Chapter I. Positions

Article 23. Chairman of the Board of Directors

1.

The chairman of the Board of Directors shall be appointed from among the directors after a report from the Appointments
Committee, and shall have the status of president of the Company and of chair of all of the corporate decision-making bodies
of which the chairman is a member, which he shall permanently represent with the broadest powers.

The chairman of the Board of Directors shall be responsible for carrying out the resolutions thereof and of the other collective

decision-making bodies that he presides over, being authorised in urgent cases to adopt such measures as the chairman

deems advisable in furtherance of the corporate interest pursuant to law and the Governance and Sustainability System.

The chairman of the Board of Directors undertakes the senior management and representation of the Company and the

leadership of the Board of Directors. He exercises the following powers in addition to the powers conferred by law and the

Governance and Sustainability System:

a. To call and preside over meetings of the Board of Directors and the Executive Committee, setting the agenda for the
meetings and directing the discussion and debate.

b. To stimulate and organise the debate and active participation of the directors during meetings, safeguarding their freedom
to take positions and express their opinion.

c. To ensure, with the collaboration of the secretary, that the directors receive in advance information sufficient to deliberate
on the items on the agenda.

d. To chair the General Shareholders’ Meeting and direct the discussion and debate therein.

e. To bring to the Board of Directors those proposals that the chairman deems appropriate for the efficient running of the
Company, particularly those corresponding to the operation of the Board of Directors itself and other corporate decision-
making bodies, as well as to propose the persons, if any, who will hold office as vice-chair or vice-chairs, chief executive
officer and secretary and, if applicable, deputy secretary or deputy secretaries of the Board of Directors and of the
committees of the Board of Directors.

f. With the support of the Secretary of the Board of Directors, to provide to new directors with an Orientation Programme
and the information needed to perform their duties, as well as to promote access by all directors to training materials and
sessions that allow them to continuously refresh their knowledge.

g. To promote the work of the consultative committees of the Board of Directors and ensure that they carry out their duties
and responsibilities efficiently and with due coordination, having an appropriate organisation for such purposes.

h.  When they so deem appropriate, based on the results of the annual evaluation coordinated by the Appointments Committee,
individually discuss with all or some of the directors the results of their personal evaluation, and any measures to be
adopted to improve the performance thereof.

4. The Board of Directors may appoint one or more honorary chairmen of the Company.

Article 24. Vice-Chair or Vice-Chairs of the Board of Directors

1.

The Board of Directors, upon a proposal of its chairman and after a report from the Appointments Committee, may elect from
among its members one or more vice-chairs who shall temporarily replace the chairman of the Board of Directors, with all of
the powers and duties thereof and in the order set forth in this article, in the event of non-occasional and unexpected vacancy,
absence, illness or incapacity.

If there is more than one vice-chair, the one that is expressly appointed by the Board of Directors for such purpose shall
replace the chairman; in default of the foregoing, the vice-chair having the longest length of service in office; and, in case of
equal lengths, the oldest.

If a vice-chair has not been appointed, the chairman shall be replaced by the lead independent director; in the absence thereof,
by the director with the longest length of service in office, and in cas