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This “Annual Corporate Governance Report 2024” has been designed to be fully
accessible, ensuring that everyone without exception can access its content
regardless of their abilities, their age or the technology used.

Various measures have been implemented, including the use of a clear and
legible format, the inclusion of alternative descriptions for images and charts,
and, in the digital version, compatibility with assistive technologies.

Iberdrola’s commitment is to ensure that all users can understand and use the
information.
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1. Introduction

1.1. Introductory letter

Ignacio S. Galan
Chairman

Financial year 2024 has witnessed the consolidation of electrification as an
unstoppable process, thanks to increased electricity demand in the sectors of
transport, climate control of buildings and industry, and the strong boost provided by
digitalisation, data processing and artificial intelligence. The anticipated intensification
of this phenomenon in the coming years has even led the International Energy
Agency to announce the onset of a new “age of electricity”, which will entail huge
investments and create positive impacts in energy security and autonomy,
competitiveness, the creation of industry and employment, and conservation of the
environment.

Iberdrola anticipated these trends almost 25 years ago, and since then we have
invested over €160,000 million in electricity grids, renewable energy and energy
storage. This has enabled us to achieve a new capitalisation record in 2024,
consolidating our position as the largest electricity company in Europe and one of the
top three worldwide, and to increase our ability to continue increasing shareholder
return while we create progress and well-being in our environment.

Values, ethics and good governance have been essential in forging a model and a
corporate culture that have now become true benchmarks at a global level. At
Iberdrola we firmly believe that applying the highest standards of governance,

((‘ Iberdrola Introduction
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compliance, social commitment and environmental performance strengthens our
strategy and maximises value for all our stakeholders.

As a result, as long ago as 2001 we created a Corporate Governance Division under
the Office of the General Secretary and Secretary of the Board of Directors, which
since then has been ensuring that our internal regulations are updated as part of the
Governance and Sustainability System.

As a result of this ongoing improvement process, in 2024 the periodic review of the
Board of Directors’ skills matrix has been strengthened, and second-level internal
governance has been optimised through the regulation of the committees that
provide support to the management team in important areas such as risk control and
management, sustainability, reputation, cybersecurity and resilience.

As regards the composition of the Board of Directors, following the appointment on
an interim basis (co-option) of a new independent director to fill a vacancy,
independent directors now make up over 91% of the Company’s non-executive
directors, and the gender balance achieved in 2021, five years ahead of applicable
legal requirements, has been maintained.

Also of note this year is entrusting the position of lead independent director
(previously held by the first vice-chair) to the chair of the Appointments Committee.
The Board of Directors has thereby increased checks and balances by having two
independent vice-chairs and a lead independent director.

In addition, the availability required of directors has been increased in line with the
size, internationalisation and complexity of the Company, limiting to three the
maximum number of listed companies at which directors can sit on the board,
including the Company itself.

In order to offer a fuller and more transparent view of our governance model, this
report has been produced in accordance with the “free format” for the first time,
broadening the legally required content with other material, such as the vision of the
corporate purpose and values, the corporate and governance structure, the review of
the main milestones and outlook for the previous financial year, the keys to the
internal control system for sustainability reporting, and the compliance system of the
Group’s companies.

This innovation makes it possible to simplify, streamline and facilitate access to all
reports on corporate governance that the Company voluntarily publishes by
compiling here, among other documents, the activities report of the Board of
Directors and of the committees thereof, as well as the report on the application of
the “Shareholder Engagement Policy”, which marks its tenth anniversary this year.

| trust that this report will prove to be of interest and will provide you with a detailed
understanding of the Company’s performance in terms of governance during financial
year 2024.

« Iberdrola
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1.2. Links to additional documents and resources

This annual corporate governance report includes references to other documents

that are available at the following links:
Reference

Corporate governance section of the corporate website

Link

See Iberdrola website [opens in new

window].

General Shareholders’ Meeting section of the
corporate website

See |berdrola website [opens in new

window].

General Risk Control and Management Foundations of
the Iberdrola Group

See |berdrola website [opens in new

window].

Foundations for the definition and coordination of the
Iberdrola Group

See Iberdrola website [opens in new

window].

Good Governance Code of Listed Companies of the
National Securities Market Commission (Comisién
Nacional del Mercado de Valores)

See document [PDF, opens in new

window

See document [PDF, opens in new

Code of Ethics window]
By-Laws See document [PDF, opens in new

window

Corporate and Governance Structure of the Group

See |berdrola website [opens in new

window].

Basic Internal Audit Regulations

See document [PDF, opens in new

window

Corporate website

See Iberdrola website [opens in new

window].

Anti-Corruption and Anti-Fraud Policy

See |Iberdrola website [opens in new

window].

Biodiversity Policy

See document [PDF, opens in new

window]

Policy regarding Communication and Contacts with
Shareholders, Institutional Investors and Proxy
Advisors

See |Iberdrola website [opens in new

window].

Board of Directors Composition and Member Selection
Policy

See |Iberdrola website [opens in new

window].

Statutory Auditor Contracting and Relations Policy

See Iberdrola website [opens in new

window].

Compliance and Internal Reporting and Whistleblower
Protection System Policy

See |Iberdrola website [opens in new

window].

General Sustainable Development Policy

See document [PDF, opens in new

window

Policy on the Responsible Development and Use of
Artificial Intelligence Tools

See Iberdrola website [opens in new

window].

« Iberdrola
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https://www.iberdrola.com/corporate-governance/general-shareholders-meeting
https://www.iberdrola.com/corporate-governance/general-shareholders-meeting
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/general-risk-control-management-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/general-risk-control-management-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/definition-coordination-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/definition-coordination-policy
https://www.cnmv.es/DocPortal/Publicaciones/CodigoGov/CBG_2020_ENen.PDF
https://www.cnmv.es/DocPortal/Publicaciones/CodigoGov/CBG_2020_ENen.PDF
https://www.iberdrola.com/documents/20125/41995/code_of_ethics.pdf
https://www.iberdrola.com/documents/20125/41995/code_of_ethics.pdf
https://www.iberdrola.com/documents/20125/42013/by_laws.pdf
https://www.iberdrola.com/documents/20125/42013/by_laws.pdf
https://www.iberdrola.com/corporate-governance/structure
https://www.iberdrola.com/corporate-governance/structure
https://www.iberdrola.com/documents/20125/41980/basical_internal_audit_regulations.pdf
https://www.iberdrola.com/documents/20125/41980/basical_internal_audit_regulations.pdf
https://www.iberdrola.com/
https://www.iberdrola.com/
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/anti-corruption-anti-fraud-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/anti-corruption-anti-fraud-policy
https://www.iberdrola.com/documents/20125/41917/biodiversity_policy.pdf
https://www.iberdrola.com/documents/20125/41917/biodiversity_policy.pdf
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/policy-regarding-communication-contacts-shareholders-institutional-investors-proxy-advisors
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/policy-regarding-communication-contacts-shareholders-institutional-investors-proxy-advisors
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/boards-of-directors-diversity-and-member-selection-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/boards-of-directors-diversity-and-member-selection-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/statutory-auditor-contracting-relations-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/statutory-auditor-contracting-relations-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/compliance-internal-reporting-whistleblower-protection-system-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/compliance-internal-reporting-whistleblower-protection-system-policy
https://www.iberdrola.com/documents/20125/41890/general_sustainable_development_policy.pdf
https://www.iberdrola.com/documents/20125/41890/general_sustainable_development_policy.pdf
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/policy-artificial-intelligence-tools-algorithms
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/policy-artificial-intelligence-tools-algorithms
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Link

See Iberdrola website [opens in new

window].

Policy

Iberdrola Group Non-Financial Information Preparation

See |berdrola website [opens in new

window].

People Management Policy

See |berdrola website [opens in new

window].

Equal Opportunity and Anti-Harassment Policy

See Iberdrola website [opens in new

window].

Shareholder Engagement Policy

See |berdrola website [opens in new

window].

Corporate Governance Policy

See |berdrola website [opens in new

window].

Stakeholder Engagement Policy

See document [PDF, opens in new

window

Shareholder Remuneration Policy

See |berdrola website [opens in new

window].

Director Remuneration Policy

See Iberdrola website [opens in new

window].

Operational Resiliency Policy

See Iberdrola website [opens in new

window].

Policy on Respect for Human Rights

See Iberdrola website [opens in new

window].

Security Policy

See Iberdrola website [opens in new

window].

Corporate Tax Policy

See Iberdrola website [opens in new

window].

Environmental Policy

See |Iberdrola website [opens in new

window].

Purpose and Values of the Iberdrola Group

See document [PDF, opens in new

window

Regulations of the Audit and Risk Supervision
Committee

See document [PDF, opens in new

window]

Regulations of the Sustainable Development
Committee

See document [PDF, opens in new

window

Regulations of the Appointments Committee

See document [PDF, opens in new

window]

Regulations of the Remuneration Committee

See document [PDF, opens in new

window

Regulations for the General Shareholders’ Meeting

See document [PDF, opens in new

window]

Regulations of the Board of Directors

See document [PDF, opens in new

window

Governance and Sustainability System

See Iberdrola website [opens in new

window].
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https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/financial-information-preparation-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/non-financial-information-preparation-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/non-financial-information-preparation-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/human-resources-framework-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/human-resources-framework-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/equality-diversity-inclusion-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/equality-diversity-inclusion-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/shareholder-engagement-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/shareholder-engagement-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/general-corporate-governance-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/general-corporate-governance-policy
https://www.iberdrola.com/documents/20125/41860/stakeholder_relations_policy.pdf
https://www.iberdrola.com/documents/20125/41860/stakeholder_relations_policy.pdf
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/shareholder-remuneration-policy#:~:text=En%20aplicaci%C3%B3n%20de%20estos%20criterios,en%20sus%20cuentas%20anuales%20consolidadas.
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/shareholder-remuneration-policy#:~:text=En%20aplicaci%C3%B3n%20de%20estos%20criterios,en%20sus%20cuentas%20anuales%20consolidadas.
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/director-remuneration-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/director-remuneration-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/operational-resiliency-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/operational-resiliency-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/policy-respect-human-rights
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/policy-respect-human-rights
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/corporate-security-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/social-commitment-policies/corporate-security-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/corporate-tax-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/corporate-governance-policies/corporate-tax-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/environment-climate-change-policies/environmental-policy
https://www.iberdrola.com/corporate-governance/governance-sustainability-system/environment-climate-change-policies/environmental-policy
https://www.iberdrola.com/documents/20125/41995/purpose_and_values.pdf
https://www.iberdrola.com/documents/20125/41995/purpose_and_values.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_audit_risk_supervision_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_audit_risk_supervision_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_sustainable_development_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_sustainable_development_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_appointments_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_appointments_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_remuneration_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_remuneration_committee.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_shareholders_meeting.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_shareholders_meeting.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_board_directors.pdf
https://www.iberdrola.com/documents/20125/41980/regulations_board_directors.pdf
https://www.iberdrola.com/corporate-governance/governance-sustainability-system
https://www.iberdrola.com/corporate-governance/governance-sustainability-system
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1.3. Executive summary

“Iberdrola, S.A.” (the “Company”) is a private company that does not have and has
not had a maijority or controlling shareholder, as defined in Article 42 of the
“Commercial Code”, and which conceives of the corporate interest as the interest
common to all shareholders of an independent company focused on the sustainable
creation of value.

This report describes the application during financial year 2024 of the corporate
governance model of the Company, which shares its corporate purpose and values
with an international group of which it is the parent company (together, “Iberdrola”,
the “Iberdrola Group” or the “Group”), combining a decentralised management model
with the necessary coordination and an effective system of separation of functions,
checks, balances and controls (section 2).

This is the basis for the implementation of a strategy aimed at the opportunities
arising from electrification, commitment to financial strength and shareholder return,
the supervision of which falls within the purview of the Board of Directors (section 3).

The Company’s shareholding structure is characterised by the fragmentation and
dispersion of equity interests, with a large majority of international investors (70.3%)
and a significant and stable presence of Spanish shareholders (29.7%). In addition to
the permanent commitments to the shareholding policy made by those executive
directors and officers who are beneficiaries of the systems for long-term variable
remuneration in shares, in 2024 the Company introduced a commitment of this
nature for directors in their capacity as such, which all members of the Board of
Directors complied with by the end of the financial year. Apart from these limitations,
the Company is not aware of any shareholders’ agreements and the Company's
shares are freely transferable in compliance with the requirements of applicable law,
with a very high free float level (sections 4.1 and 4.2).

Based on a pioneering “Shareholder Engagement Policy” approved ten years ago by
the Board of Directors, the Company maintains ongoing and effective dialogue with
its shareholders, through the initiatives and communication channels that are
described in the engagement report included in this report. In addition to periodic
contact with analysts and rating agencies, over 700 meetings were held with around
1,600 equity, fixed-income and sustainable investors in 2024, and new campaigns
were implemented with retail shareholders, whose involvement now exceeds 9.5% of
the share capital (section 4.3).

The main milestone for this ongoing interaction is the General Shareholders’ Meeting,
which reached a quorum of 75.52% of share capital in 2024, the highest level among
Spanish peers with a similar shareholding structure, consolidating an extraordinary
average level of participation in excess of 75% over the last 10 years. The proposals
of the Board of Directors secured massive support (over 98% support on average out
of the total votes in favour and against), further endorsed by the assurance regarding
procedures provided through the engagement of an independent external firm
(section 5).

(@ berdrola Introduction
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In relation to the structure of the Board of Directors, the percentage of independent
members rose from 83% to 91% of all external directors in 2024, and three
consultative committees became entirely made up of independent directors, including
the Appointments Committee, which coordinates the external evaluation of the
governance bodies. Additionally, the chair of the Appointments Committee has been
appointed as lead independent director (a position previously held by the first vice-
chair), providing a further check and balance in addition to the two vice-chairs, all of
whom are independent (section 6.1.1).

The orderly refreshment of the members of the Board of Directors takes place in
accordance with succession plans and allows for combining high levels of
qualifications with professional experience, as shown in the skills matrix included in
this report, with the plurality inherent to external directors making up 86% of the total
number of members and the presence of five nationalities. All of the foregoing is with
a balanced presence of women and men (50/50 distribution of external directors of
each gender and no gender with a representation of less than 43% of the total
number of directors), having achieved in 2021 the 2026 objectives set by the legal
provisions approved in 2024 (sections 6.1.2 and 6.1.3).

Of particular note is the absolute dedication the directors show to their duties, with an
attendance level in excess of 99% at meetings of the Board of Directors and of 100%
at all committees, with the governance bodies holding an overall total of 58 meetings
in 2024 (section 6.1.3).

Detailed information is provided on the main activities performed by the Board of
Directors and its committees, the appearances of officers and external advisors
before these bodies, which demonstrates the depth of supervision of management,
as well as the priorities identified for the current financial year (sections 6.1.6. and
6.1.7.).

The continuous improvement plan for the governance bodies is based on the annual
external evaluation by an independent firm, the scope, methodology and results of
which (with an achievement level above 98% of the indicators) are described in this
report (section 6.1.8).

In terms of the management team, the Company has maintained the gender balance
among senior management that it had already achieved in 2023, almost 3 years
ahead of the obligations imposed on listed companies in Spain in this area, which will
gradually become enforceable as from 30 June 2026 (section 6.2).

The information provided on remuneration of the members of the Board of Directors
and of senior management is confined to the disclosures required by the National
Securities Market Commission (Comision Nacional del Mercado de Valores)
(“CNMV”) for this report, more details regarding which reference is made to the
annual report on remuneration of directors and officers, the consistency between
them having been verified (section 6.3).

In addition to confirming the absence of related-party transactions and including the
required information on the statutory auditor, included for the first time are the reports
of the Audit and Risk Supervision Committee on related-party transactions and on the
independence of the external auditor (sections 7 and 9).

« Iberdrola
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Along with the requested information on risk management and control (section 8.1)
and the financial information control system (section 8.2), descriptions of the
sustainability reporting control system (section 8.3) and of the compliance system
(section 8.4) are voluntarily provided.

The final part of the report describes the degree of compliance with the 64
recommendations of the “Good Governance Code of Listed Companies”, 60 of which
applied to the Company in 2024, of which it complied with 58 and explains 2. The
Company’s good tax practices are also reported on (section 10).

The Governance and Sustainability System is regularly reviewed for the update and
further development thereof and to contribute to its continuous improvement. For this
purpose and coinciding with the formulation of this report, the Board of Directors has
approved a reform that entails changing the name of some of the corporate rules and
policies.

Therefore, to make it easier to follow, when the report refers to content of the
Governance and Sustainability System, its new name will be stated so that it can be
consulted on the Company’s corporate website.

« Iberdrola
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2. Purpose and Structure of the Group

2.1. Corporate purpose, values and structure

Iberdrola’s corporate purpose reflects the strategy that the companies of the Group
has been implementing for over twenty years, for the benefit of their shareholders
and society as a whole, and their commitment to continue fighting, together with all
their respective Stakeholders, for a real and global energy transition:

Our purpose is to continue building together each day a healthier,
more accessible energy model, based on electricity.

Along with the purpose, the Company’s Board of Directors also establishes the
values that must provide the inspiration and basis for the strategy and actions of all of
the Group’s companies:

e Sustainable energy: because they must always be a model of inspiration,
creating environmental, social and economic value throughout their
surroundings, and with the future in mind. This value expresses commitment to
responsibility, ethics, security and transparency.

e Integrating force: because they work by combining talents for a corporate
purpose that is to be achieved by all and for all. This value expresses
commitment to equal opportunity, dialogue, empathy and solidarity.

e Driving force: because they make small and large changes that make people’s
lives easier while being efficient and self-demanding, and always seeking
continuous improvement. This value expresses commitment to innovation,
simplicity, agility and foresight.

Based on these foundations, the following priorities of Iberdrola’s sustainability
roadmap were presented at the “Capital Markets Day” held on 21 March 2024

Priorities of Iberdrola’s sustainability roadmap

~\

Working to guarantee a sustainable
value chain

Protecting nature and fostering the
efficient use of resources

Promoting electricity as a clean, stand-alone, local, stable,
safe and competitive source of energy

Maintaining our culture of ethics,
transparency and good governance

Strengthening human and social
capital

J

The corporate governance model described in this report promotes and conveys the
“Purpose and Values of the Iberdrola Group” throughout all the companies that
comprise it.

¢ \verdrola
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2.2. Corporate and governance structure of the Group
“Iberdrola, S.A.” is the holding company of a multinational group present in Spain, the
United States of America, the United Kingdom, Australia, Mexico, Brazil, Germany,
France and other Member States of the European Union, among other countries.

International presence and key figures
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Approximately 500,000 jobs sustained through our purchasing

Total net output Total renewable Distributed People in direct Direct tax
132.499 G\FI)Vh installed capacity electricity employment contribution
’ 44,478 MW 238,164 GWh 42,208 €10,300 M
Total net Power lines Gross organic Millions of
installed capacity 1,294,765 investms(;entsI co:w;umers €I‘iu7r08hg?368|’\[|
56,668 MW Km €11,945 M 36 ’

Through the country subholding companies and the head of business companies, the
Iberdrola Group combines a decentralised structure and management model with
coordination mechanisms that ensure the global integration of all businesses and an
effective system of separation of functions, checks and balances, and controls.

The governance structure based on this corporate configuration duly distinguishes
between the functions of strategic definition, organisation, coordination and
supervision, on the one hand, and day-to-day and effective management of the
businesses, on the other:

«‘ Iberdrola
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Framework of the corporate and governance structure of the Group

Holding company

Strategy definition at the Group level and organisational, coordination and
supervision functions (see section 3 of this report).

Board of Directors, Executive Committee and consultative committees, the latter
mainly or entirely made up of independent members (see section 6 of this report).

Country subholding companies

Dissemination and implementation of and compliance with the Group-level
strategies and general guidelines based on the characteristics and particularities
of their respective territories, countries or businesses.

Strengthening the organisational, coordination and supervisory function of the
head of business companies.

Boards of directors with chief executive officers (consejeros delegados), external
directors and audit and compliance committees, in addition to internal audit
divisions and compliance units.

Head of business companies

Day-to-day administration and effective management of the businesses.
Day-to-day control of the businesses.

Boards of directors and specific management bodies, which may have their own
audit and compliance committees, internal audit areas, and compliance units or
divisions.

The positions held at each level of this structure are described in more detail below:

The Board of Directors of “Iberdrola, S.A.” (holding company) is vested with
powers relating to the approval of strategic goals at the Group level, the definition
of its organisational model, as well as organisation, coordination and supervision.

The chairman of the Board of Directors and the chief executive officer of
“Iberdrola, S.A.” rely on the technical support of the Operating Committee and the
rest of the management team, as well as the help of committees related to
specific corporate or business areas, as well as cross-functional support
committees linked to strategic functions.

Purpose and Structure of the Group
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e The country subholding companies are “Iberdrola Espaia, S.A.” (Sociedad
Unipersonal) (“Iberdrola Espana”), “Scottish Power Ltd.” (“Scottish Power”),
“‘Avangrid, Inc.” ("Avangrid”), “Neoenergia S.A.” (“Neoenergia”), “Iberdrola
México, S.A. de C.V.” (“Iberdrola México”) and “Iberdrola Energia Internacional,
S.A.” (Sociedad Unipersonal).

e These entities strengthen organisation, coordination and supervision by
disseminating, implementing and supervising the overall strategy and the basic
management guidelines, grouping together equity stakes in the head of business
companies, and one of their main functions is to centralise the provision of
common services to these companies, as well as to represent them before
domestic institutions.

e |n addition, a special framework of enhanced autonomy is guaranteed for the
listed country subholding companies in the regulatory, related-party transaction,
and management areas (as at financial year-end 2024, only Neoenergia, listed in
Brazil, had this status).’

e The head of business companies assume executive responsibilities, carry out the
day-to-day administration and effective management of the businesses, and are
responsible for the day-to-day control thereof, without prejudice to the corporate
autonomy of subsidiaries domiciled in different countries or territories.

An updated description of the corporate and governance structure of the Group is
provided on the corporate website: Go to Iberdrola website [opens in new window].

1 On 23 December 2024, the shares of the country subholding company in the United
States of America (Avangrid) were delisted from the New York Stock Exchange,
following which the Company became the owner of 100% of the share capital of
Avangrid.

« Iberdrola
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3. Strategy and Creation of Value

3.1. Business model and strategy

Iberdrola firmly believes that electrification is a great opportunity to increase energy
autonomy and security, competitiveness, industrialisation and the generation of
employment, at the same time as protecting the environment and human health.

“Electrification is unstoppable. More electricity grids will be
needed to connect demand, more clean energy to replace
fossil fuels, and more storage. Iberdrola is already well
placed in these areas, and it has the expertise and
opportunities to grow organically in our key markets.”

Ignacio S. Galan
Chairman

Two decades of growth built on solid strategic pillars that promote
future growth

For this reason, for more than 20 years the Group has been firmly committed to grid
expansion, renewable energy and storage, having invested over €160,000 million
during this period.

Electricity transmission and distribution grids, which are essential for an electrified
energy system, make it possible to integrate more renewable sources and guarantee
the security and quality of supply.

The Group currently operates approximately 1.3 million kilometres of transmission
and distribution grids, over 4,500 substations and over 1.6 million transformer
stations, which provide a reliable high-quality service to a population of around 100
million people.

Iberdrola is also a world leader in renewable energy, with an installed capacity of over
44 GW at year-end 2024. In recent years, the Group has consolidated its leadership
in onshore technologies and has strongly expanded into offshore wind, which has
become one of the key growth drivers, with assets in the United States of America,
the United Kingdom, France and Germany.

Iberdrola also has a storage capacity of over 100,000 MWh, mainly in hydroelectric
pumped storage, but also in batteries. The increase in renewable penetration is
providing increasing value to these technologies, bringing the necessary flexibility
and security to the market.

Strategy and Creation of Value (( lberdrola
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This business model is focused on the sustainable creation of value, in accordance
with the provisions of the “By-Laws” and with the corporate policies approved by the
Board of Directors, which focuses its activity on the organisation, coordination and
supervision of the general guidelines to be followed at the Group level.

3.2. Main milestones in 2024 and outlook

During financial year 2024, the Company developed its strategy of long-term creation
of value, based on the following pillars:

e  Growth in networks

The Group’s network asset base increased in 2024 by 8% to €45,206 million. Of
this total, 31% corresponds to the United States of America, 25% to the United
Kingdom, 23% to Brazil and 21% to Spain.

e Selective focus on renewables

In 2024, the Group installed 2.4 GW of renewables, mainly in offshore wind,
notably including the start-up of Saint Brieuc, in France, and the completion of
wind turbine installation at the Baltic Eagle wind farm in Germany.

e Focus on countries with high credit ratings

Thanks to growth in the contribution from the United States of America and the
United Kingdom, 81% of recurring EBITDA in 2024 comes from countries with an
“A” rating, with further potential to increase their contribution after the
transactions described below.

e Full commitment to financial strength

Adjusted Funds from Operations (FFO), which increased by 7% (rising by up to
10% in recurring terms), and various asset rotations enabled the Group to close
financial year 2024 with an FFO/debt ratio of 22.9% (25.3% excluding the
extraordinary ENW and Avangrid operations described below), in the upper part
of the range corresponding to a BBB+ rating level.

e Increasing shareholder remuneration

On 31 January 2025, an interim dividend of €0.231 per share was paid, with a
year-on-year increase of 14.4%.

e Creation of sustainable value for all Stakeholders

The Company completed 25 consecutive years on the “Dow Jones Sustainability
Index” in 2024, making it the only European utility included on this leading
international sustainability index throughout that period.

« Iberdrola Strategy and Creation of Value
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Some of the key milestones recorded during the financial year are described below:

Closing of the sale of power generation assets in Mexico

On 26 February 2024, following fulfilment of the conditions agreed between the
parties, the sale was closed to a trust administered by “México Infrastructure
Partners FF, S.A.P.I. de C.V.” of 100% of the shares of the companies owning 12
combined cycle plants and a wind farm in Mexico with an installed capacity of
8,539 MW, which represented approximately 55% of the gross operating profit
(EBITDA) of Iberdrola México in 2023.

The total amount received in the sale was approximately US$6,200 million
(equivalent to €5,681 million), contributing a capital gain of €1,717 million to the
results for 2024 (€1,165 million after taxes).

Acquisition of ENW

On 2 August 2024, contracts were signed for the acquisition of 88% of the share
capital of “Electricity North West Limited” (‘“ENW?”), a British electricity distributor
operating in the United Kingdom.

The acquisition was structured by means of a sale and purchase of equity
interests representing approximately 85.6% of the share capital of ENW and a
monetary capital increase for the acquisition of an additional stake of
approximately 2.4% of the share capital. Following the consummation of the
acquisition, the relevant shareholders’ agreement was signed with “KDM Power
Limited”, a consortium led by the Japanese company “Kansai Electric Power Co”,
which retains a stake of 12% in ENW.

The acquisition closed on 22 October 2024 by means of the payment of
approximately €2,619 million and an approximate enterprise value of €5,000
million. It has the mandatory approvals and is expected to receive a favourable
resolution from the competition authorities in the first quarter of 2025.

As a result, the United Kingdom has become Iberdrola’s leading country by
network asset base, with €14,000 million, followed by the United States of
America with €13,300 million.

ENW distributes electricity to almost five million customers in the north-west of
England, in cities such as Manchester, Lancaster and Barrow, with 60,000 km of
electricity distribution networks, and it represents a unique opportunity for
Iberdrola given its location between the transmission and distribution networks
that the Group was already operating in Scotland and England through Scottish
Power.

This acquisition accelerates the Iberdrola Group’s commitment to and growth in
the networks business, making it the second-largest in the United Kingdom in
regulated electricity transmission and distribution. Following the acquisition, the
Group distributes electricity to some 12 million people and has over 170,000 km
of networks in the United Kingdom.

Strategy and Creation of Value
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Map of activities in the United Kingdom
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¢ Increase of equity interest in Avangrid to 100% of share capital

On 17 May 2024, the Company signed a merger agreement for the acquisition of
18.4% of the shares of Avangrid that it did not own, for an amount of €35.75 per
share (a total of approximately €2,454 million), representing a premium of 15.2%
over the average listing price of Avangrid in the 30 days prior to the
announcement.

The agreement, which closed on 23 December 2024, was endorsed by over 99%
of the votes cast at Avangrid’s General Shareholders’ Meeting and obtained prior
authorisations from the Federal Energy Regulatory Commission, the regulator for
the State of Maine and the regulator for the State of New York, following which
Avangrid was delisted from the New York Stock Exchange.

With this agreement, Avangrid will have streamlined access to additional financial
resources and be able to invest more efficiently in new energy infrastructure
projects in the networks and renewable energy businesses, in order to create a
more robust, resilient and reliable electricity network that will help to meet the
growing demand from public service companies and data centres.
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Thanks to the growth experienced by the company over the last decade, the
Avangrid group distributes energy to a population of seven million people in the
States of New York, Connecticut, Maine and Massachusetts, with installed
renewable power capacity of 9,703 MW across 24 States and more than 8,000
employees.

Map of activities in the United States of America
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e Co-investment agreements and strategic alliances.

On 16 January 2024, there was an expansion of the agreement reached in 2023
with “Norges Bank Investment Management” (“NBIM”) for the co-investment of
over €2,000 million in renewable generation assets in Spain and Portugal, which
could be expanded to other countries in the future.

The agreement provides for the acquisition by NBIM of a 49% stake in the share
capital of several Group companies owning onshore wind and solar photovoltaic
projects in Spain and Portugal, with a first phase amounting to 673.6 MW of
projects in development, with the possibility of incorporating others up to a total of
1,316 MW. The valuation of 100% of this renewable project portfolio amounts to
€627 million for the projects in the first phase.

On 8 March 2024, a subscription agreement was signed with “BP Energia
Espana, S.A.U.” to co-invest 50% in the development, construction and operation
of a green hydrogen plant with a capacity of 25 MW.

«‘ Iberdrola
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On 12 December 2024, an agreement was signed to sell to “Windanker Investco
B.V.” (a company belonging to the Kansai group) a 49% stake in the company
that owns the Windanker offshore wind farm in Germany, with 315 MW of
installed capacity, currently under construction, for an estimated price of
approximately €150 million, which for Iberdrola represents an implicit valuation of
approximately €1,280 million in enterprise value, for 100% of the wind farm. Its
implementation is subject to approval from the competent authorities and to the
fulfilment of other conditions that are customary in this type of transaction.

These strategic alliances are added to those that Iberdrola maintains with other
funds and groups such as “Mapfre” for joint investment in 1,000 MW of
renewable generation in Spain; “Masdar” to co-invest €15,000 million in offshore
wind energy and green hydrogen in Germany, the United Kingdom and the
United States of America; “Government of Singapore Investment Corporation
Private Limited” (“GIC”) for the expansion of transmission networks in Brazil
amounting to €430 million; “BP” to roll out 11,700 fast charging points in Spain
and Portugal; and “Energy Infrastructure Partners” to co-invest in the Wikinger
offshore wind farm and strengthen their offshore wind energy portfolio.

e Power purchase agreements (PPAs)

Iberdrola’s long-term PPA portfolio continues to grow, with new agreements
signed for more than 5 TWh per year, with an average term of 15 years and tier-1
customers from various industries, including the technology industry, to which the
Group already supplies 10 TWh per year, the majority of which is allocated to
meeting energy needs arising from data management and artificial intelligence, a
major driver of future demand in relation to which Iberdrola already has a strong
position.

Specifically, in 2024 Iberdrola extended its global alliance with “Amazon Inc.” by
signing a PPA for 159 MW from East Anglia, the second-largest wind farm in the
world, which is added to others already signed with the same customer for
projects in Germany, the United States of America and the United Kingdom that
total 54,000 GWh of renewable energy.

At the same time, the Company has been recognised in 2024, for the fourth
consecutive year, as the world’s leading private utility in terms of investment in
innovation and development, according to a benchmark analysis of the 2,000 largest
companies in the world and the 800 largest in Europe published by the European
Commission.?

2 European Commission: Joint Research Centre, NINDL, E., NAPOLITANO, L.,
CONFRARIA, H., RENTOCCHINI, F., FAKO, P., GAVIGAN, J. and TUEBKE, A., The 2024
EU Industrial Rand Investment Scoreboard, Publications Office of the European Union,
Luxembourg, 2024, https://data.europa.eu/doi/10.2760/9892018, JRC140129.
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Planned investments will allow for 10,000 additional new hires by 2026 through our
suppliers and continued job growth in the supply chain, which includes approximately
500,000 people.

In addition, along with maintaining best corporate governance practices, the ongoing
review of Stakeholder relationships, and specifically of human rights due diligence,
the application of which is intended to cover 90% of the Group’s facilities by 2030,
have been established as strategic goals.

In relation to natural capital, Iberdrola continues to move ahead with the aspiration of
achieving carbon neutrality for scopes 1 and 2 by 2030, and for scope 3 before 2040.

Approximately 90% of CAPEX is in line with the European Union taxonomy and
Iberdrola will continue to maximise the use of sustainable and green instruments,
benefiting from its unique corporate profile, which was recognised by Fitch in 2024
with a green rating in its Transition Assessment Outcome.

3.3. Financial strength
The Company’s strong foundations are based on a unique business and financial

model that combines growth, predictability, shareholder return and financial strength.

To fund the expansion of its business activities while maintaining its strength,
Iberdrola continues to apply a conservative model based on the following factors:

e Optimal risk profile with high income certainty and growth capacity.
e Recovery of the investment and its profitability through cash flows as a criterion.

e Fixed-rate financing with a long-term maturity profile and balanced revenue and
interest rate structures.

e Active liquidity management.
¢ Minimisation of interest and exchange rate risks thanks to hedging strategy.

e Broad diversification of financing sources, maximising use of green financing as
well as partnerships and asset rotation to provide options for higher growth.

In 2024, new financing transactions have been executed in the amount of €12,205
million, with bonds the main source of financing in the amount of €8,291 million, with
strong diversification of markets and financial instruments at competitive prices.

A total of 94% of the agreed financing for organic investments is sustainable, mainly
green (81%), making Iberdrola the leading private group worldwide in green bonds
issued.

The Group’s liquidity is in excess of €19,300 million (~22 months), mainly supported
by available credit facilities and loans.

With adjusted net financial debt of €51,672 million at year-end 2024, Iberdrola
maintains a BBB+ credit rating with a stable outlook, reflecting the impact of the
corporate transactions implemented during the financial year as referred to above.

« Iberdrola
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Capital allocation criteria are key to ensuring stable and recurring cash flow, return on
investments and long-term creation of value, and such criteria are applied taking into
account the business, geographic area, remuneration framework and profile of
contribution to results.

3.4. Shareholder return

In financial year 2024, |Iberdrola’s share price increased to 12%.

After adding dividend yield, total shareholder return reached 16.7%, almost 15 points
higher than the Eurostoxx Utilities sector index and around 5 points higher than the
Eurostoxx 50 index, which includes the 50 leading companies in the European Union.

Stock development in 2024
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The Company’s total shareholder return over the last 10 years (including dividend
reinvestment) is far higher than the average of the main U.S. utilities by capitalisation
(+96 percentage points), that of the Eurostoxx 50 index (+147 percentage points),
that of the Eurostoxx Utilities sector index (+148 percentage points), and that of the
Ibex-35 index (+199 percentage points).
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Total shareholder return over the last 10 years (2015-2024)
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*NextEra Energy, Duke Energy, and The Southern Company.
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4. Ownership and Shareholder Structure
4.1. Share capital

Set out below is the information on the share capital of “Iberdrola, S.A.” at year-end
2024

Share capital Par value (€ Number of Number of

Reference date

(€) per share) shares voting rights
31/12/2024 4,773,188,250.00 0.75 6,364,251,000 6,364,251,000

As of the date of approval of this report, the share capital comes to
€4,830,420,750.00 and is represented by 6,440,561,000 ordinary shares having a
nominal value of €0.75 each, belonging to a single class and series and fully
subscribed and paid up, as a result of the implementation of the second increase in
share capital by means of a scrip issue approved by the shareholders at the General
Shareholders’ Meeting 2024.

The “By-Laws” do not include the possibility of issuing the loyalty voting shares with
double voting rights provided for in Section 527 ter of the “Companies Act” (Ley de
Sociedades de Capital).

All of the shares are represented by book-entries with the book-entry register being
maintained by “Sociedad de Gestidn de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.” (Sociedad Unipersonal) (“Iberclear”). They are also
admitted to trading on the Madrid, Barcelona, Bilbao and Valencia Stock Exchanges,
and are traded through the Stock Exchange Interconnection System (Sistema de
Interconexion Bursatil) (Electronic Market), in the general trading segment.

4.1.1. Current approvals and limitations
Issue of new shares

At the General Shareholders’ Meeting held on 17 May 2024, the shareholders
resolved to authorise the Board of Directors to increase share capital upon the terms
and within the limits set forth in Section 297.1.b) of the “Companies Act” and to issue
bonds exchangeable for and/or convertible into shares and warrants in an amount of
up to €5,000 million.

Both authorisations were granted for a term of five years and include the power to
exclude pre-emptive rights up to an overall maximum nominal amount of 10% of the
share capital. The Company has never issued exchangeable or convertible bonds,
nor has it exercised any of the authorisations to increase share capital granted by the
shareholders since 2011.

Furthermore, the shareholders acting at the aforementioned General Shareholders’
Meeting approved the two customary increases in share capital by means of a scrip
issue to implement the “Iberdrola Retribucion Flexible” optional dividend system
through the issuance of new bonus shares, together with the corresponding reduction
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in share capital by means of the retirement of own shares in order for the number of
outstanding shares to remain at around 6,240 million. Both the increases and the
reduction in share capital have been implemented as of the date of approval of this
report.

Acquisition of own shares

The shareholders acting at the General Shareholders’ Meeting held on 17 June 2022
resolved to authorise the Board of Directors to carry out the acquisition of shares of
“Iberdrola, S.A.” on the following terms:

a) Purchases may be made by “Iberdrola, S.A.” directly, or indirectly through its
subsidiaries, excluding those that carry out regulated activities pursuant to the
provisions of the “Electricity Industry Act” (Ley del Sector Eléctrico) and the
“Hydrocarbons Act” (Ley de Hidrocarburos).

b) Purchases will be made using purchase/sale or swap transactions or any other
means allowed by law.

c) Purchases may be made up to the maximum sum permitted by law (i.e. 10% of
the share capital).

d) Purchases may not be made at a higher price than that quoted on the Stock
Exchange or at a price lower than the share’s nominal value.

e) The authorisation was granted for a period not to exceed five years as from the
approval of the resolution.

f) As a result of the acquisition of shares, including those that the Company or the
person acting in their own name but on behalf of the Company has previously
acquired and holds in treasury, the resulting shareholders’ equity cannot
decrease to below the amount of the share capital plus the restricted reserves
required under law or the By-Laws.

The shares purchased as a result of the aforementioned authorisation can be used
for either transfer or retirement or can be applied to the remuneration systems
provided for in the “Companies Act”, as well as to the development of programmes
fostering the acquisition of interests in the Company, such as dividend reinvestment
plans, loyalty bonuses or similar instruments.

Transferability of shares of directors and officers

The shareholders at the General Shareholders’ Meeting held on 17 May 2024
approved a new “Director Remuneration Policy” that establishes a shareholding
policy requiring all directors in their capacity as such to hold an amount equivalent to
at least 20% of annual fixed remuneration, to be maintained for a period of four
years.

In addition, a shareholding policy is established for executive directors, members of
senior management and the other officers who are beneficiaries of the long-term
variable remuneration system payable in shares described in section 6.3 of this
report, who will be required to hold the shares received for a period of four years,
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unless they are holders of an amount of shares equivalent to at least twice their
annual fixed remuneration.

As described in the results of the General Shareholders’ Meeting 2024 set out in
section 5.2.3 of this report, the aforementioned “Director Remuneration Policy” was
approved by the shareholders with 95.64% of votes in favour (out of the total votes in
favour and against).

Transferability of significant stakes

Pursuant to applicable legal provisions in Spain, prior government approval is
required for the acquisition of a stake equal to or greater than 10% of the Company’s
share capital (Section 7 bis of “Law 19/2003 of 4 July on the legal regime governing
capital flows and non-domestic economic transactions”, introduced by Royal Decree-
law 8/2020 of 17 March, and sole transitional provision of “Royal Decree-law 34/2020
of 17 November”).

In addition, in view of the activities carried out by the companies of the Iberdrola
Group outside Spain, the acquisition of a significant interest in the share capital of
“Iberdrola, S.A.” would also be subject to the provisions of the applicable laws of the
following countries:

a) United States of America: the acquisition of a stake resulting in ownership of an
interest equal to or greater than 10% of the share capital of “Iberdrola, S.A.” may
be subject to prior approval by certain regulatory authorities