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Bilbao, 28 de noviembre de 2006

CoMISION NACIONAL DEL MERCADO DE VALORES - Hecho relevante

Muy Sefiores nuestros:

En cumplimiento de lo dispuesto en la Ley 24/1988, de 28 de julio, del mercado de valores,
por la presente comunicacion ponemos en su conocimiento que el 27 de noviembre de 2006,
los consejos de administracion de IBERDROLA, S.A. (en adelante, “Iberdrola”) y de SCOTTISH
POWER PLC (“Scottish Power”) han llegado a un acuerdo sobre los términos de una oferta en
virtud de la cual Tberdrola adquirira las Acciones de Scottish Power, incluyendo las Acciones
de Scottish Power que se emitan como consecuencia del eventual ejercicio por sus titulares de
los derechos de conversién de las Acciones B de Scottish Power (la “Operacién™). La
adquisicion se llevard a cabo por Iberdrola, directamente y/o a través de una filial
integramente participada. El consejo de administracién de Scottish Power ha recomendado
unanimemente la Operacién a los Accionistas de Scottish Power.

El Anexo-1 a la presente comunicacién de hecho relevante contiene upa lista de las
definiciones empleadas en este documento y en sus anexos.

1. Descripcion de la Operacion

De acuerdo con los términos y condiciones que mas adelante se describirdn, Iberdrola y/o una
filial integramente participada por Iberdrola, adquirird(n) la totalidad de las Acciones de
Scottish Power, incluyendo las Acciones de Scottish Power que se emitan como consecuencia
del eventual ejercicio por sus titulares de los derechos de conversién de las Acciones B de
Scottish Power, v de los ADSs de Scottish Power y en contraprestacion entregara(n) metalico
y Nuevas Acciones de Iberdrola a los Accionistas de Scottish Power y a los titulares de ADSs
de Scottish Power de acuerdo con la siguiente ecuacién:

Por cada accion de Scottish Power: 400 penigues de libra esterlina (5,90 euros)
0,1646 Nuevas Acciones de Iberdrola

Por cada ADS de Scottish Power: 1.600 peniques de libra esterlina (23,61
euros)

0,6584 Nuevas Acciones de Iberdrola
De acuerdo con los términos de la Operacion los Accionistas de Scottish Power:

e recibiran aproximadamente un 53,0% de la contraprestacion en efectivo, incluyendo el
Dividendo Especial; y
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e se convettirdn en accionistas del Grupo Iberdrola Ampliado.

Sin perjuicio de lo anterior, los Accionistas de Scottish Power podrin optar por variar la
contraprestacion que se ha previsto inicialmente a través de la denominada Opcion de
Eleccion de la Contraprestacion. A estos efectos, se les permitird elegir la combinacién de
efectivo y de Nuevas Acciones de Iberdrola que deseen recibir, si bien, en todo caso:

(1) la proporcion entre el importe total de la contraprestacion en efectivo y el numero
total de Nuevas Acciones de Iberdrola y el importe total de la contraprestacion en
efectivo se mantendra en el 53% - 47%’;

(i)  enlamedida en que las solicitudes de los Accionistas de Scottish Power no puedan
ser atendidas, éstas seran ajustadas de manera proporcional a su nimero de
Acciones de Scottish Power;

(iii) los accionistas que no soliciten una modificacion de la contraprestacion
inicialmente prevista percibiran la contraprestacion en la proporcién inicial (53%
en efectivo y 47% en Nuevas Acciones de Iberdrola).

Respecto de la contraprestacion en efectivo, los Accionistas de Scottish Power podran optar
por recibirla en la combinacién que deseen de metalico o en Obligaciones a traves de la
denominada Alternativa de Obligaciones. Esta alternativa estara disponible siempre y cuando
el importe agregado minimo de valores de renta fija a emitir no sea inferior a 20 millones de
libras esterlinas (29,51 millones de euros)”. En cualquier caso, el importe agregado de valores
de renta fija que se emitan no podra exceder de 750 millones de libras esterlinas (1.107
millones de euros).

El Documento del Acuerdo contendré informacién adicional sobre la Opcion de Eleccion de
la Contraprestacion y sobre la Alternativa de Obligaciones.

Si el Acuerdo deviniese Efectivo, v sujeto a la Opcion de Eleccion de la Contraprestacion y a
la Alternativa de Obligaciones, se abonara la cantidad de 400 peniques de libras esterlinas
(5,90 euros) asi como la cantidad del Dividendo Especial en efectivo, y se entregaran (o, en su
caso, se acreditard su entrega a través de CREST) 0,1646 Nuevas Acciones de Iberdrola por
cada Accion de Scottish Power a los Accionistas de Scottish Power dentro de los 14 dias
siguientes a la Fecha Efectiva. Los titulares de ADSs de Scottish Power recibirdn la

Ver apartado 2 (Opeion de Eleccién de 1a Contraprestacién).

Ver apartado 3 (Alternativa de Obligaciones).
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contraprestacién a través del Depositario, con sujecién a los términos y condiciones del
programa de ADSs de Scottish Power y del Contrato de Deposito.

Con anterioridad a la Fecha Efectiva, Scottish Power declarara un dividendo de caracter
especial de 12 peniques de libra esterlina (0,18 euros) (el “Dividendo Especial™) por cada
Accién de Scottish Power v de 48 peniques de libra esterlina (0,71 euros) por cada ADS de
Scottish Power, que serd abonado a los Accionistas del Acuerdo y a los titulares de ADSs de
Scottish Power registrados a la Fecha de Registro del Acuerdo y que serd satisfecho en una
fecha inmediatamente posterior a la Fecha Efectiva.

La Operacion valora cada Accion de Scottish Power en 777 peniques de libra esterlina (11,47
euros) y el capital social ordinario de Scottish Power en, aproximadamente, 11.600 millones
de libras esterlinas (17.100 millones de euros) (incluyendo el Dividendo Especial) (segin el
Precio de Cierre de la accién de Iberdrola el 27 de noviembre de 2006 de 32,75 euros y a un
tipo de cambio de €1,4755 : 1£). Asi pues, estos términos representan una prima:

(i)  del 4,2% sobre el Precio de Cierre de 746 peniques de libra esterlina (11,01 euros) por
cada Accidn de Scottish Power al 27 de noviembre de 2006 (el Gltimo dia anterior a la
fecha de esta comunicacion de hecho relevante);

(i) del 15,8% sobre el precio de cierre de la Accién de Scottish Power el 7 de noviembre de
2006 (el wltimo dia antes del comienzo del periodo de la oferta), que era de 671,50
peniques de libras esterlinas (9,91 euros) por cada Accién de Scottish Power; y

(iii) de, aproximadamente, el 21,5% sobre el precio medio de la Accién de Scottish Power
durante los Gltimos tres meses precedentes al 7 de noviembre de 2006 (el Gltimo dia
antes del comienzo del Periodo de la Oferta), que era de 639,65 peniques de libras
esterlinas (9,44 euros) por Accién de Scottish Power.

Las Acciones B de Scottish Power y las Acciones Diferidas no se incluiran en la Operacién y
los derechos relativos a dichas acciones no se veran afectados por la Operacion. El dividendo
correspondiente a las Acciones B de Scottish Power continuaré siendo pagadero, con caracter
anual, el 28 de mayo de cada afic 0 en aquella otra fecha que los miembros del consejo de
administraciéon de Iberdrola determinen. Los términos y condiciones concernientes al
tratamiento de las Acciones B de Scottish Power y las Acciones Diferidas se describiran en el
Documento del Acuerdo.

Las fracciones de las Nuevas Acciones de Iberdrola no seran adjudicadas; no obstante, serdn
sumadas v enajenadas en el mercado con posterioridad a la Fecha Efectiva y la ganancia
liquida de dicha enajenacion deberd ser abonada en metélico a los Accionistas del Acuerdo
segiin sus respectivas fracciones.
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Para hacer frente al pago de la confraprestacién en acciones, Iberdrola emitira,
aproximadamente, 245 millones de Nuevas Acciones Iberdrola a favor de los Accionistas de
Scottish Power. Se estima que las Nuevas Acciones de Iberdrola representaran,
aproximadamente, el 21,4% del capital social de Iberdrola tras la adquisicion del Grupo
Scottish Power.

Las Nuevas Acciones de Iberdrola serdn emitidas como si hubieran sido integramente
desembolsadas y, en cuanto a orden de prelacion, se tendrén, a todos los efectos, el mismo
rango que las acciones de Iberdrola actualmente en circulacion y tendrén derecho a todos los
dividendos y a cualquier otra distribucién que Iberdrola acuerde o pague en relacion con una
fecha que coincida con, o sea posterior, a la Fecha Efectiva. Si la Fecha Efectiva tiene lugar
con posterioridad al 31 de mayo de 2007, Scottish Power declarara un dividendo final que
sera pagadero los accionistas de Scottish Power que estén registrados en dicha fecha.

Si el Acuerdo deviene Efectivo, el Depositario de ADSs proporcionard a los titulares
registrados de ADSs de Scottish Power la informacién relativa a la entrega de sus ADSs de
Scottish Power. El Documento del Acuerdo recogerd informacién sobre acuerdos de
liquidacion adicionales para los titulares de ADSs de Scottish Power.

Iberdrola entiende que la combinacién con Scottish Power resulta estratégicamente atractiva y
creard un lider integrado en el mercado europeo de la energfa con una amplia presencia
geogréfica y una plataforma fuerte que permitir el crecimiento futuro. En particular, la
Operacion daré lugar a:

* La tercera empresa energética de Europa, con base en el valor de negocio (enterprise
value) de 63.800 millones de euros segln la valoracion al 27 de noviembre de 2006.

o Una capacidad de generacion instalada del grupo resultante de 36.603 MW y 21,4
millones de puntos de suministro en base pro forma al 30 de septiembre de 2006.

. 5.707 MW de capacidad de generacion instalada y de 333 MW de capacidad de
generacion de minicenirales hidréulicas en base pro forma, convirtiendo al grupo
resultante en el lider del mercado internacional de la energia renovable.

* Ahorros anuales (antes de impuestos) operativos y de inversion de, al menos, 88
millones de libras esterlinas (130 millones de euros) anuales y unos ahorros de capital
medios esperados de 30 millones de libras esterlinas (44 millones de euros).3

Los ahorros anuales estimados han sido calculados sobre la base de las estructuras de coste y operativas
de los actuales Grupos Iberdrola y Scottish Power, Estas manifestaciones de ahorros anuales estimados
estan relacionadas con cuestiones futuras v con circunstancias que por su propia naturaleza conllevan
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" Se espera que la adquisicién propuesta incremente inmediatamente los beneficios.*

. Iberdrola valora enormemente las habilidades y la experiencia del equipo gestor y de los
empleados de Scottish Power, que serdn claves para el éxito del Grupo Iberdrola
Ampliado. Iberdrola espera que contintien prestando un papel vital en el negocio.

En consecuencia, el Consejo de Administracién de Scottish Power recomienda undnimemente
que los Accionistas de Scottish Power voten a favor del Acuerdo en la junta celebrada ante el
Tribunal v en la junta general extraordinaria de Scottish Power, tal y como ellos se han
comprometido a hacer respecto de 142.128 Acciones de Scottish Power, que representan en
conjunto, a la fecha de esta comunicacién de hecho relevante, aproximadamente un 0,1 por
ciento de las Acciones de Scottish Power actualmente en circulacion.

Estos compromisos irrevocables lo son respecto del conjunto de sus intereses en Scottish
Power y dejaran de estar en vigor si: (i) el Acuerdo es cancelado; o (ii) los miembros del
consejo de administracién de Scottish Power retiran, condicionan o modifican su
recomendacién a los Accionistas de Scottish Power de acuerdo con los términos del Acuerdo
de Ejecucién; o (iii) el Acuerdo de Ejecucidn es resuelto de acuerdo con sus términos.

El consejo de administracién de Scottish Power, que ha sido asesorado por MORGAN STANLEY
& Co LIMITED como asesor financiero, considera los términos de la Operacion justos y
razonables para los Accionistas de Scottish Power. A estos efectos, MORGAN STANLEY & CO
LIMITED ha tenido en cuenta las indicaciones desde el punto de vista comercial del consejo de
administracion de Scottish Power. Por tanto, el consejo de administracién de Scottish Power
ha recomendado unénimemente a los accionistas de Scottish Power que voten a favor de la
Operacion en la junta celebrada ante el Tribunal y en su junta general extraordinaria.

En relacién con la Operacion, Ignacio Sanchez Galan, Presidente y Consejero Delegado de
Iberdrola, ha manifestado lo siguiente:

“La integracion propuesta de Scottish Power en Iberdrola es totalmente consistente con
nuestros respectivos planes estratégicos. Supondrd la creacicn de la tercera mayor eléctrica
de Europa; creard valor para ambas sociedades; y serd muy positiva para los empleados y
consumidores, quienes se beneficiardn de las ventajas competitivas que tendrd el nuevo
grupo. Seremos capaces de conseguir sinergias en el corto plazo y tendremos acceso a

riesgos, incertidumbres, contingencias y otros factores. Como consecuencia, los ahorros de costes
referidos podrian no ser alcanzados, o los alcanzados podrian diferir materialmente de los estimados.

Esta manifestacién no constituye una estimacién de resultados y no debe ser interpretada como una

implicacion de que las ganancias del ejercicio social que finalizard el 31 de diciembre de 2007 o cualquier
periodo posterior deberian ser necesariamente mayores que las del ejercicio anterior.
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economias de escala en el medio y largo plazo a través de sistemas y procesos comunes. El
nuevo grupo estard bien posicionado para el futuro mercado europeo de la energia y tendrd
una fuerte plataforma de crecimiento en Espafia, el Reino Unido, la Europa Continental,
EE.UU. y el mercado global, especialmente en las energias renovables, sector en el que serd
un lider mundial. Todo ello serd positivo para todos nuestros accionistas.”

Asimismo, Philip Bowman, Chief Executive de Scottish Power, ha indicado lo siguiente:

“dunque Scottish Power ha demostrado una capacidad de ejecucion fuerte en fodos sus
negocios durante los tltimos 12 meses, el panorama del sector europeo de servicios ha
sufrido grandes cambios como consecuencia de la actividad de consolidacidn. Scottish Power
necesita ampliar su presencia geogrdfica, diversificar riesgos operativos, alcanzar mayores
economias de escala v tener la forialeza financiera necesaria para invertir en proyectos de
infraestructura sustancialmente mayores en los proximos afios. Esta operacion consigue estos
objetivos sin los efectos sociales adversos para los empleados que con probabilidad
ocurrivian en la mayoria de otros escenarios de fusién. La combinacion de los dos negocios
permitiré a Scottish Power competir a escala global en un entorno crecientemente
competitivo y los términos de la oferta de Iberdrola ofrecen un precio atractivo para los
Accionistas de Scottish Power y les permite continuar en el Grupo Iberdrola Ampliado.”

La Operacién ha sido comunicada al mercado simultaneamente a través de esta comunicacion
de hecho relevante en Espaiia y a través del anuncio de prensa en la Bolsa de Londres (press
announcement) (copia del cual se adjunta como Anexo-2 a este documento en su version
original). Durante el dia de hoy tendrén lugar las correspondientes presentaciones a analistas €
inversores y a la prensa sobre la Operacion.

2. Opcion de Eleccién de la Contraprestacion (mix and match facility)

I.os accionistas de Scottish Power podran elegir la modificacién de la proporcion de Nuevas
Acciones de Iberdrola y de efectivo (con una Alternativa de Obligaciones disponible para
determinados Accionistas de Scottish Power) que recibirdn como contraprestacion por las
acciones o ADSs de Scottish Power de las que sean titulares a través de la denominada
Opcion de Eleccion de la Contraprestacion, sujeto a las modificaciones solicitadas por el resto
de accionistas de Scottish Power. En la medida en que las elecciones realizadas por los
accionistas de Scottish Power no puedan ser atendidas, serin ajustadas de manera
proporcional. Como resultado de lo anterior, los accionistas de Scottish Power que realicen
una eleccién bajo la Opeidn de Eleccién de la Contraprestacion no conocerdn necesatiamente
de antemano el nimero exacto de Nuevas Acciones de Iberdrola o el importe en efectivo
(teniendo en cuenta la Alternativa de Obligaciones, en su caso) que recibiran hasta que no se
liquide la contraprestacion bajo los términos y condiciones de la Operacion, Los accionistas
de Scottish Power deben tener en cuenta que el niimero total de Nuevas Acciones de Iberdrola
y el importe total de la contraprestacién en efectivo que serd recibido por los accionistas de
Scottish Power de conformidad con los términos de la Operacién no se modificard como
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resultado de las elecciones realizadas al amparo de la Opcién de Eleccion de la
Contraprestacion. Las elecciones finalmente tramitadas bajo la Opcién de Eleccion de la
Contraprestacién no afectardn los derechos de los accionistas de Scottish Power que no
hubieran realizado tales elecciones.

E] Documento del Acuerdo contendré informacion adicional sobre la Opcién de Eleccion de
la Contraprestacion y sobre la Alternativa de Obligaciones.

3. Alternativa de Obligaciones (Loan Note Alternative)

Como alternativa al pago total o parcial de la contraprestacion en efectivo a la cual se tiene
derecho bajo el Acuerdo, los Accionistas de Scottish Power (distintos de Accionistas de
Scottish Power residentes en Jurisdicciones Restringidas de Obligaciones y Accionistas de
Scottish Power o titulares de ADSs de Scottish Power residentes en EE.UU.), sujeto a los
términos y condiciones que puedan establecerse  en el Documento del Acuerdo y en el
Formulario de Eleccion de la Alternativa de Obligaciones, podrin elegir recibir Obligaciones
emitidas por Iberdrola (o por una filial integramente participada por Iberdrola con la garantia
de Tberdrola) de acuerdo con la siguiente ecuacion:

Por cada libra esterlina que deba 1 libra esterlina de valor nominal de
abonarse como contraprestacién en Obligaciones
metilico:

La cantidad disponible bajo la Alternativa de Obligaciones no excederd de 750 millones de
libras esterlinas (1.107 millones de euros). En la medida en que los Accionistas de Scottish
Power elijan validamente recibir Obligaciones de acuerdo con la Alternativa de Obligaciones
por un importe superior a la referida cantidad méxima, el derecho de cada accionista de
Scottish Power que validamente realice elecciones bajo dicha alternativa, seré reducido en
proporcion al niimero de acciones de Scottish Power respecto de las cuales ha optado por la
Alternativa de Obligaciones.

Las Obligaciones seran emitidas por Iberdrola, o a través de una filial integramente
participada de Iberdrola, y entregadas como si hubieran sido integramente desembolsadas en
cantidades y multiplos enteros de 1 libra esterlina. El saldo de cualquier derecho que no sea
un miltiplo entero de 1 libra esterlina no serd tenido en cuenta y no se emitird. Las
Obligaciones constituirdn obligaciones directas, no garantizadas y no subordinadas de
Therdrola o, si se emiten por una filial integramente participada, constituirdn obligaciones
directas, no garantizadas y no subordinadas de dicha filial y dichas obligaciones estaran
garantizadas por Iberdrola. Las Obligaciones devengaran intereses a un tipo que resulte de
restar 75 puntos basicos (0,75%) al tipo LIBOR a seis meses en libras esterlinas que se
determine el primer dia habil de cada periodo de interés. Los intereses se abonaran por
semestres vencidos el 30 de junio y el 31 de diciembre de cada afio (deduciendo cualquier
impuesto que resulte de aplicacién). El primer pago de intereses tendré lugar en la primera
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fecha de pago, fecha en la cual se abonaréan intereses respecto del periodo comprendido entre
la fecha de emisién de Obligaciones (incluida) y la primera fecha de pago (excluida). Las
Obligaciones serdn amortizables a opcién de sus titulares, con un preaviso minimo de 14 dias,
en la totalidad o en parte, en efectivo a la par en cualquier dia hébil entre la primera fecha de
pago y el quinto aniversario de la Fecha Efectiva.

Salvo que Iberdrola decida otra cosa, no se emitirdn Obligaciones a menos que, antes de o en
la fecha en que el Acuerdo devenga Efectivo, el valor nominal agregado de todas las
Obligaciones a emitir como resultado de elecciones validamente efectuadas al amparo de la
Alternativa de Obligaciones exceda de 20.millones de libras esterlinas (29,51 euros). Si tal
valor nominal agregado fuera menor de 20 millones de libras esterlinas, cualquier eleccion
seré nula, a menos que Iberdrola decida lo contrario, y se considerard que los accionistas de
Scottish Power han elegido el pago en efectivo de la parte de la contraprestacién en metalico
que les corresponda. Iberdrola (o su filial integramente participada) podra amortizar en la
totalidad (es decir, no parcialmente) las Obligaciones (siempre y cuando hayan estado en
circulacién durante, al menos, 6 meses) si el valor nominal agregado de las Obligaciones
vivas cayera por debajo de 2 millones de libras esterlinas (2,951 millones de euros). Iberdrola
podra ofrecer comprar cualquier Obligacion siempre y cuando haya estado en circulacién
durante, al menos, seis meses por un precio de oferta similar y disponible para todos los
titulares de Obligaciones o, de otro modo, por acuerdo con cualesquiera otros titulares de
Obligaciones. Las Obligaciones podrén ser amortizados en cantidades que no seran inferiores
a 1.000 libras esterlinas (1.475,5 euros). Si no hubieran sido previamente amortizadas, la
fecha de amortizacion final serd dentro de cinco afios desde la Fecha Efectiva. Cualquier
Obligacién viva en la fecha de amortizacién final serd amortizada a la par y su importe se
abonara a sus titulares junto con cualquier interés devengado (excluyendo los impuestos que
sean de aplicacién) en dicha fecha. Las Obligaciones no seran transferibles y no se solicitara
su admisién a cotizacién ni tampoco se negociardn en ningtin mercado secundario.

Las Obligaciones que se emitiran de conformidad con la Alternativa de Obligaciones no han
estado, estan ni estaran admitidas a cotizacion en ningtin mercado secundario y no han estado,
estin ni estardn registradas de conformidad con la Ley de Valores estadounidense o bajo la
legislacién de valores de cualquier estado, territorio u otra jurisdiccion de los EE.UU.; no se
han obtenido ni se obiendran las oportunas autorizaciones de las comisiones de valores de
ninguna provincia de Canadé; ni se ha presentado ni registrado ningiin folleto por la Comision
de Valores e Inversiones de Australia (Australian Securities and Investments Commission), ni
se han tomado ni se tomardn medidas tendentes a ofertar las Obligaciones en cumplimiento de
las correspondientes legislaciones de valores de Japon. En consecuencia, a no ser que aplique
una excepcion de conformidad con la legislacion de valores correspondiente, las Obligaciones
no podréan ser ofrecidas, re-ofrecidas, transmitidas o entregadas, directa o indirectamente, en
una Jurisdiccién Restringida de Obligaciones donde una oferta de Obligaciones pudiera
constituir un incumplimiento de las leyes aplicables de, o requerir el registro de las
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Obligaciones en, dicha jurisdiccidn o a, o por cuenta o en beneficio de, una persona residente
en una Jurisdiccion Restringida de Obligaciones.

@
La Alternativa de Obligaciones estara condicionada a que el Acuerdo devenga incondicional y
efectivo y estara en vigor para hacer elecciones de acuerdo con lo dispuesto en la misma hasta
una fecha que sea posterior en tres meses a la Fecha Efectiva.

Los términos v condiciones de las Obligaciones no implicardn que las Obligaciones sean
“qualifying corporate bonds for individuals™ a los efectos de la legislacion fiscal en Reino
Unido. Las Obligaciones y los documentos relacionados con las Obligaciones se regiran y se
interpretaran de acuerdo con la Jey inglesa y no constituirdn obligaciones garantizadas de
Iberdrola (o de su filial integramente participada, segin sea el caso). La emision y el rango de
las Obligaciones, asi como las normas que regulen el sindicato de obligacionistas se regiran
por la ley espafiola.

La informacién completa sobre las Obligaciones y sobre la Alternativa de Obligaciones se
incluira en el Documento del Acuerdo.

4. Justificacion y razones de la adqguisicion

Tberdrola cree que la adquisicién acelerard la consecucién de determinados objetivos de
Iberdrola resumidos en el Plan Estratégico 2007-2009. La combinacién de Iberdrola y
Scottish Power crea uno de los lideres europeos en las empresas de servicios piblicos
integrados y un lider global en el mercado de las energfas renovables. Segin el valor de
negocio (enterprise value) a 27 de noviembre de 2006, el Grupo Iberdrola Ampliado serd una
de las mayores empresas de servicios publicos en Europa, valorada en 43.200 millones de
libras esterlinas (63.800 millones de euros). Asi:

. el Grupo Iberdrola Ampliado adquiriria una posicién de liderazgo en los mercados de
rapido crecimiento de energias renovables del Reino Unido y de EE.UU.; y

. se reforzaré la presencia en el mercado europeo y estadounidense, del cual incrementard
las oportunidades pasa la comercializacién y obtencién de gas en un mercado cada vez
més global e impulsado por el gas natural licuado (LNG);

. una base de capacidad instalada de generacion de 36.603 MW, incluyendo 5.707 MW
de capacidad de generacién edlica y 333MW de capacidad de generacion de
minicentrales hidroeléctricas; y

. un negocio regulado de redes con aproximadamente 21,4 millones de puntos de
suministro eléctrico.
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La adquisicién propuesta proporciona a Iberdrola una oportunidad excepcional de adquirir
una sociedad de servicios publicos integrada verticalmente, con capacidades complementarias
en el atractivo y liberalizado mercado de Reino Unido, con significativas oportunidades de
futuras inversiones en capacidad de generacién y en nuevas redes. El Grupo Iberdrola
Ampliado esta bien diversificado en términos de:

® difusién geografica (Espafia, Reino Unido, Latino América y Norte América);
® combinacion de generacion (nuclear, carbon, eélica, hidréulica y gas); y
. combinacién de negocio (regulado y no regulado).

Therdrola podré utilizar la considerable experiencia de Scottish Power en mercados des-
regulados, asi como sus fuertes capacidades en venta al por menor y comercializacion. A
cambio, Scottish Power se beneficiard de los esténdares de méaxima calidad en las actividades
de generacién y distribucién de Iberdrola.

Los miembros del consejo de administracién de Iberdrola creen que el Grupo Iberdrola
Ampliado puede lograr ahorros anuales (antes de impuestos) de hasta 130 millones de euros,
de acuerdo con las estructuras de coste y operativas y los planes de Iberdrola y Scottish
Power. La tasa completa anual de estos ahorros se alcanzard al final del tercer aniversario del
cietre de la Operacion. Se estima que la media de los ahorros de capital anuales sera de 44
millones de euros.’

Los ahorros operativos y de inversion anuales resultaran de:
o reduccién en los gastos generales del negocio;
. optimizacion de operaciones y mantenimiento;

. transferencia de mejores practicas en los negocios de generacién, suministro y
distribucion; y

° eficiencias de escala en la obtencién de gas y energias renovables y otros bienes de
equipo de generacion.

En cuanto a lo dispuesto en este pérrafo, los ahorros anuales estimados han sido calculados sobre la base
de las estructuras de coste y operativas de los actuales Grupos lberdrola y Scoitish Power. Estas
manifestaciones de ahorros anuales estimados estan relacionadas con cuestiopes futuras y con
circunstancias que por su propia naturaleza llevan riesgos, incertidumbres, contingencias y otros factores
aparejados. Como consecuencia, los ahorros de costes referidos podrian no ser alcanzados, o los
alcanzados podrian diferir materialmente de los estimados.
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La fortaleza del balance y los flujos de caja del Grupo Iberdrola Ampliado permitiran obtener
beneficios de, y acelerar, las inversiones, las distintas oportunidades de negocio que se
plantean en mercados de desarrolio internacionales, actuales o futuros, en Europa y en las
Américas.

Se espera que la adquisicién propuesta obtenga inmediatamente ganancias aumentadas.®

5. Estructura de la Operacién

Estd previsto que la Operacion sea ejecutada mediante la figura denominada en Derecho
britanico como Scheme of Arrangement (el “Acuerdo™), de conformidad con la norma 425 de
la Ley de sociedades britanica (Companies Act). Los Accionistas del Acuerdo y los titulares
de ADSs de Scottish Power recibirdn en contraprestacion las Nuevas Acciones de Iberdrola y
una cantidad en metalico (u Obligaciones, bajo la Alternativa de Obligaciones respecto de las
Obligaciones Solicitadas con las excepciones recogidas en dicha alternativa) por cada una de
las Acciones o ADSs de Scottish Power de las que sean titulares, segin sea el caso. Para ello
es necesario que el Tribunal de Sesiones Edimburgo (en adelante, el “Tribunal”) apruebe el
Acuerdo y la amortizacion de las Acciones del Acuerdo, y que emita una orden judicial a tal
efecto que debe ser inscrita en el Registro Mercantil de Escocia.

Para que el Acuerdo pueda ser efectivo, deberdn celebrarse dos juntas generales de los
accionistas de Scottish Power:

(i) Una primera junta serd convocada por orden del Tribunal y a ella se someterd la
aprobacién del Acuerdo. Para ello serd necesario obtener una mayoria de accionistas
titulares de acciones que representen al menos las tres cuartas partes del valor de las
acciones ordinarias de Scottish Power que hayan ejercitado su derecho de voto,
presentes o representadas en dichas junta.

(ii) La segunda junta general serd convocada a los efectos de considerar y, en su caso,
adoptar con la mayorfa requerida los acuerdos relativos, entre otras cuestiones, a la
Reduccion del Capital Social, la amortizacién de las Acciones de Scottish Power, la
modificacion de sus estatus y aquellas otras cuestiones necesarias o convenientes para la
ejecucion del Acuerdo.

La junta mencionada en el apartado (i) anterior debera ser celebrada ante el Tribunal y la junta
general del apartado (ii) seré una junta general extraordinaria de accionistas y debera aprobar

_ Esta manifestacion no constituye una prediccién de beneficios y no puede interpretarse como que los
beneficios del afio que finaliza el 31 de diciembre de 2007, o cualquier ejercicio social posterior y
deberan ser necesariamente superiores a los del ejercicio social anterior.
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los acuerdos necesarios para ejecutar el Acuerdo. Asimismo, se deberan obtener, en su caso,
las autorizaciones de las autoridades competentes en materia de defensa de la competencia en
la Unién Europea y Estados Unidos, y en cuestiones regulatorias a nivel estatal y federal en
Estados Unidos. En todo caso, la ejecucion del Acuerdo esta sujeta al cumplimiento de las
Condiciones recogidas en el Anexo-3 a la presente comunicacién de hecho relevante.

Se espera que el Acuerdo se envie a los Accionistas de Scottish Power en marzo de 2007 y,
sujeto al cumplimiento de las Condiciones, el Acuerdo serd Efectivo en abril de 2007.

Por su parte, Iberdrola someterd a su junta general de accionistas, que en su momento sera
debidamente convocada, la aprobacién del aumento de capital con aportaciones no dinerarias
y con exclusion del derecho de suscripcion preferente en virtud del cual se emitirdn a favor de
los accionistas de Scottish Power las Nuevas Acciones de Iberdrola que deben entregarse en
contraprestacién en virtud del Acuerdo (entre otras cuestiones). Adicionalmente, Iberdrola
obtendra financiacién de diversas entidades de crédito por un importe de 11.738 millones de
euros para hacer frente a la contraprestacion en metalico que debe satisfacerse a los
accionistas de Scottish Power, segin los términos y condiciones del Acuerdo.

Una vez los anteriores acuerdos hayan sido adoptados y el resto de condiciones de la
Operacion satisfechas (0 que, en su caso, se haya renunciado a su cumplimiento), el Acuerdo
debera ser aprobado por el Tribunal. A continuacidn, éste emitira las oportunas ordenes
judiciales que habrén de ser inscritas en el Registro Mercantil de Escocia. En el momento en
que tenga lugar esa inscripeidn, el Acuerdo devendra efectivo y, por tanto, todas las Acciones
de Scottish Power de las que sean titulares los Accionistas de Scottish Power quedaran
amortizadas (y en el caso de las Obligaciones, serdn entregadas a Iberdrola) e Iberdrola
emitira las nuevas acciones en ejecucion del aumento de capital aprobado en junta general a
favor de los accionistas de Scottish Power y hara efectiva la contraprestacion en metalico y
Scottish Power emitird nuevas acciones a favor de Iberdrola. Una vez que el Acuerdo sea
efectivo, serd vinculante para todos los accionistas de Scottish Power, con independencia de
que hayan asistido, presentes o representados, o votado en la junta general celebrada ante el
Tribunal o en la junta general extraordinaria de Scottish Power (y si asistieron y votaron, con
independencia de si lo hicieron a favor o en contra).

Se prevé que el Acuerdo devenga Efectivo, aproximadamente, durante el segundo trimestre de
2007, sujeto al cumplimiento de las condiciones que se adjuntan como Anexo-3, v la
contraprestacion ser4 satisfecha a los accionistas de Scottish Power (y a la entidad depositaria
de los ADSs, en nombre de los titulares de ADSs), no més tarde de los 14 dias siguientes a la
Fecha Efectiva. Si el Acuerdo no hubiera devenido Efectivo el 31 de julio de 2007, 0 en una
fecha posterior que acuerden Iberdrola y Scottish Power (con el consentimiento del Panel
cuando proceda) y el Tribunal asi lo permita, se entendera que el Acuerdo deja de estar en
vigor.
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Una vez que el Acuerdo devenga efectivo, serd vinculante para todos los Accionistas de
Scottish Power con independencia de que hayan asistido o votado en la junta celebrada ante el
Tribunal o en la junta general extraordinaria de accionistas (y si asistieron y votaron, con
independencia de si lo hicieron a favor o en contra). Aunque los titulares de ADSs no tienen
derecho a asistir a dichas juntas, tendrén la oportunidad de dar instrucciones al Depositario de
ADS sobre como ejercer el derecho de voto de las acciones representadas por sus ADSs.

Iberdrola se reserva el derecho a ejecutar la adquisicion de las acciones de Scottish Power
bajo la formula de una Oferta Pablica en los casos en que se haya obtenido el consentimiento
previo de Scottish Power. En dicho supuesto, la Oferta Publica sera llevada a cabo en los
mismos términos que los descritos en el Acuerdo (sujeta a las modificaciones oportunas),
mutatis mutandi, que resultarian de aplicacién al Acuerdo, salvo que en ese caso la oferta
podria excluir a los accionistas de Scottish Power residentes en Australia, Japén y Canada y
posiblemente a los que residan en otras jurisdicciones.

6. Informacién sobre Scottish Power

Scottish Power es una compafifa energética que actia a nivel internacional y que presta
servicios de transmisién y distribucién de electricidad, y suministra energia y gas a hogares e
industrias en el Reino Unido. Asimismo, Scottish Power cuenta con instalaciones de
generacién de energia y almacenamiento de gas en el Reino Unido y en Norteamérica. En el
Reino Unido, Scottish Power tiene una capacidad de generacion de 6.366 MW (incluyendo
288 MW de capacidad instalada edlica), una fuerte presencia en el negocio de transmision y
distribucién en los sectores gasista y energético, con un RAB de 2.900 millones de libras
esterlinas (4.300 millones de euros) al 31 de marzo de 2006 y 5,25 millones de clientes al 31
de marzo de 2006, incluyendo gas y electricidad, respectivamente al 31 de marzo de 2006. En
Norteamérica, Scottish Power lleva a cabo actividades de generacién térmica y de
almacenamiento edlico y de gas. La capacidad de generacién de energia edlica de Scottish
Power al 31 marzo de 2006 ascendia a 1.405 MW.

Durante el ejercicio fiscal cerrado a 31 de marzo de 2006, Scottish Power obtuvo unos
beneficios totales de 5.446 millones de libras esterlinas (8.036 millones de euros) y unos
beneficios de explotacion de 870 millones de libras esterlinas (1.283 millones de euros).

7. Informacion sobre lberdrola

Tberdrola fue fundada en 1901, es uno de los lideres europeos en el sector energético, tiene su
sede social en Espafia y opera en los sectores gasista y eléctrico en 28 paises. A 30 de
septiembre de 2006 era uno de los lideres en produccién de energia edlica. En 2005, la
capacidad de generacién bruta de Iberdrola ascendia a 85,7 miles de millones de KWh. La
capacidad de generacion total instalada de Iberdrola a 30 de septiembre de 2006 era de 28.0635
MW y el nimero total de puntos de suministro de Iberdrola a dicha fecha era de 18,1
millones. Iberdrola es el lider mundial en la produccién de energia con una capacidad
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instalada de 3.743 MW al 30 de septiembre de 2006. Los ingresos totales de Iberdrola durante
el ejercicio finalizado el 31 de diciembre de 2005 ascendieron a 11.738 millones de euros y el
beneficio operativo de Iberdrola en dicho ejercicio ascendié a 2.262 millones de euros.

Actualmente, Tberdrola cotiza en el Mercado Continuo espafiol con el ticker “IBE.SM” y tiene
una capitalizacion bursatil de aproximadamente 29.500 millones de euros (a 27 de noviembre
de 2006). La cotizacion de las acciones de Iberdrola se incluye en el computo del indice
espafiol IBEX 35, asi como en los indices Euro Stoxx 50, Dow Jones Sustainability World
Index y DJSI Stoxx.

A 30 de septiembre de 2006, Iberdrola empleaba 15.884 personas.

Negocio eléctrico en Espaiia

En el negocio de la energia eléctrica en Espafia, Iberdrola cuenta con una capacidad de 24.420
MW, incluyendo 3.728 MW de energias renovables y 4.000 MW de turbinas de gas de ciclo
combinado al 30 de septiembre de 2006. En el negocio de la distribucion, Iberdrola cuenta
con 9,7 millones de puntos de suministro. Durante el gjercicio cerrado a 31 de diciembre de
2005, Iberdrola produjo 66,2 TWh y distribuy6 96,3 TWh de energia.

En el 4mbito de las energias renovables, Iberdrola prevé lograr una potencia instalada de
7.000 MW en 2009 v de 10.000 MW en 2011. La apuesta de Iberdrola por las energias
renovables es parte de su compromiso con el medio ambiente, el desarrollo sostenible y los
objetivos del protocolo de Kyoto. En este sentido, Iberdrola se ha convertido en la tinica
empresa eléctrica espafiola incluida en el Indice de Liderazgo del Clima, un reconocimiento
internacional que demuestra su firme estrategia para combatir el cambio climatico.

Negocio eléctrico europeo

En el negocio de la electricidad, Iberdrola estd presente en Suiza, Alemania, Holanda,
I'rancia, Australia, [talia y Bélgica y en el negocio de las energias renovables en Francia,
Italia, Reino Unido, Grecia, Alemania y Polonia.

Sector gasista

Tberdrola ha apostado firmemente por el sector del gas, consolidando su posicién como el
segundo suministrador de gas al por mayor en Espafia. Por esta razén, Iberdrola ha firmado
contratos de suministro de larga duracién que suponen 6 bem (miles de millones de metros
chbicos) de gas anuales, con diversos origenes y bajo diversas condiciones econdmicas, lo
cual reduce su actual exposicion al riesgo y a las fluctuaciones del precio del petrdleo. Entre
dichos contratos, figuran los suscritos con Sonatrach, Nigeria LNG, GNA, ENI o el proyecto
Snohvit, cuyos buques provenientes de Argelia, Nigeria, el Golfo Pérsico o Trinidad y
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Tobago llegan a las plantas regasificadoras de Bilbao, Barcelona, Cartagena, Huelva y
Sagunto donde son descargados.

Tberdrola cuenta también con un contrato de suministro de larga duracién a traves del
gaseoducto entre Argelia y Espafia, MEDGAZ, por un importe de 1.6 bcm (miles de millones
de metros cibicos) anuales.

Por ofra parte, Iberdrola se ha convertido en la principal compafifa en el desarrollo de nuevas
infraestructuras gasisticas en Espafia, entre las que se encuentran las plantas de regasificacion
de BBG (Bilbao) y SAGGAS (Sagunto), en las que posee un 25% y un 30% de su capital
social, respectivamente, al 30 de septiembre de 2006 y el 12% del capital social del
gaseoducto MEDGAZ.

Negocio eléctrico en Latinoamérica

En Latinoamérica, Iberdrola tiene presencia en los negocios de generacion (Méjico, Chile y
Brasil) y distribucion (Brasil, Guatemala y Bolivia). Al 30 de septiembre de 2006, Iberdrola
contaba en Latinoamérica con 8,4 millones de clientes conectados y 3.364 MW de generacion
instalada de capacidad.

Iberdrola Ingenieria

Iberdrola Ingenieria es la sociedad de ingenierfa y construccion de Iberdrola. Tiene una
dilatada experiencia, especialmente en la generacion de energia eléctrica, distribucion y
prestacién de servicios de control de instalaciones en todo el mundo, con mas de 1.000
empleados. En la actualidad, la sociedad tiene proyectos en curso en mas de 20 paises y
cuenta con filiales en Méjico, Brasil, Rusia, Qatar, Grecia, Polonia, Reino Unido, los EE.UU.,
Venezuela, Tunez, Lituania, Kenya y Eslovaquia. A la fecha de la presente comunicacion de
hecho relevante, es la sociedad lider en ingenierfa eléctrica en Espafia en términos de ventas y
empleados.

Iberdrola Inmobiliaria

Iberdrola Inmobiliaria es una sociedad que ofrece una gran variedad de productos a nivel
nacional: primera vivienda, segunda vivienda, oficinas, edificios industriales y centros
comerciales, entre otros. Obtuvo un beneficio neto de 95,6 millones de euros en 2005, un
8,8% mas que en el ejercicio anterior. EI EBITDA de Iberdrola Inmobiliaria ascendié a 162,4
millones de euros en 2005, el 11,0% mas que en 2004. Por su parte, la cifra de negocio del
gjercicio 2005 se situd en 467,9 millones de euros, un 13,7% mas que en el ejercicio 2004.
Durante 2005, Iberdrola Inmobiliaria planed y completé inversiones por importe de 295,9
millones de euros. La cartera de patrimonio de Iberdrola Inmobiliaria a 30 de septiembre de
2006 asciende a 2,081 millones de metros cuadrados.
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El Plan Estratégico 2007-2009

El 3 de octubre de 2006, el consejo de administracién de Iberdrola aprobd por unanimidad el
Plan Estratégico 2007-2009, que continta la senda estratégica cubierta con éxito en los 5
ejercicios anteriores y contempla el comienzo de un nuevo ciclo de inversion. Dentro del plan,
se destinaran 9.000 millones de euros (un 20% mas en comparacién con el trienio anterior) a
continuar el compromiso con el negocio energético basico, en Espaifia y en el extranjero.

El nuevo plan estratégico, cuyo objetivo es aumentar la rentabilidad a través del crecimiento,
la eficiencia y la internacionalizacién, ratifica el compromiso de Iberdrola frente al medio
ambiente y al desarrollos sostenible. Iberdrola prevé extender su liderazgo a nivel mundial al
sector de las energias renovables (alcanzando 10.000 MW en 2011) y continuar invirtiendo en
técnicas de generacion de energias limpias).

8. Endesa, S.A./ Gas Natural SDG, S.A.

Fl 5 de septiembre de 2003, Iberdrola y Gas Natural SDG, S.A. (“Gas Natural”) suscribieron
un acuerdo en virtud del cual Iberdrola adquiritfa determinados activos de la sociedad
combinada resultante de la adquisicion de Endesa, S.A. por Gas Natural. Este acuerdo esta
sujeto, entre otras cuestiones, a la finalizacién de la oferta pablica de adquisicion lanzada
sobre Endesa, S.A. por Gas Natural el 5 de septiembre de 2005,

El acuerdo se refiere a instalaciones de generacion de energia y de distribucion de electricidad
en Espafia, instalaciones de generacion de energia en Europa (SNET en Francia y otras en
Italia) v a determinados sistemas de distribucion de gas en Espafia a traves de los que
Iberdrola opera en la actualidad. De conformidad con los términos de este acuerdo, los activos
correspondientes se adquirirfan al valor de mercado que en su caso determinen bancos de
inversién de prestigio internacional. A la fecha del anuncio de septiembre de 2005, la
contraprestacion por dichos activos estaba estimada entre 7.000 y 9.000 millones de euros. En
la actualidad, la oferta de Gas Natural por Endesa, S.A. es sustancialmente inferior a la de una
oferta competidora presentada por un tercero. Asimismo, Endesa, S.A. ha obtenido medidas
cautelares de un Juzgado de lo Mercantil y del Tribunal Supremo que impiden el
cumplimiento del contrato entre Iberdrola y Gas Natural. Si se requiere a Iberdrola que
adquiera activos bajo este contrato, y asumiendo que se obtengan todas las autorizaciones
necesarias de los organismos reguladores y de defensa de la competencia, Iberdrola espera
financiar aproximadamente la mitad del precio con deuda y el resto con los fondos derivados
de una ampliacién de capital.

9. Condiciones y demas términos de la Operacion

La Operacion estard sujeta al cumplimiento de determinadas condiciones descritas en el
Anexo-3 y solamente sera llevada a cabo si se cumplen determinadas circunstancias, entre las
que se encuentran las siguientes:
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(a) la aprobacién por una mayoria de accionistas titulares de acciones que representen al
menos las tres cuartas partes del valor de las acciones ordinarias de Scottish Power que
hayan ejercitado su derecho de voto, presentes o representados, en la(s) junta(s) que se
celebre(n) ante el Tribunal (en cualquier convocatoria);

(b) la aprobacién del Acuerdo de la Junta Extraordinaria de Scottish Power por la mayoria
necesaria en la junta general extraordinaria (en cualquier convocatoria) de Scottish
Power;

(c) la autorizacién del Acuerdo (con o sin modificaciones (pero sujeto a que [berdrola y
Scottish Power acepten dichas modificaciones)) y la confirmacién de la Reduccion de
Capital por el Tribunal, la presentacién ante el Registro Mercantil de Escocia de una
copia oficial de la Orden Judicial adjuntando el acta de dicha reduccion y, en relacién
con la Reduccion de Capital, el registro de la misma; y

(d) el registro en la CNMV de los documentos necesarios para la emision y admision a
cotizacién de las Nuevas Acciones de Iberdrola.

Sin perjuicio de que un Accionista del Acuerdo haya ejercido los derechos de voto derivados
de las Acciones del Acuerdo en la junta que se celebre ante el Tribunal o en la junta general
extraordinaria de Scottish Power, si la Operacién deviene Efectiva, dichas Acciones del
Acuerdo serén adquiridas por Iberdrola en virtud de lo establecido en el Acuerdo y los
Accionistas del Acuerdo, sujeto a lo dispuesto para Opcién de Eleccion de la
Contraprestacion y para la Alternativa de Obligaciones, recibiran 400 peniques de libra
esterlina (5,90 euros) en efectivo y 0,1646 Nuevas Acciones de Iberdrola por cada Accion del
Acuerdo.

La aprobacién de determinados acuerdos por la junta general de accionistas de Iberdrola sera
necesaria para llevar a cabo ¢l aumento de capital de Iberdrola necesario para emitir las
Nuevas Acciones de Tberdrola de conformidad con los términos de la Operacion. Se
convocara la junta general de accionistas de Iberdrola para que los accionistas discutan y, si lo
consideran adecuado, acuerden ¢l aumento del capital social con exclusién de los derechos de
suscripcién preferente de los accionistas de Iberdrola sobre las Nuevas Acciones de Iberdrola,
de modo que la Operacion devenga efectiva (entre otras cuestiones). Para que la junta general
de accionistas de Iberdrola pueda acordar validamente el aumento de capital sera necesaria, en
primera convocatoria, la concurrencia de accionistas presentes o representados que posean, al
menos, el cincuenta por ciento del capital suscrito con derecho a voto. En segunda
convocatoria serd suficiente la concurrencia del veinticinco por ciento de dicho capital.
Cuando en segunda convocatoria concurran accionistas que representen menos del cincuenta
por ciento del capital suscrito con derecho a voto, dichos acuerdos solo podran adoptarse
vélidamente con el voto favorable de los dos tercios del capital presente o representado en la
junta general de accionistas de Iberdrola. Los estatutos de Iberdrola incluyen una limitacidn al
voto que impide a cualquier accionista (individual o junto con su grupo o con sus entidades o
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sociedades controladas) emitir un nimero de votos superior a los que correspondan a acciones
que representen un porcentaje del diez (10) por ciento del capital social, aun cuando el
nimero de acciones que posea exceda de dicho porcentaje de capital. Cualesquiera acciones
cuyos votos no puedan ser emitidos como resultado de dicha limitacion seran deducidas del
nimero de acciones asistentes a la junta a efectos de determinar el ntimero de acciones sobre
¢l que se computarin las mayorias necesarias pero si se tendran en cuenta a efectos de
constitucion de la junta. Se prevé que la junta general se celebre en segunda convocatoria.

Se espera que, sujeto al cumplimiento de todas las condiciones indicadas (o, en su caso, a la
renuncia al cumplimiento de las mismas por parte de Iberdrola), el Acuerdo devenga efectivo
y se complete la Operacion en el segundo trimestre de 2007.

Las acciones ordinarias de Iberdrola cotizan en las Bolsas de Valores de Madrid, Barcelona,
Bilbao y Valencia a través del Sistema de Interconexion Bursdtil en Espafia. Una vez
emitidas, se solicitard la admision a cotizacion de Jas Nuevas Acciones de Iberdrola en las
Bolsas de Valores. Las acciones de Scottish Power serdn entregadas a Iberdrola libres de
cualquier tipo de cargas y gravamenes y con todos los derechos que les corresponden desde la
fecha de esta comunicacion de hecho relevante.

10. Acuerdo de Ejecucién

Therdrola y Scottish Power han suscrito un acuerdo de ejecucion (Implementation Agreement,
el “Acuerdo de Ejecucion™) que contiene ciertas garantias en relacién con la ejecucion del
Acuerdo y materias relacionadas, que incluyen la ejecucién del Acuerdo tan pronto como sea
razonablemente posible. El Documento del Acuerdo contendr informacion adicional sobre
este documento.

Comisién de Incentivo (Inducement Fee)

Con sujecién a los términos y condiciones del Acuerdo de Ejecucion, Scottish Power ha
aceptado abonar una comision de incentivo (la “Comision de Incentive™) de 50 millones de
libras esterlinas (73,8 millones de euros) a Iberdrola si, tras la fecha de la presente
comupicacion de hecho relevante:

. los miembros del consejo de administracién de Scottish Power no recomiendan la
Operacién o, habiendo hecho tal recomendacion, la retiran o la modifican
negativamente; o

" los miembros del consejo de administracién de Scottish Power deciden no ejecutar la
Operacién negandose a llevar a cabo el Acuerdo; o
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. los Accionistas de Scottish Power no aprueban la Operacién en la junta general
celebrada ante el Tribunal o no se aprueba el Acuerdo de la Junta Extraordinaria de
Scottish Power; o

. en los casos en que la Operacion se lleve a cabo a través del Acuerdo, tras la aprobacion
por las mayorias necesarias de los acuerdos que seran propuestos en la junta general
celebrada ante el Tribunal y en la junta general extraordinaria, los miembros del consejo
de administracién de Scottish Power no solicitan la Orden Judicial en la Vista; o

. se realiza una Propuesta Alternativa y:

a) tal Propuesta Alternativa (recomendada o no por los miembros del consejo de
administracién de Scottish Power) es declarada incondicional en todos los
aspectos, deviene efectiva o se lleva a cabo; o

b) tal Propuesta Alternativa es referida a las autoridades de defensa de la
competencia, expira, y el tercero oferente presenta ofra propuesta a Scottish Power
que es llevada a cabo, deviene efectiva o es declarada incondicional en todos los
aspectos,

no obstante lo cual la Comision de Incentivo no serd pagadera si Iberdrola ha incumplido
materialmente sus obligaciones bajo el Acuerdo de Ejecucion.

Por otro lado, Iberdrola ha aceptado pagar la Comisién de Incentivo a Scottish Power en los
siguientes supuestos, entre otros: (i) que los acuerdos necesarios para ejecutar la Operacién
no sean aprobados por la junta general de accionistas de Iberdrola; o (ii) si Iberdrola no
convoca o retrasa la junta general de accionistas (y en este ltimo caso no la convoca de
nuevo) (a menos que tenga el consentimiento previo y por escrito de Scottish Power);
siempre y cuando, en cualquiera de los anteriores supuestos, Scottish Power no haya
incumplido materialmente sus obligaciones bajo el Acuerdo de Ejecucion.

Acuerdos de no solicitar

Scottish Power se ha comprometido en virtud del Acuerdo de Ejecucion a no solicitar o de
otro modo, buscar obtener una Propuesta Alternativa, salvo si fuera en cumplimiento de sus
obligaciones de acuerdo con la regla 20.2 del Codigo o de sus deberes fiduciarios.

11. Acuerdo de negociacién

Con sujecién a la clarificacion de determinadas cuestiones legales y regulatorias, y a la
autorizacién del Panmel, Iberdrola ha acordado ofrecer un acuerdo de negociaciéon a los
Accionistas del Acuerdo (incluyendo a los accionistas residentes en Reino Unido y en EE.UU.
y los titulares de ADSs de Scottish Power) que sean titulares de hasta 5.000 acciones (o hasta
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1.250 ADSs de Scottish Power) a la Fecha de Registro del Acuerdo, segiin el cual las Nuevas
Acciones de Iberdrola que éstos adquieran puedan ser vendidas a terceros en su beneficio y
sin costes siempre y cuando vendan la totalidad de las mismas. Los términos y condiciones
del acuerdo de negociacion seran descritos en el Documento del Acuerdo.

12. Percepcion de dividendos de Iberdrola en libras esterlinas

Una vez que la Operacién haya sido completada, los accionistas de Scottish Power, con
sujecion al cumplimiento de determinados requisitos, podrén, si asi lo desean, percibir las
cantidades cotrespondientes a los dividendos a pagar a las Nuevas Acciones de Iberdrola en
libras esterlinas. Los términos v condiciones referentes al pago de dichos dividendos seran
descritos en el Documento del Acuerdo.

13. Financiacion

La parte de la contraprestacion que deba ser satisfecha en metalico o en Obligaciones, a
eleccién de determinados accionistas de Scottish Power a los accionistas de Scottish Power
serd financiada a través de facilidades crediticias que serdn suscritas con entidades de crédito.
Tberdrola ha obtenido compromisos de financiacién por importe de 7.955 millones de libras
esterlinas (11.738 millones de euros) de ABN AMRO BANK NV, BARCLAYS CAPITAL y THE
ROYAL BANK OF SCOTLAND para financiar el componente en efectivo de la contraprestacion y
para refinanciar determinados elementos del endeudamiento existente de Scottish Power.

ABN AMRO CORPORATE FINANCE LIMITED, como asesor financiero de Iberdrola, considera
que existe un volumen suficiente de recursos para que Iberdrola satisfaga integramente la
contraprestacion en metdlico a los accionistas de Scottish Power bajo los términos y
condiciones del Acuerdo. Se facilitard informacién adicional sobre la financiacidn en el
Documento de Acuerdo.

14, Gestién de Scottish Power y personal

Iberdrola considera que los administradores y los empleados de Scottish Power son un recurso
muy importante y reconoce que sus habilidades y experiencia son de gran valor. De este
modo, sern fundamentales en el éxito del Grupo Iberdrola Ampliade, confiando en que
continien jugando un papel vital en el negocio de Scottish Power.

Tberdrola ha manifestado a Scottish Power que, cuando se complete la Operacion, cumplira
con los términos y condiciones contractuales, con Jos beneficios salariales y con las politicas
de despido existentes respecto de los empleados de Scottish Power (incluyendo los derechos
de pensiones) durante al menos dos afios.

La sede social de Iberdrola continuaréd estando en Espafia v no se prevé el cambio de las
principales ubicaciones de los negocios de Scottish Power en Reino Unido o en EE.UU.
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15. Plan de Acciones y Obligaciones Convertibles

La Operaci6n afectara a las Obligaciones Convertibles y a las opciones sobre acciones y a los
incentivos concedidos en virtud de los Planes de Acciones de Scottish Power. Se informard a
Jos titulares de Obligaciones Convertibles y a los participantes en los Planes de Acciones de
Scottish Power sobre los efectos de la Operacion en sus derechos y en su debido momento se
realizaran las pertinentes propuestas a los participantes en Planes de Acciones de Scottish
Power.

Iberdrola ha acordado considerar e implementar sistemas alternativos de beneficio para
reemplazar los planes sobre acciones existentes.

16. Exclusién de cotizacién de las acciones de Scottish Power

Scottish Power pretende solicitar a la autoridad bursétil inglesa la cancelacion de la cotizacién
de las acciones de Scottish Power y el cese de su negociacion en la Bolsa de Londres con
efectos a la Fecha Efectiva o en una fecha préxima a la misma. Se prevé que el tltimo dia de
negociacién de las Acciones de Scottish Power y de los ADSs de Scottish Power serd ¢l dia
habil inmediatamente anterior a la Fecha Ffectiva y ninguna transmisién sera registrada
después de las 6:00 p.m. (hora de Londres) de este mismo dia. Asimismo, se prevé que, con
posterioridad a la Fecha Efectiva, el programa de ADSs de Scottish Power y el Contrato de
Deposito terminen y sean des-listados de la Bolsa de Nueva York. Iberdrola pretende de-
registrar las acciones ordinarias y los ADSs de Scottish Power, tan pronto como sea posible
tras la Fecha Efectiva, de acuerdo con lo previsto en la legislacion inglesa aplicable.

17. Fiscalidad
Espaiia

Bajo la ley espafiola, Iberdrola deberia retener, con caracter general, en los dividendos
satisfechos a accionistas no residentes en Espafia un 15% del importe de los dividendos a
cuenta de impuestos espafioles -a partir del 1 de enero de 2007 este tipo se elevara al 18%-, si
bien Iberdrola no estaria obligada a retener a determinados accionistas que podrian estar
exentos de esta obligacién al amparo de la normativa espafiola y de determinados convenios
para evitar la doble imposicién de los que es parte Espafia. Iberdrola y Scottish Power
analizardn la viabilidad de mecanismos que mitiguen estas obligaciones de retener.

Inglaterra

Se informara a los accionistas residentes en Reino Unido de que se solicitara la autorizacion
de acuerdo con la norma 138 de la ley inglesa de tributacion sobre ganancias.
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EE.UU.

Comunicacién conforme a la Circular 230 de la Administracion Tributaria de EE.UU. (United
States Internal Revenue Service Circular 230 Notice): A los efectos de dar cumplimiento a lo
dispuesto en la Circular 230 de la Administracién Tributaria de EE.UU., los accionistas han
sido por la presente comunicados que:

(2) no se tiene la intencidn ni se pretende usar, ni los accionistas podran usar para asi
evitar las sanciones que conforme al Codigo de la Administracién Tributaria de
EE.UU. (US Internal Revenue Code) podrian imponerles, ninguna informacion
respecto a los impuestos establecidos por la Administracion Tributaria de EE.UU. que
se contenga o a la que se haga mencién en este comunicado o cualquier documento al
que se haga referencia

(b) se pretende usar dicha informacion en la promocion o publicidad de las operaciones o
materias tratadas en el presente documento; y

(c) los accionistas deberfan buscar asesoramiento de un asesor fiscal independiente en
funcién de sus circunstancias particulares.

A efectos del impuesto federal sobre la renta (federal income tax) de EE.UU., la recepcion de
Nuevas Acciones de Iberdrola como contraprestacion por la venta de Acciones de Scottish
Power o de ADSs de Scottish Power, seglin los términos del Acuerdo no podra clasificarse
como reorganizacion libre de impuestos (tax-free reorganization). En consecuencia, los
titulares personas fisicas que sean nacionales de, o residentes en, EE.UU., y ofros titulares que
estén sujetos a tributacion en EE.UU. en relacién con las Acciones de Scottish Power o ADSs
de Scottish Power, con caracter general reconocerdn un beneficio o pérdida sujeto a impuestos
por una cantidad igual a la diferencia entre el valor de mercado razonable de las Nuevas
Acciones de Iberdrola, junto con la cantidad en efectivo recibida, y las bases impositivas de
las Acciones de Scottish Power o ADSs de Scottish Power intercambiadas. En términos
generales, la ganancia o pérdida probablemente constituiria una ganancia o perdida de capital,
pero ¢l tratamiento fiscal de EE.UU. exacto dependerd de las circunstancias particulares del
titular, incluyendo el periodo por el que dicho titular haya sido titular de Acciones de Scottish
Power o ADSs de Scottish Power y de si el titular es un agente de valores (dealer) o de otro
modo tiene un especial estatus a efectos fiscales en EE.UU. El Documento del Acuerdo
contendra informacion adicional relativa a las consecuencias relacionadas con el impuesto
federal sobre la renta de EE.UU. relativa a la Operacién. Se recomienda encarecidamente a
todos los titulares de Acciones de Scottish Power o ADSs de Scottish Power que consulten
con sus asesores legales para determinar las consecuencias fiscales de la Operacion segin sus
particulares circunstancias, incluyendo la aplicacion de legislacion fiscal federal, estatal, local
o extranjera.
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18. Informacién sobre participaciones de Scottish Power

Salvo por lo dispuesto en este apartado, a 27 de noviembre de 2006, Gltimo dia habil antes de
esta comunicacién de hecho relevante, y en la medida en que Iberdrola tiene conocimiento, ni
Iberdrola, ni los miembros de su consejo de administracién, ni sus parientes cercanos o
fideicomisos (frusts), ni ninguna que actlie en concierto con Iberdrola, tienen ningtin acuerdo
en relacién con los activos financieros de Scottish Power. A estos efectos, “acuerdo” incluye
cualquier acuerdo de indemnizacién u opcion, cualquier acuerdo o compromiso, formal o
informal, o de cualquier naturaleza, en relacién con los activos financieros relevantes de
Scottish Power, que pueda inducir a tratar o poner freno al trato con tales activos financieros.
Sin perjuicio de lo cual, Iberdrola estd formulando las correspondientes consultas a
determinadas partes respecto de las cuales puede presumirse que actian en concierto con
Iberdrola a los efectos de esta Operacion.

A 27 de noviembre de 2006, ABN AMRO Bank N.V. tiene una posicion larga de +394.935
ADSs de Scottish Power y una posicion corta de -3.658.843 acciones de Scottish Power.

19. Accionistas extranjeros

La disponibilidad de la Opcién de Eleccion de la Contraprestacion y de la Alternativa de
Obligaciones a las personas que no residan en Reino Unido puede verse afectada por las leyes
de su jurisdiccion. Tales personas deberdn informarse, y cumplir, cualquier requisito legal o
reglamentario de su jurisdiccién. Si quedara alguna duda, deberian consultar a un experto
profesional independiente de la jurisdiccién de que se trate sin tardanza.

20. Otros

El Acuerdo estard sujeto a las Condiciones del Acuerdo descritas en el presente documento y
en el Anexo-3, y a los términos y condiciones del Documento de Acuerdo. Se espera que el
Documento de Acuerdo sea puesto a disposicion de los accionistas de Scottish Power, de los
titulares de ADSs de Scottish Power, de los participantes en los Planes de Acciones de
Scottish Power y de los titulares de Obligaciones Convertibles en marzo de 2007 y que, sujeto
al cumplimiento de las Condiciones, el Acuerdo devenga Efectivo en abril de 2007.

El Acuerdo estara sujeto a Derecho escocés. El Acuerdo estard sujeto a los requisitos del
Codigo, del Panel, de la Bolsa de Londres y de la Autoridad de Servicios Financieros.
Asimismo, la Operacion estara sujeto a los requisitos que resulten de aplicacion de acuerdo
con la legislacion espafiola.

Esta comunicacién de hecho relevante contiene manifestaciones sobre Iberdrola y Scottish
Power que son, o pueden ser, manifestaciones sobre proyecciones futuras (forward-looking
statements), y que asi pueden considerarse, entre otras, por la Ley estadounidense de reforma
procesal de valores privados de 1995 (US Private Securities Litigation Reform Act of 1995).
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Todas las manifestaciones distintas de manifestaciones sobre hechos historicos incluidos en
esta comunicacion de hecho relevante pueden ser manifestaciones sobre proyecciones futuras.
Sin limitacién, v a titulo meramente ilustrativo, cualquier manifestacion precedida o a la que
siga, 0 que incluya, las palabras “objetivos”, “planes”, “cree”, “espera”, “proposito”, “tener la
intencion”, “serd”, “harg”, “deberia”, “puede”, “anticipa”, “estima”, “sinergias”, *“ahorro de
costes”, “pronostica”, “estrategia” o palabras o términos similares en esencia (o estos
términos en su forma negativa), son manifestaciones sobre proyecciones futuras. Las
manifestaciones sobre proyecciones futuras incluyen manifestaciones relativas a lo siguiente:
(i) el calendario previsto para completar esta operacién, inversiones (capital expenditure)
futuras, gastos, ingresos, ganancias, sinergias, actuaciones financieras, deuda, condicion
financiera, politica de dividendos, pérdidas y proyecciones futuras de Iberdrola, Scottish
Power o del Grupo Iberdrola Ampliado; (ii) estrategias de negocio y de gestion y la expansion
y crecimiento de las operaciones de Iberdrola, Scottish Power o del Grupo Iberdrola
Ampliado y potenciales sinergias resultantes de la Operacion; y (iii) los efectos de
regulaciones gubernamentales sobre el negocio de Iberdrola, Scottish Power o del Grupo

Iberdrola Ampliado.

Estas manifestaciones sobre proyecciones futuras: (i) no son garantias de cumplimiento
futuro; (ii) no han sido revisadas por los auditores de Iberdrola o de Scottish Power;
(iii) incluyen riesgos conocidos y no conocidos, incertidumbres y otros factores que pueden
hacer que éstas difieran de los resultados, actuaciones o logros presentes que dichas
manifestaciones sobre proyecciones futuras indican de modo expreso o implicito; y (iv) se
basan en numerosas asunciones relativas a las estrategias de negocio presentes y futuras de las
referidas sociedades y en el entorno en que cada una de ellas operara en el futuro. Se advierte
expresamente a los lectores que no conflen indebidamente en las manifestaciones sobre
proyecciones futuras, que solo se refieren a la fecha en que se hicieron. La anterior
advertencia aplicard expresamente a cualquier manifestacion posterior sobre proyecciones
futuras en su totalidad, oral o escrita, que sea atribuible a Iberdrola, Scottish Power o a
cualquiera de sus respectivos miembros, administradores, directores o empleados o a
cualquier persona que actie en su nombre. Todas las manifestaciones sobre proyecciones
futuras incluidas en esta comunicacién de hecho relevante se basan en la informacién de que
disponen Iberdrola y Scottish Power a la fecha de esta comunicacion. Los inversores no
deberan confiar indebidamente en dichas manifestaciones sobre proyecciones futuras, y no
asumimos obligacion alguna de actualizar o revisar publicamente este tipo de
manifestaciones.

21. Anexos
Se adjuntan los siguientes Anexos a la presente comunicacion de hecho relevante:

»  Anexo-1: Definiciones
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»  Anexo-2: Version integra en inglés del Press Announcement publicado en la Bolsa de

Londres en relacion con la Operacion.
= Anexo-3: Condiciones a las que se sujeta la Operacion.

»  Anexo-4: Fuentes de la informacién contenida en la presente comunicacién de hecho

relevante.

Iberdrola llevar4 a cabo en Espafia una multiconferencia y una presentacion en la web para
analistas a las 9:30 AM de hoy (hora espafiola). El namero de teléfono es el +34 91 789 5117
para la multiconferencia en espafiol y los niimeros +34 91 789 2387 y +44 207 107 0685
tendran una traduccion al inglés de la misma. La direccion de internet de la presentacion en la
web es www.iberdrola.com.

{4 continuacion figura la pdgina de firma.]

& * &

25

ERDROLA. $.A, Daenitille Social - Gartogui, 8 - 48008 8llbao - Reg. Mer. de Vizcaya. f. 114,117 de fa 5ec. $0C. 1 90Y, insC. 1.7 NIF: A-4801G6815



Wi

Quedando como siempre a disposicion de Vd. y de esa Comisién Nacional, le saluda

atentamente,

BERDROLA, 8.A.
El Secretario del Consejo de Administracion
——

Z s e odicllan

Federico San Sebastian
Secretario del Consejo de Administracion
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Acciones de Scottish
Power

ANEXO-1

Definiciones

Power
Shares

significa las acciones ordinarias de 42
peniques de libra esterlina de valor nominal
cada una representativas del capital social de
Scottish Power;

Acciones B de Scottish
Power

Scottish Power B
shares

significa  las  acciones  preferentes
(preference shares) no acumulativas por
valor de 50 peniques de libra esterlina cada
una representativas del capital social de
Scottish Power;

Acciones del Acuerdo | Scheme Shares significa las Acciones de Scottish Power;

Acciones Diferidas de | Scottish Power | significa las acciones diferidas por valor de

Scottish Power Deferred Shares 50 peniques de libra esterlina cada una
representativas del capital social de Scottish
Power;

Accionistas del Scheme significa los titulares de las Acciones del

Acuerdo Shareholders Acuerdo;

Accionistas de Scottish | Scoftish Power | significa los titulares de Acciones de

Power Shareholders Scottish Power;

Acuerdo Scheme significa la figura (Scheme of Arrangement)

por medio de la que tendrd lugar la
adquisicion de las Acciones de Scottish
Power, de conformidad con la norma 425 de’
la Companies Act, de conformidad con los
términos y sujeto a las Condiciones que se
indican en esta comunicacién de hecho
relevante;

Anexo-1 - Pagina 1
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Acuerdo de Ejecucién

Implementation
Agreement

significa el acuerdo de ejecucion suscrito
entre Iberdrola y Scottish Power el 28 de
noviembre de 2006;

Acuerdo de Ia Junta
Extraordinaria de
Scottish Power

Scottish Power
EGM Resolution

significa el acuerdo necesario para aprobar,
entre otras, la amortizacion de las Acciones
de Scottish Power, la modificacion de los
estatutos sociales de Scottish Power y
cualesquiera ofros asuntos necesarios,
relacionados con o apropiados para la
gjecucion de la Operacion;

Acuerdo de
Negociacion

Dealing Facility

significa el acuerdo de negociacion que
Iberdrola ofrecera a los accionistas de
Scottish Power (incluyendo los accionistas
de EE.UU. y los titulares de ADSs) que sean
titulares de hasta 5.000 acciones (o hasta
1.250 ADSs) segun el cual las Nuevas
Acciones de Iberdrola que éstos adquieran
podrén ser transmitidas a terceros sin costes;

ADSs

ADSs

significa American Depositary Shares;

Alternativa de
Obligaciones

Loan Note
Alternative

significa la alternativa por medio de la cual
los Accionistas de Scottish Power (distinfos
de Accionistas de Scottish Power residentes
en  Jurisdicciones  Restringidas  de
Obligaciones, Accionistas de Scottish Power
residentes en los EE.UU. y titulares de
ADSs de Scottish Power) podran elegir
recibir Obligaciones en lugar del pago total
o parcial de la contraprestacion en efectivo a
la cual tendrian derecho de otro modo bajo
el Acuerdo;
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Autoridad Relevante

Relevant Authority

significa la Comisién Europea, la Comision
del Mercado del Gas y la Energia inglesa
(Office of Gas and Electricity Markets), la
Comisién Nacional de Energia y cualquier
tribunal de competencia, organismo de
defensa de la competencia, organismo
supervisor, © cualquier gobierno, wu
organismo © asociacién, institucion o
agencia  (incluyendo, sin  limitacion,
cualquier agencia de COmercio)
gubernamental, cuasi-gubernamental,
supranacional, legal, reguladora, del medio
ambiente o de investigacidon o cualquier
tribunal u otro organismo (incluyendo
cualquier organismo profesional o de medio
ambiente) o persona en cualquier
jurisdiccion  cuyo  consentimiento  ©
autorizacion sea necesario en el marco de la
Operacion, incluyendo a estos efectos, la
Comision Federal Reguladora de la Energia
(US  Federal  Energy  Regulatory
Commission), €l Departamento de Justicia
de los EE.UU. (US Department of Justice),
la Comisién Federal de Comercio de los
EE.UU. (US Federal Trade Commission), el
Departamento del Tesoro de los EE.UU.
(US Treasury Department) y cualquier
comision o autoridad estatal de los EE.UU;

Bolsa de Londres

London Stock
Exchange

significa The London Stock Exchange Plc;

Bolsa de Nueva York

New York Stock
Exchange

significa The New York Stock Exchange;

Bolsas de Valores

Bolsas de Valores

significa las Bolsas de Valores de Madrid,
Barcelona, Bilbao y Valencia;

Anexo-1 - Pagina 3

BERDROLA, 5.4, Domicilio Social - Gardoqui, 8 - 38008 REbao - Reg. Mo, de Wizcaya, f, 114,14, 17 defaSec. SoC. 1 00L msc. 1.7+ NIF ARBNOGIS



1311

CAT

CAT

significa Tribunal de Competencia de
Apelacion (Competition Appeal Tribunal);

CNMV

CNMV

significa  COMISION  NACIONAL  DEL

MERCADO DE VALORES;

Cddigo

City Code

significa el Codigo de Adquisiciones de
Empresas Cotizadas del Reino Unido (UK
City Code on Takeovers and Mergers);

Comision de
Competencia

Compelition
Commission

significa el organismo previsto en la norma
45 de la vigente Competition Act,

Comision de Incentivo

Inducement Fee

significa 50 millones de libras esterlinas;

Companies Act

Companies Act

significa Ley de sociedades britanica de
1985 en su redaccion actual (Companies Act
1985);

Condiciones del
Acuerdo

Conditions

significa las condiciones a las que se sujeta
la Operacién y que aparecen descritas en el
Anexo-3 adjunto al presente documento;

Contrato de Depésito

Deposit Agreement

significa la version en vigor en cada
momento del contrato de depdsito entre
ScoTTISH POWER Y MORGAN GUARANTY
TRUST COMPANY OF NEW YORK, como
depositario, y los tenedores en cada
momento de los ADSs, incluyendo el
modelo de ADSs, tal y como fue registrado
en la SEC mediante el formulario F-6 el 24
de abril de 2001;

CREST

CREST

significa el sistema informético que facilita
Ia transferencia de la titularidad de acciones
en anotaciones en cuenta operadas por
CRrESTCO LIMITED;
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Depositario de ADSs

Depositary

s S TR

significa JPMORGAN CHASE BANK N.A ;

Dia Habil

Business Day

significa un dia (distinto de sébado o
domingo) en el cual los bancos estén
abiertos regularmente en la Ciudad de
Londres, Edimburgo, Nueva York y Madrid;

Dividendo Especial

Special Dividend

significa el dividendo especial por valor de
12 peniques de libra esterlina (0,18 euros)
por cada Accion de Scottish Power que se
pagara a los accionistas de Scottish Power
que figuren como tales en el registro de
accionistas de Scottish Power en la Fecha de
Registro del Acuerdo;

Documento del
Acuerdo

Scheme Document

significa el documento que serd enviado a
los accionistas de Scottish Power, que
contendra términos y condiciones del
Acuerdo;

Efectivo

Effective

significa:

- si la Operacion se lleva a cabo a
través del Acuerdo, que el Acuerdo
devenga efectivo de conformidad con
sus términos; o

= si la Operacién se lleva a cabo por
medio de una Oferta Publica, que
dicha Oferta Publica se declare o
devenga incondicional en todos los
sentidos de acuerdo con el Codigo;

Fecha de Registro del
Acuerdo

Scheme Record
Date

significa las 6:00 p.m. del Dia Habil anterior
a que el Acuerdo devenga Efectivo;

Fecha Efectiva

Effective Date

significa la fecha en la que la Operacion
devenga efectiva;
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SR S

significa accionistas de Iberdrola que

Extranjeros Overseas Persons
residen, o habitualmente residen en,
jurisdicciones distintas del Reino Unido;

Formulario de Eleccion | Loan Nofe Form significa los formularios de eleccion

de la Alternativa de of Election relativos a la Operacién gue acompafiaran el

Obligaciones Documento del Acuerdo;

FSA FSsA significa la Autoridad de Servicios
Financieros (Financial Services Authority)
como autoridad competente a los efectos del
Apartado VI de la Ley de Servicios y
Mercados Financieros inglesa de 2000 (UK
Financial Services and Markets);

Gruapo Iberdrola Iberdrola Group significa Iberdrola y sus filiales y, segun el
contexto, cada una de ellas;

Grupo Iberdrola Enlarged significa el Grupo Iberdrola (incluyendo al

Ampliado Iberdrola Group Grupo Scottish Power) después de la Fecha

Efectiva;

Grupo Scottish Power

Scottish Power
Group

significa Scottish Power y sus filiales y,
segin €l contexto, cada una de ellas;

Iberdrola Iberdrola significa IBERDROLA S.A.;

Jurisdicciones Loan Note significa EE.UU., Australia, Canad4, Japon
Restringidas de Restricted o cualquier otra jurisdicciéon donde la
Obligaciones Jurisdictions aceptacion de la Alternativa de Obligaciones

pudiera constituir un incumplimiento de la
legislacion de dicha jurisdiccion;
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significa el tipo de interés determinado por
Iberdrola con base en la media (redondeada
por defecto donde sea necesario al niimero
natural miltiplo de un dieciseisavo de 1,0
por ciento més cercano) de los tipos de
interés anuales a los cuales cualquiera de los
dos bancos de compensacién de pagos de
Londres seleccionados por Iberdrola estén
preparados a ofrecer depositos semestrales
de libras esterlinas por valor de 2 millones
de libras esterlinas a los bancos principales
en el mercado interbancario londinense a
las, o cerca de las, 11:00 AM (hora de
Londres) en el primer Dia Habil del periodo
de intereses de que se trate y un certificado
por escrito, a mano, de una persona
debidamente autorizada por Iberdrola, serd
evidencia concluyente de tal interés;

F.ista Oficial

Official List

significa la lista oficial de la Autoridad de
Servicios Financieros (F754);

Nuevas Acciones de
Iherdrola

New Iherdrola
Shares

significa acciones a ser emitidas por
Iberdrola y entregadas a los Accionistas de
Scottish Power, integramente
desembolsadas, en el marco de la
Operacidn;

Obligaciones

Loan Nofes

significa las obligaciones con tipo de inferés
variable y no garantizadas emitidas por
Iberdrola o por una filial integramente
participada por Iberdrola con la garantia de
Iberdrola, de conformidad con la Alternativa
de Obligaciones;
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Obligaciones
Convertibles

Convertible Bonds

significa obligaciones convertibles emitidas
por Scottish Power Finance (Jersey) Limited
por un importe agregado de 7 millones de
dolares y un tipo de interés del 4% (con

clausula de  sfep-up) perpetuas y
convertibles en acciones preferentes
(preference shares) de Scottish Power
Finance (Jersey) Limited integramente
desembolsadas con una remuneracién del
4% susceptibles de ser amortizadas y que
estan garantizadas por y que seran
inmediatamente convertibles en el momento
de su emisién en Acciones de, Scottish
Power;

Obligaciones
Solicitadas

Loan Note Flected
Shares

significa las acciones de Scottish Power (si
las hubiera) respecto de las cunales se hayan
realizado  elecciones validas para la
Alternativa de Obligaciones de conformidad
con sus términos;

Oferia Piblica

Takeover Offer

significa oferta pablica de conformidad con
lo dispuesto en el articulo 428 de la
Companies Act, tal y como el término se
define en el parrafo 1 del apartado 2 de las
Takeovers Directive (Interim
Implementation) Regulations 2006,

Opcion de Eleccién de
la Contraprestacion

Mix and Maich
Facility

significa la opcion de eleccién de la
contraprestacién por medio de la cual los
Accionistas de Scottish Power podran,
sujeto a disponibilidad y a las elecciones de
otros Accionistas de Scottish Power, elegir
modificar las proporciones de Nuevas
Acciones de Iberdrola y de efectivo que
recibirdn  como  contraprestacion  de
conformidad con el Acuerdo;
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Operacion

Acquisition

significa la adquisicién propuesta por parte
de Iberdrola, o por Iberdrola y una sociedad
del Grupo Iberdrola, y que serd ejecutada
por medio del Acuerdo (o si Iberdrola asi lo
determina, v sujeto al consentimiento de
Scottish Power, por medio de una Oferta
Ptblica) y estard sujeta a las Condiciones
referidas en la presente comunicacion de
hecho relevante, (0 en el documento de
dicha Oferta Piblica, segin sea el caso) y
mientras el contexto lo permita, cualquier
revisién, variacion, extensiéon o renovacion
del mismo;

Orden Judicial

Court Order

significa la orden judicial del Tribunal
necesaria para aprobar el Acuerdo de
conformidad con lo dispuesto en el articulo
425 de la Companies Act y para confirmar la
reduccién de capital establecida por el
Acuerdo de conformidad con el articulo 137
de la Companies Act,

Planes de Acciones de
Scottish Power

Scottish Power
Share Schemes

significa Scottish Power Employee Share
Ownership Plan, Scottish Power Long Terin
Incentive Plan, Scottish Power 2006 Long
Term Incentive Plan, Scottish Power
Sharesave  Schemes,  Scoftish  Power
Fxecutive Share Option Plan 2001,
PacifiCorp Stock Incentive Plan, Annual
Incentive Plan Deferred Share Programme,
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Precio de Cierre

Closing Price

significa el precio de cierre medio del
mercado de las acciones relevantes que se
deriva, en el caso de Scottish Power, de la
Lista Oficial Diaria de la Bolsa de Londres y
en el caso de Iberdrola, de los datos
publicados del SIBE (segin los datos del
boletin de cotizacion de la Bolsa de Valores
de Madrid),

Press Announcement

Press
Announcement

significa comunicacién publicada en la
Bolsa de Londres de conformidad con lo
dispuesto en el articulo 2.5 del Coédigo;

Propuesta Alternativa

Alternative
Proposal

significa una propuesta de oferta, fusion,
adquisicién, scheme of arrangement,
recapitalizacién v otra forma de integracion
de negocios posible relativa a la adquisicion
directa o indirecta del 50% o mas de las
Acciones de Scottish Power o de todo o de
una parte relevante de los negocios o activos
del Grupo Scottish Power, que sea propuesta
por fterceros que no sean una parte
concertada (conforme al Codigo) de
Iberdrola;

SEC

SEC

significa la US Securities and FExchange
Commission;

RAB

RAB

significa regulated asset base;

Reducciéon de Capital

Capital Reduction

significa la reduccién de capital de Scottish
Power propuesta de conformidad con el
Acuerdo;

Reglamento

Regulation

significa el Reglamento del Consejo (CE)
N° 139/2004;

Scottish Power

Scottish Power

significa SCOTTISH POWER PLC;
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Regulatory

significa cualquiera de los servicios

Servicio Regulador de
Informacién Information descritos en el apéndice 3 de las reglas de
Service admision a cotizacion (Listing Rules) de la
UK Listing Authority;
Sistema de Automated significa el sistema electrénico que conecta

Interconexion Bursatil

Quotation System

las Bolsas de Valores de Madrid, Barcelona,
Bilbao y Valencia y permite la negociacion
de valores de renta variable admitidos a
cotizacién en dichas bolsas;

Takeover Panel / Panel | Takeover Panel/ | significa Panel on Takeover and Mergers, €l
Panel organismo revisor encargado de dirimir las

cuestiones en el ambito mercantil referentes
a las ofertas de adquisicién de sociedades;

Titulares de Convertible significa los titulares de las Obligaciones

Obligaciones Bondholders Convertibles de Scottish Power;

Convertibles

Tribunal Court significa  Tribunal de Sesiones de
Edimburgo, Escocia; y

Vista(s) Court Hearing(s) | significa la(s) vista(s) que tenga(n) lugar

ante el Tribunal con relacion a la peticion
para aprobar el Acuerdo y confirmar la
cancelacion y la extincion de las acciones de
Scottish Power de conformidad con lo
dispuesto en el articulo 137 de la Companies
Act
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ANEXO-2

Press Announcement publicado en la Bolsa de Londres
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IBERDROLA SeottisliPower

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN, INTO OR
FROM ANY JURISDICTION WHERE TO DO THE SAME WOULD CONSTITUTE A VIOLATION OF
THE RELEVANT LAWS OF SUCH JURISDICTION

FOR IMMEDIATE RELEASE

28 November 2006

RECOMMENDED CASH AND SHARE OFFER
FOR
SCOTTISH POWER PLC
BY
IBERDROLA, S.A.

Summary
. The Board of Iberdrola, S.A. (“Iberdrola”) is pleased 10 announce that it has secured the unanimous

recommendation of the Board of Scottish Power plc (“ScottishPower”) of the terms of an Offer for
the acquisition of ScottishPower by Iberdrola and/or a wholly owned subsidiary of Iberdrola (the
“Offer”).

® Under the terms of the Offer, ScottishPower Shareholders will receive 400 pence (Euro 5.90) in cash
and 0.1646 of a New Iberdrola Share, for every ScottishPower Share.

. ScottishPower ADS Holders will receive 1600 pence (Euro 23.61) in cash and 0.6584 of a New
Iberdroia Share, for every ScottishPower ADS.

® Before the Effective Date, ScottishPower will declare a special dividend of 12 pence (Euro 0.18) (the
"Special Dividend™} for every ScottishPower Share (which will amount to 48 pence (Eurc 0.71) for
every ScottishPower ADS) payable to ScottishPower Shareholders on the register of ScottishPower
on the Scheme Record Date and will be paid shortly after the Effective Date.

. The Offer values each ScottishPower Share at 777 pence (Eurc 11.47) and the entire issued ordinary
share capital of ScottishPower at approximately £11.6 billion (Euro 17.1 billion) (inclusive of the
Special Dividend) (based on the Closing Price of an Iberdrola Share on 27 November 2006 of Euro
32.75 and on an exchange rate of Buro 1.4755: £1).

. Under the terms of the Offer ScottishPower Shareholders will:

- receive approximately 53.0 per cent. of the consideration in the form of cash, including the
Special Dividend; and



- retain an ongoing investment in the Enlarged Iberdrola Group.

The Offer will include a Mix and Match Facility, allowing ScottishPower Shareholders to elect to
vary the proportions of cash and New Iberdrola Shares they receive, subject to the elections made by
other ScottishPower Shareholders.

A Loan Note Alternative will also be offered (other than to ScottishPower Shareholders in Loan Note
Restricted Furisdictions and US resident holders of ScottishPower Shares or ScottishPower ADS
Holders).

The New Iberdrola Shares to be issued are expected to represent approximately 21.4 per cent. of the
issued share capital of Iberdrola as enlarged by the acquisition of the ScottishPower Group.

Established over 100 years ago, Iberdrola is a leading European utility, headquartered in Spain, with
business operations in gas and electricity across 28 countries. As of 30 September 2006 it was also
one of the world’s leading producers of wind energy. In the financial year ended 31 December 2003
it reported total revenues of £7,955 million (Euro 11,738 million) and profit from operations of
£1,533 million (Euro 2,262 million).

ScottishPower is an international energy company, involved in the business of electricity
transmission and distribution services in the UK, the supply of electricity and gas services to homes
and businesses across the UK and has electricity generation and gas storage facilities in the UK and
North America. In the financial year ended 31 March 2006 it reported total revenues of £5,446
million (Euro 8,036 million) and an operating profit of £870 million (Euro 1,283 million) from
continuing operations.

Iberdrola believes the combination with ScottishPower is strategically aftractive, creating a leading
European integrated utilities group with a broad geographical presence and a strong platform for

future growth:

- the third largest European utility company with a pro forma Enterprise Value of £43.2 billion
{Euro 63.8 billion});

- aggregate installed generation capacity on a pro forma basis of 36,603 MW and 214 million
electricity points of supply as at 30 September 2006;

- 5,707 MW of installed wind generation capacity and 333 MW of installed small hydro
generation capacity on a pro-forma basis making the combined Group the leading global

renewable energy company;



- annual pre-tax operating cost savings of at least £88 million (Euro 130 million)' and average
annual capital expenditure savings of £30 million (Euro 44 million).’

. The proposed acquisition is expected fo be immediately earnings enhancing.”

® Iberdrola attaches great value to the skills and experience of the business management and
employees of ScottishPower. They will be critical to the success of the Enlarged Iberdrola Group and
Iberdrola fully expects that they will continue to play a vital role in the business going forward.

. It is intended that the Offer will be made by Iberdrola and/or a wholly owned subsidiary of Iberdrola,
and will be implemented by way of a scheme of arrangement under section 425 of the Act.

. The Offer is conditional on, among other things, the approval of both companies’ shareholders. In
addition to the sanction of the Court, to become effective, the Scheme also requires, amongst other
things, the approval of a majority in number representing 75 per cent. or more in value of the relevant
ScottishPower Shareholders present and voting in person or by proxy at the Court Meeting and the
passing of the ScottishPower EGM Resolution at the ScottishPower EGM. The approval of certain
regulatory authorities, including the European Commission, the US Federal Energy Regulatory
Commission and US state regulatory commissions or authorities will also be required. In addition, ail
applicable waiting periods under the United States Hart-Scott-Rodino Antitrust Improvements Act of
1976 and the regulations thereunder, and the Exon-Florio provision of the Defence Production Act of
1950, as amended by Section 5021 of the Omnibus Trade ané Competitiveness Act of 1988, will

need to have expired.

. The ScottishPower Board, which has been so advised by Morgan Stanley & Co. Limited, consider
the terms of the Offer to be fair and reasonable. In providing advice to the ScottishPower Board,
Morgan Stanley & Co. Limited has taken into account the commercial assessments of the
ScottishPower Board.

. Accordingly, the ScottishPower Board unanimously recommends that ScottishPower Shareholders
vote in favour of the Scheme at the Court Meeting and the ScottishPower EGM as they have
undertaken to do in respect of their own beneficial holdings of ScottishPower Shares, representing as
at the date of this announcement, in aggregate, approximately 0.1 per cent. of the existing
ScottishPower Shares.

. The Scheme will be put to ScottishPower Shareholders at the Court Meeting and at the
ScottishPower EGM, which will be convened in due course. It is expected that the Scheme
Document will be posted to ScottishPower Shareholders in March 2007 and that, subject to the
satisfaction of the Conditions, the Scheme will become Effective during April 2007.

' The expected cost savings have been calculated on the basis of the existing cost and operating structures of the cutrent Iberdrola Group and
ScottishPower Group. These statements of estimated cost savings relate to future actions and circumstances which by their nature involve risks,
uncertainties, contingencies and other factors. As a result, the cost savings referred to may not be achieved, or those achieved may be materially
different from those estimated.

% This statement does not constitute a profit forecast and should not be interpreted to mean that earnings for the year to 31 December 2007 or any
subsequent financial period would necesserity be greater than those for any preceding financial period,



Commenting on today’s announcement, [gnacio Galdn, Chairman and CEO of Iberdrola, said:

"The proposed integration of ScottishPower with Iberdrola is fully in line with our respective strategies. It
will create Europe's third largest utility; it will create value for both our companies; and it will be very
positive for employees and consumers, who will benefit from the competitive advantages of the new group.
We will be able to achieve near term synergies and access economies of scale in the medium and long term
through common systems and processes. The new group will be well positioned for the future European
energy market and will enjoy a strong growth platform in Spain, the United Kingdom, Continental Europe,
North America and the global market, particularly in renewable energy, a sector in which it will be a world
leader. All of this will be positive for all our stakeholders.”

Philip Bowman, CEO of ScottishPower, said:

“While ScottishPower has demonstrated strong performance across all its businesses over the past 12
months, consolidation activity has resulted in massive change within the European utilities landscape.
ScottishPower needs to expand its geographical presence, diversify operating risks, achieve greater
economies of scale and have the financial strength to invest in substantially larger infrastructure projects
over coming years. This transaction achieves these objectives without the adverse social consequences for
employees that would be likely in most other merger scenarios. The combination of the two businesses will
enable ScottishPower to compete on a global scale in an increasingly competitive environment and the terms
offered by Iberdrola provide an attractive price for ScottishPower Shareholders and allow shareholders the
opportunity 1o maintain an interest in the Enlarged Iberdrola Group.”

Therdrola will host a conference call and webcast for analysts in Spain at 09.30 (CET) today to discuss this
announcement. The dial-in numbers are +34 91 789 5117 (this call will be in Spanish), +34 91 789 2387
(this call will have an English translation) and -+44 207 107 6685 (this call will have an English translation).

The webcast URL is www.iberdrola.com.

This summary should be read in conjunction with the full text of the following announcement and the

Appendices to it.

Appendix 1 sets out the Conditions and certain further terms of the Scheme. Appendix I sets out the bases
and sources of certain of the information contained in this amnouncement. Appendix Il contains the

definitions of certain terms used in this announcement.

Iberdrola’s financial adviser is ABN AMRO Corporate Finance Limited; Allen & Overy LLP, Uria
Menéndez, Milbank, Tweed, Hadley & McCloy LLP, Latham & Watkins, CMS Albifiana & Suérez de Lezo
and Dickson Minto W.S. are providing legal advice. ScottishPower’s financial adviser is Morgan Stanley &
Co. Limited; Linklaters, Sullivan & Cromwell LLP, Garayar Asociados and Shepherd & Wedderburn LLP

are providing legal advice.



Enquiries:

Iberdrola, S.A.
Ignacio Cuenca Tel: +34 91 784 2743
Maria Dolores Herrera Tel: +34 91 784 2670

ABN AMRO Corporate Finance Limited (Financial adviser to Iberdrola, S.A.)

Tom Willett Tel: +44 (0) 20 7678 8000
Simon Wilde Tel: +44 (0) 20 7678 8000
Richard Walker Tel: +44 (0) 20 7678 8000
Enrique Namey Tel: +34 91 423 6900

Hoare Geovett Limited (Broker to the Offer)

Paul Nicholls Tel: +44 (0) 20 7678 8000
Neil Collingridge Tel: +44 (0) 20 7678 8000
Sara Hale Tel: +44 (0) 20 7678 8000

Citigate Dewe Rogerson (PR adviser to Iberdrola, S.A.)
Anthony Carlisle Tel: +44 (0) 7973 611 888
Laure Lagrange Tel: +44 (0) 7768 698 731

Scottish Power plc
Investor Relations: Peter Durman Tel: +44 (0) 141 636 4527
Media Relations: Colin McSeveny Tel: +44 (0) 141 636 4515

Meorgan Stanley & Co. Limited (Financial adviser to Scettish Power plc)

Simon Robey Tel: +44 (0} 20 7425 8000
Jonathan Grundy Tel: +44 (0) 20 7425 8000
lain Smedley Tel: +44 (0) 20 7425 8000
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Each of ABN AMRO Corporate Finance Limited and Hoare Govett Limited, which are authorised and
regulated in the United Kingdom by the Financial Services Authority, are acting exclusively for Iberdrola
and no one else in connection with the Offer and will not be responsible to anyone other than Iberdrola for
providing the protections afforded to the clients of ABN AMRO Corporate Finance Limited or Hoare Govett
Limited nor for providing advice in relation to the Offer or any matter or arrangement referred to in this

announcement.

Each of Morgan Stanley & Co. Limited and Morgan Stanley & Co. International Limited are acting
exclusively for ScottishPower and no one else in connection with the Offer and will not be responsible to
anyone other than ScottishPower for providing the protections afforded to their clients nor for providing
advice in relation to the Offer or any matter or arrangement referred to in this announcement.

JP Morgan Cazenove Limited is acting exclusively for ScottishPower and no one else in connection with the
Offer and will not be responsible to anyone other than ScottishPower for providing the protections afforded
to its clients nor for providing advice in relation to the Offer or any matter or arrangement referred to in this

announcement,
Further Information on the Offer

The release, publication or distribution of this announcement in jurisdictions other than the United Kingdom
may be restricted by law and therefore any persons who are subject to the laws of any jurisdiction other than
the United Kingdom should inform themselves about, and observe, any applicable restrictions.

Any failure to comply with the applicable restrictions may congtitute a violation of the securities laws of any
such jurisdiction. To the fullest extent permitted by applicable law, the companies involved in the proposed
Offer disclaim any responsibility or liability for the violation of such restrictions by any person.

This announcement has been prepared for the purposes of complying with English faw, the Listing Rules, the
rules of the London Stock Exchange and the City Code and the information disclosed may not be the same as
that which would have been disclosed if this announcement had been prepared in accordance with the laws

and regulations of any jurisdiction outside of the United Kingdom.

This announcement does not constitute an offer to purchase, sell or exchange or the solicitation of an offer to
purchase, sell or exchange any securities or the solicitation of any vote or approval in any jurisdiction
pursuant to the Offer or otherwise, nor shall there be any purchase, sale or exchange of securities or such
solicitation in any jurisdiction in which such offer, solicitation or sale or exchange would be unlawful prior
to the registration or qualification under the laws of such jurisdiction.

This announcement does not constitute a prospectus or prospectus equivalent document. ScottishPower
Shareholders are advised to read carefuily the formal documentation in relation to the Offer once the Scheme

Document has been despatched.

The availability of the New Iberdrola Shares, the Mix and Match Facility and the Loan Note Alternative



under the terms of the Offer to persons who are not resident in the United Kingdom may be affected by the
laws of the relevant jurisdictions in which they are located. Persons who are not resident in the United
Kingdom should inform themselves of, and observe, any applicable requirements. Further details in relation
to Overseas Persons who are ScottishPower Shareholders will be contained in the Scheme Document.

The Iberdrola Shares and any Loan Notes to be issued in connection with the proposed Offer may not be
offered or sold in the United States except pursuant to an effective registration statement under the US
Securities Act or pursuant to a valid exemption from registration.

To the extent that the Offer is effected by way of the Scheme, the New Iberdrola Shares to be issued to
ScottishPower Shareholders under the terms of the Scheme have not been, and will not be, registered under
the US Securities Act, or under the securities laws of any state, district or other jurisdiction of the United
States, or of Canada, Australia or Japan and no regulatory clearances in respect of the New Iberdrola Shares
have been, or will be, applied for in any jurisdiction. It is expected that the New JIberdrola Shares will be
issued in reliance upon the exemption from the registration requirements of the US Securities Act provided
by Section 3(a)(10) thereof. Under applicable US securities laws, ScottishPower Shareholders who are or
will be deemed to be ‘affiliates’ of ScottishPower or Iberdrola prior to, or of Iberdrola after, the Effective
Date will be subject to certain transfer restrictions relating to the New Iberdrola Shares received in

connection with the Scheme.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will not be, listed on
any stock exchange and have not been, and will not be registered under the US Securities Act or under the
securities Jaws of any state or other jurisdiction of the United States; the relevant clearances have not been,
and will not be, obtained from the securities commission of any province of Canada; nor has any prospectus
been lodged with, or registered by, the Australian Securities and Investments Commission; nor have any
steps been taken, nor will any steps be taken, to enable the Loan Notes to be offered in compliance with the
applicable securities laws of Japan. Accordingly, unless an exemption under relevant securities law is
available, the Loan Notes may not be offered, sold, resold, delivered or transferred, directly or indirectly, in
or into a Loan Note Restricted Jurisdiction in which an offer of Loan Notes would constitute a violation of
the relevant laws of, or require registration of the Loan Notes in, such jurisdiction or to, or for the account or
benefit of, a person located in a Loan Note Restricted Jurisdiction.

Whether or not a ScottishPower Shareholder votes at any Court Meeting or at the ScottishPower EGM, if the
Offer becomes Effective, the ScottishPower Shares held by all ScottishPower Shareholders will be acquired
pursuant to the Scheme and ScottishPower Shareholders will, subject to the Mix and Match Facility and
Loan Note Alternative, receive a payment of 400 pence (Euro 5.90) in cash and 0.1646 of a New Iberdrola
Share for every ScottishPower Share.

ScottishPower will prepare the Scheme Document to be distributed to ScottishPower Shareholders. Iberdrola
and ScottishPower strongly advise ScottishPower Sharcholders to read the Scheme Document when it
becomes available because it will contain important information relating to the Offer.

Any response in relation to the Offer should be made only on the basis of the information contained in the
Scheme Document or any docwnent by which the Takeover Offer is made.



Iberdrola reserves the right to elect to implement the Offer by way of a Takeover Offer, subject to the prior
consent of ScottishPower, If the Offer is carried out by way of Takeover Offer, the Takeover Offer may not
be made, directly or indirectly, in or into Canada, Australia or Japan, or possibly certain other jurisdictions,
and will not be capable of acceptance from or within Canada, Australia or Japan or any such other
jurisdictions. Accordingly, copies of this announcement and all other documents relating to any Takeover
Offer will not be, and raust not be, mailed or otherwise forwarded, distributed or sent in, into or from

Canada, Australia or Japan or any such other jurisdictions.

If the Offer were to be made by way of a Takeover Offer, to the extent that the Iberdrola Shares issued in
connection with the proposed Takeover Offer are required to be registered in the United States, a registration
statement on Form F-4, which will include a prospectus, will be filed with the SEC. If an exemption from the
registration requirements of the US Securities Act is available, the Iberdrola Shares issued in connection
with the proposed Offer will be made available within the United States pursuant to such exemption and not
pursuant to an effective registration statement on Form F-4. ScottishPower Shareholders are strongly
advised to read the registration statement and prospectus, if and when available, and any other
relevant documents made available to them and/or the SEC or other applicable regulatory authorities,
as well as any amendments or supplements to those documents, because they will contain important
information. ScottishPower Shareholders should alse read the related solicitation/recommendation
statement on Schedule [4D-9 that may be filed with the SEC by ScottishPower relating to any
takeover offer, If and when filed, investors may obtain free copies of the registration statement, the
prospectus as well as other relevant documents filed with the SEC, at the SEC’s website at www,sec.gov and
will receive information at an appropriate time on how to obtain these transaction-related documents for free
from the parties involved or a duly appointed agent.

Persons receiving copies of this announcement and all other documents relating to the Offer (including,
without limitation, nominees, trustees and custodians) should observe these restrictions and must not mail or
otherwise forward, distribute or send such documents in, into or from Canada, Australia, Japan or any such
other jurisdictions in violation of these restrictions and applicable laws, Doing so could, among other things,
invalidate any related purported acceptance of the Takeover Offer. The Takeover Offer would be made in

accordance with the requirements of the City Code.

The Offer relates to the shares of a Scottish company and is proposed to be made by means of a scheme of
arrangement under Section 425 of the Act which will be governed by Scots law. A transaction effected by
means of a scheme of arrangement is not subject to the tender offer rules under the Exchange Act.
Accordingly, the Scheme is subject to the disclosure requirements, rules and practices applicable in the
United Kingdom to schemes of arrangement, which differ from the requirements of US tender offer rules.
Financial information included in the relevant documentation will have been prepared in accordance with
accounting standards applicable in the UK that may not be comparable to the financial statements of US

companies.
Forward Looking Statements

This announcement contains statements about Jberdrola and ScottishPower that are or may be forward



looking statements, including for the purposes of the US Private Securities Litigation Reform Act of 1995.
All statements other than statements of historical facts included in this announcement may be forward
looking statements. Without limitation, any statements preceded or followed by or that include the words
“targets”, “plans”, “believes”, “expects”, “aims”, “intends”, “will”, “should”, “may”, “anticipates”,
“estimates”, "synergies", "cost savings", “projects”, “strategy” or, words or tetms of similar substance or the
negative thereof, are forward looking statements. Forward looking statements include statements relating to
the following: (i) the expected timetable for completing this transaction, future capital expenditures,
expenses, revenues, earnings, synergies, economic performance, indebtedness, financial condition, dividend
policy, losses and future prospects of [berdrola, ScottishPower or the Enlarged Iberdrola Group; (ii) business
and management strategies and the expansion and growth of Iberdrola’s, ScottishPower’s or the Enlarged
Iberdrola Group's operations and potential synergies resulting from the acquisition; and (iii) the effects of
government regulation on Iberdrola’s, ScottishPower’s or the Enlarged Iberdrola Group's business.

These forward looking statements are not guarantees of future performance. They have not been reviewed by
the auditors of Iberdrola or ScottishPower. These forward looking statements involve known and unknown
risks, uncertainties and other factors which may cause them to differ from the actual results, performance or
achievements expressed or implied by such forward looking statements. These forward looking statements
are based on numerous assumptions regarding the present and future business strategies of such persons and
the environment in which each will operate in the future. Investors are cautioned not to place undue reliance
on the forward looking statements, which speak only as of the date they were made. All subsequent oral or
written forward looking statements attributable to Iberdrola or ScottishPower or any of their respective
members, directors, officers or employees or any persons acting on their behalf are expressly qualified in
their entirety by the cautionary statement above. All forward looking statements included in this
announcement are based on information available to Iberdrola and ScottishPower on the date hereof.
Investors should not place undue reliance on such forward looking statements, and we undertake no
obligation to publicly update or revise any forward looking statements.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested” (directly or
indirectly) in one per cent. or more of any class of “relevant securities” of Iberdrola or of ScottishPower, all
“dealings” in any “relevant securities” of that company (including by means of an option in respect of, or a
derivative referenced to, any such “relevant securities”) must be publicly disclosed by no later than 3.30 pm
(London time) on the London business day following the date of the relevant transaction. This requirement
will continue until the date on which the acquisition becomes Effective, lapses or is otherwise withdrawn or
on which the “offer period” otherwise ends. If two or more persons act together pursuant to an agreement or
understanding, whether formal or informal, to acquire an “interest” in “relevant securities” of Iberdrola or
ScottishPower, they will be deemed to be a single person for the purpose of Rule 8.3.

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of Iberdrola or of
ScottishPower by Iberdrola or ScottishPower, or by any of their respective “associates”, must be disclosed
by no later than 12.00 noon (London time) on the London business day following the date of the relevant

transaction.



A disclosure table, giving details of the companies in whose “relevant securities™ “dealings™ should be
disclosed, and the number of such securities in issue, can be found on the Panel’'s website at

www.thetakeoverpanel.org.uk.

“Interests in securities” arise, in summary, when a person has long economic exposure, whether conditional
or absolute, to changes in the price of securities. In particular, a person will be treated as having an “interest”
by virtue of the ownership or control of securities, or by virtue of any option in respect of, or derivative
referenced to, securities.

Terms in quotation marks are defined in the City Code, which can also be found on the Panel’s website, If

you are in any doubt as to whether or not you are required to disclose a “dealing” under Rule 8, you should
consult the Panel.
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART, IN, INTO OR
FROM ANY JURISDICTION WHERE THE SAME WOULD CONSTITUTE A VIOLATION OF THE
RELEVANT LAWS OF SUCH JURISDICTION

28 November 2006

RECOMMENDED CASH AND SHARE OFFER
FOR
SCOTTISH POWER PL.C
BY
IBERDROLA, S.A.

1. Introduaction

The Board of Iberdrola, S.A. (“Iberdrola”) is pleased to announce that it has secured the unanimous
recommendation of the Board of Scottish Power plc (“ScottishPower”) of the terms of an Offer for all of the
issued and to be issued ScottishPower Shares. The Offer will be made by Iberdrola and/or a wholly owned
subsidiary of Iberdrola. The Offer is proposed to be effected by means of a scheme of arrangement under
section 425 of the Act (the “Scheme”).

Established over 100 years ago, Iberdrola is a leading Buropean utility, headquartered in Spain, with
business operations in gas and electricity across 28 countries. In 2005, it had a gross energy production of
85.7 billion KWh. As of 30 September 2006 Iberdrola had total installed generation capacity of 28,065 MW
and managed 18.1 million electricity supply points. It is also the world’s leading producer of wind energy
with 3,743 MW of installed capacity as of 30 September 2006. Iberdrola has an integrated position in the
Spanish electricity market, Additionally, it is also involved in engineering and construction and real estate
services. For the financial year ended 31 December 2005, the Iberdrola Group had total revenue of £7,955
million (Euro 11,738 million) and a profit from operations of £1,533 million (Euro 2,262 million).

Further information on Iberdrola is set out in paragraph 9 of this announcement.

2. The Offer

It is intended that the Offer will be implemented by way of the Scheme. Under the terms of the Scheme,
which will be subject to the further terms and Conditions set out below in Appendix I fo this announcement,
ScottishPower Shareholders and hoiders of ScottishPower ADSs at the Scheme Record Date will receive,
subject to the elections made under the Mix and Match Facility and the Loan Note Alternative:

for each ScottishPower Share 400 pence (Euro 5.90) in cash; and

for each ScottishPower ADS 1600 pence (Euro 23.61) in cash; and

0.6584 of a New Iberdrola Share

1



Before the Effective Date, ScottishPower will declare a special dividend of 12 pence (Euro 0.18) (the
“Special Dividend") for every ScottishPower Share (which will amount to 48 pence (Euro 0.71) per
ScottishPower ADS) payable to ScottishPower Shareholders on the register of ScottishPower on the Scheme
Record Date. This will be paid shortly after the Effective Date.

Based on the Closing Price of an Iberdrola Share on 27 November 2006 (being the last business day prior to
this announcement) of £22.20 (Euro 32.75) per Iberdrola Share, the terms of the Offer value each
ScottishPower Share at 777 pence (Euro 11.47).

These terms represent:

- a premium of 4.2 per cent. to the Closing Price of 746.00 pence (Euro 11.01) for each
ScottishPower Share on 27 November 2006 (being the last day prior to the date of this

announcement);

- a premium of 15.8 per cent. to the Closing Price of 671.50 pence (Euro 9.91) for each
ScottishPower Share on 7 November 2006 (being the last day prior to the commencement
of the offer period); and

- a premium of approximately 21.5 per cent. to the average daily Closing Price of 639.65
pence (Euro 9.44) per ScottishPower Share for the three months ended 7 November 2006
(being the last day prior to the commencement of the offer period).

Fractions of New Iberdrola Shares will not be allotted, but will be aggregated and sold in the market after the
Effective Date and the net proceeds of such sale shall be paid in cash to ScottishPower Shareholders entitled
thereto in accordance with their fractional entitlements.

The New Iberdrola Shares are expected to represent approximately 21.4 per cent. of the issued share capital
of Iberdrola as enlarged by the Offer,

If the Scheme becomes Effective, the Depositary will provide registered holders of ScottishPower ADSs
with information regarding the surrender of their ScottishPower ADSs. Additional settlement arrangements
for ScottishPower ADS Holders will be set out in the Scheme Document.

The ScottishPower B Shares and the ScottishPower Deferred Shares will not be included in the Offer and the
rights attaching to the ScottishPower B Shares and the ScottishPower Deferred Shares will be unaffected by
the Offer. The B Share Dividend will continue to be payable annually in arrears on 28 May or such fater date
as the Directors of Iberdrola and/or ScottishPower may determine. Further details regarding the treatment of
the ScottishPower B Shares and the ScottishPower Deferred Shares will be set out in the Scheme Document.

The New Iberdrola Shares will be issued credited as fully paid and will rank pari passu in all respects with

existing Iberdrola Shares and will be entitled to all dividends and other distributions declared, made or paid
by Iberdrola by reference to a record date on or after the Effective Date but not otherwise. If the Effective
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Date is later than 31 May 2007, a final dividend will be declared by ScottishPower which will be retained by

ScottishPower Shareholders on the register on such date.
3. Mix and Match Facility

ScottishPower Shareholders will be entitled to elect to vary the proportions of New Iberdrola Shares and
cash (with a Loan Note Alternative available to certain ScottishPower Shareholders) consideration they
receive in respect of their holdings of ScottishPower Shares, via a mix and match facility (the “Mix and
Match Facility™), subject to elections made by other ScottishPower Shareholders. To the extent that
elections cannot be satisfied in full, they will be scaled down on a pro rata basis. As a result, ScottishPower
Shareholders who make an election under the Mix and Match Facility will not necessarily know the exact
number of New Iberdrola Shares or the amount of cash (and/or Loan Notes, if applicable) they will receive
until settlement of the consideration under the Offer. ScottishPower Shareholders should note that the total
number of New Iberdrola Shares and the total amount of cash to be received by the ScottishPower
Shareholders in terms of the Offer will not be varied as a result of any mix and match election. Elections
under the Mix and Match Facility will not affect the entitlements of those ScottishPower Shareholders who

do not make any such elections.

Further information on the Mix and Match Facility and the Loan Note Alternative will be included in the

Scheme Document.

If the Scheme becomes Effective then, subject to the Mix and Match Facility and Loan Note Alternative, a
payment of 400 pence (Euro 5.90) together with the amount of the Special Dividend in cash and 0.1646 of a
New Iberdrola Share per ScottishPower Share will be despatched or, where appropriate, credited through
CREST to ScottishPower Shareholders within 14 days of the Effective Date. ScottishPower ADS Holders
will receive their consideration from the Depositary through the ScottishPower ADS programme in
accordance with the terms of the Deposit Agreement.

4, Recommendation

The ScottishPower Board, which has been so advised by Morgan Stanley & Co. Limited, consider the terms
of the Offer to be fair and reasonable. In providing advice to the ScottishPower Board, Morgan Stanley &
Co. Limited has taken into account the commercial assessments of the ScottishPower Board,

Accordingly, the ScottishPower Board unanimously recommends that ScottishPower Shareholders vote in
favour of the Scheme at the Court Meeting and the ScottishPower EGM as they have undertaken to do so in
respect of their own beneficial holdings of ScottishPower Shares, representing as at the date of this
announcement, in aggregate, approximately 0.1 per cent. of the existing ScottishPower Shares.

5. Background to and reasons for the Offer
Iberdrola believes that the acquisition will accelerate the achievement of a number of Iberdrola’s objectives,

outlined in its 2007-2009 Strategic Plan. The combination of Iberdrola and ScottishPower creates one of the
leading European integrated utility companies and the Jeading global renewable energy player. Based on pro
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forma Enterprise Value, the Enlarged Iberdrola Group wili be Europe’s third largest utility company, valued
at £43.2 billion (Fure 63.8 billion). It will have:

. a leading position in the rapidly growing UK and US renewables markets;

. a reinforced market presence in Europe and the US which will provide enhanced opportunities for
gas trading and procurement in the increasingly global and LNG-driven gas marketplace;

. an installed generation capacity base of 36,603 MW including 5,707 MW of wind generation
capacity and 333 MW of small hydro generation capacity; and

. a regulated networks business with approximately 21.4 million electricity points of supply

The proposed acquisition affords Iberdrola an exceptional opportunity to acquire a vertically integrated
utility company, with complementary skills in the attractive liberalised UK market with scope for significant
ongoing investment in new generation capacity and networks. The Enlarged Iberdrola Group is well

diversified in terms of:

. geographical spread (Spain, United Kingdom, Latin America and North America);
. generation mix (nuclear, coal, wind, hydro and gas); and
. business mix (regulated and non-regulated).

Iberdrola will be able to draw on ScottishPower’s considerable experience in deregulated markets and its
strong skill sets in retailing and trading. In return, ScottishPower will also benefit from Iberdrola’s best-in-

class standards in generation and distribution activities.

The Iberdrola Directors believe that the Enlarged Iberdrola Group can achieve annual pre-tax operating cost
savings of at least £88 million (Euro 130 million)’ based on the existing cost and operating structures and
plans of Iberdrola and ScottishPower. The full annual run rate of these savings will be achieved by the end
of the third year after deal following completion of the Offer. Annual capital expenditure savings are
anticipated to average at least £30 million (Euro 44 million)’ over the first five years following completion of
the Offer.

Annual operating and capital expenditure savings will result from:
» reduction in corporate overheads;

. optimisation of operations and maintenance;

* The expected cost savings have been calculated on the basis of the existing cost and operating structures of the cusrent Iberdrola Group and
ScottishPower Group. These statements of estimated cost savings relate to future actions and ciroumstances which by their nature involve risks,
uncertainties, contingencies and other factors. As & result, the cost savings referred to may not be achieved, or those achieved may be materially
different from those estimated.
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. transfer of best practice in the generation, supply and distribution businesses; and

. scale efficiencies in the procurement of gas, and of renewable and other generation capital

equipment.

The balance sheet and cash flow strength of the Enlarged Iberdrola Group will enable it to capitalise upon
and accelerate investment in a humber of attractive growth opportunities in existing as well as new markets

in both Europe and the Americas.
The proposed acquisition is expected to be immediately earnings enhancing.®
6. Management, employees and locations

Iberdrola attaches great value to the skills and experience of the business management and employees of
ScottishPower. They will be critical to the success of the Enlarged Iberdrola Group and Iberdrola fully
expects that they will continue to play a vital role in the business going forward.

On completion of the Offer, Iberdrola has given assurances to ScottishPower that it will honour the
contractual terms and conditions, benefits and existing severance policy of ScottishPower's employees

(including pension rights) for at least two vears.

Iberdrola will continue to be headquartered in Spain and does not envisage changing the principal locations
of ScottishPower’s business in the UK and in the US.

7. Share Schemes and Convertible Bonds

The Offer will affect share options and incentive awards granted under the ScottishPower Share Schemes
and the Convertible Bonds. Participants in the ScottishPower Share Schemes and Convertible Bondholders
will be contacted regarding the effect of the Offer on their rights and appropriate proposals will be made in
due course to participants in the ScottishPower Share Schemes and to Convertible Bondholders. Iberdrola
has agreed to consider and implement alternative benefits to replace existing share schemes.

Iberdrola has agreed to consider and implement alternative benefits to replace existing share schemes.
8. Information on ScottishPower

ScottishPower is an international energy company, involved in the business of electricity transmission and
distribution services in the UK, the supply of electricity and gas services to homes and businesses across the
UK and has electricity generation and gas storage facilities in the UK and North America. In the UK, it has a
generation capacity of 6,366 MW (including 288 MW of installed wind capacity), a strong presence in the
transmission and distribution business (with a RAB of £2.9 billion, as at 31 March 2006) and 5.25 million
customers at 31 March 2006, including both electricity and gas. In North America, ScottishPower is active in

* This statement does not constitute a profit forecast and should not be interpreted to mean that camings for the year to 31 December 2007 or any
subsequent financial period woutd necessarily be greater than those for any preceding financial period,
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the thermal generation, wind and gas storage business. ScottishPower had 1,405 MW of wind technology
generation capacity as at 31 March 2006,

In the financial year ended 31 March 2006, the ScottishPower Group reported total revenues of £5,446
million (Euro 8,036 million) and an operating profit of £870 million (Euro 1,283 million) from continuing
operations.

9, Information on Iberdrola

Iberdrola was founded in 1901. At present, Iberdrola is listed on the Spanish Continuous Market (ticker:
IBE.SM) and has a market capitalisation of approximately Euro 29.5 billion (£20 billion) (as of 27
November 2006). Iberdrola’s share performance is included in the computation of the Spanish IBEX 35
index and of the Euro Stoxx 50, Dow Jones Sustainability World Index and DJSI Stoxx indexes.

As at 30 September 2006, Iberdrola employed 15,884 people.

In Spain, Iberdrola’s generation capacity amounts to 24,420 MW, including 3,728 MW of renewable energy
and 4,000 MW of CCGTs as at 30 September 2006. In the distribution business, Iberdrola accounts for 9.7
million electricity points of supply. For the full year ending 31 December 2005, Iberdrola produced 66.2
TWh and distributed energy of 96.3 TWh.

Iberdrola forecasts achieving 7,000 MW of installed renewable power by 2009 and 10,000 MW by 2011. Its
strong bid for renewable energy is part of its commitment to the environment, sustainable development and
the objectives of the Kyoto Protocol. Iberdrola has become the only Spanish electricity company included in
the Climate Leadership Index, an international recognition that demonstrates its firm strategy for combating

climate change.

In Europe, in countries outside the Iberian peninsula, Iberdrola’s activities are currently focused around
electricity trading (with a presence in Switzerland, Germany, the Netherlands, France, Austria, Italy and
Belgium) and renewables (in France, Italy, UK, Greece, Germany and Poland).

Iberdrola has consolidated its position as the second largest gas wholesale supplier in Spain.

Tberdrola has signed long-term LNG supply contracts that amount to 6 bem (thousand million cubic metres)
of gas annually. These supply contracts have been entered into with a range of counterparties and each has
different commercial terms. This contractual structure, in part, allows Iberdrola to reduce its exposure fo

currency risks and oil price fluctuations.

Pursuant to the agreements with Sonatrach, Nigeria LNG, GNA, ENI and Snohvit, supplies which originate
in Algeria, Nigeria, the Persian Gulf and Trinidad and Tobago are to be delivered to the re-gasification plants
of Bilbao, Barcelona, Cartagena, Huelva and Sagunto. Iberdrola also has a long term supply contract via the

direct gas pipeline between Algeria and Spain, MEDGAZ, for 1.6 bem annually.

In addition, Iberdrola has become the main developer of new gas infrastructure in Spain. As of 30 September
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2006, Iberdrola owns 25 per cent. and 30 per cent. of the re-gasification plants of BBG (Bilbao) and
SAGGAS (Sagunto), respectively, and owns a 12 per cent. interest in the MEDGAZ gas pipeline.

In Latin America, Iberdrola is present in the generation business in Mexico, Chile and Brazil and the
distribution business in Brazil, Guatemala and Bolivia. As of 30 September 2006, Iberdrola accounted for
8.4 million connected customers and 3,364 MW of total installed peneration capacity in Latin America.

Iberdrola Ingenieria, the engineering and construction company of the group, has wide experience in electric
power generation, distribution and control facilities services worldwide and employs more than 1,000
people. At present, the company has projects underway in more than 20 countries and has branches in
Mexico, Brazil, Russia, Qatar, Greece, Poland, the UK, the US, Venezuela, Tunisia, Latvia, Kenya and
Slovakia. As of today, Iberdrola Ingenierfa is Spain’s leading electrical engineering company by sales.

Iberdrola Inmobiliaria is a nationally based company offering an extensive portfolio of products, including
first homes, holiday homes, offices, industrial buildings and shepping centres. In 2005 it generated a net
profit of £64.8 million (Ewro 95.6 million), an increase of 8.8 per cent. on the previous year. In 2003 revenue
was £317.1 million (Euro 467.9 million), 13.7 per cent. more than in 2004, and gross operating profit
(EBITDA) rose 11.0 per cent, to £110.1 million (Euro 162.4 million). During 2005, Iberdrola Inmobiliaria
had planned and completed investments of £200.5 million (Eure 295.9 million). As of 30 September 2006,
Iberdrola Inmobiliaria had a portfolio of developable land of 2.081 million sqm.

On 3 October 2006, the Iberdrola Directors unanimously approved its 2007-2009 strategic plan - continuing
the strategy pursued in the previous five years. This plan contemplates a new investment cycle of £6.1 billion
(Euro 9.0 billion) (representing a 20 per cent. increase on the previous three-year period) and illustrates
Tberdrola’s commitment to the energy sector, both in Spain and internationaily.

This new strategic plan, the aim of which is to increase profitability through growth, efficiency and
internationalisation, confirms Iberdrola’s commitment to the environment and sustainable development.
Iberdrola is committed to extending its global leadership in the renewable energy sector by reaching 10,000
MW in 2011 and continuing its investment in clean electricity generation technologies.

10. Endesa S.A./Gas Natural

On 5 September 2005, Iberdrola and Gas Natural SDG ("Gas Nafural”) signed an agreement whereby
Iberdrola would acquire certain assets from the combined company resulting from the acquisition of Endesa,
S.A. by Gas Natural. This agreement is subject to, among other things, completion of the takeover bid for
Endesa, 8.A. that was launched by Gas Natural on 5 September 2005,

The agreement relates to power generation and electric distribution facilities in Spain, power generation
facilities in Europe (SNET in France and certain others in Italy) and certain gas distribution systems in Spain
where [berdrola currently operates. Under the terms of the agreement, the relevant assets would be acquired
at market values which would be determined by internationally recognised investment banks, At the time of
the announcement in September 2005, the consideration for these assets was estimated to be in the range of
£4.7 billion to £6.1 billion (Euro 7.0 billion to Buro 9.0 billion). At the present time Gas Natural's bid for
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Endesa is substantially lower than a third party competing bid. Also Endesa has obtained a temporary
injunction from a Spanish commercial court and the Spanish Supreme Court prohibiting performance of the
agreement between Iberdrola and Gas Natural. If Iberdrola is required to purchase assets under this
agreement, and provided it obtains all necessary clearances from applicable regulatory and competition
authorities. It expects to finance approximately half the price through debt and the remainder with the

proceeds of a capital increase.
11. Dealing facility

Subject to clarifying certain legal and regulatory issues and with the agreement of the Panel, Iberdrola has
agreed to offer a dealing facility to ScottishPower Shareholders (including UK and US shareholders and
holders of ADSs) who own 5,000 or fewer ScottishPower Shares (or 1,250 or fewer ADSs) at the Scheme
Record Date. Under such facility, the New Iberdrola Shares to which such shareholders become entitied may
be sold for their benefit at no cost provided that they sell their entire holding. Further details of such facility
will be included in the Scheme Document.

12. Receipt of Iberdroia Dividends in Sterling

Following completion of acquisition, ScottishPower Shareholders will, subject to complying with certain
requirements, be able, if they so wish, to have amounts in respect of dividends paid on New Iberdrola Shares
converted into, and paid to them in Sterling. Further details of these arrangements will be set out in the

Scheme Document.
13. Financing

The consideration payable to ScottishPower Shareholders under the terms of the Offer will be in cash (or, at
the option of certain eligible individual ScottishPower Shareholders, Loan Notes) and New Iberdrola Shares
and provided through a combination of new committed credit facilities and the issue of New Iberdrola

Shares.

Iberdrola has obtained committed debt financing arranged by ABN AMRO Bank N.V., Barclays Capital and
The Royal Bank of Scotland ple in the sum of £7.955 billion. To satisfy acceptances of the share element of
the consideration, Iberdrola will also issue approximately 245 million New Iberdrola Shares to
ScottishPower Shareholders. As a result, on completion of the Offer, ScottishPower Shareholders will own
approximately 21.4 per cent. of the issued share capital of Iberdrola as enlarged by the Offer.

ABN AMRO, financial adviser to Iberdrola, is satisfied that Iberdrola has sufficient resources available to
satisfy in full the cash consideration payable to ScottishPower Shareholders under the terms of the Scheme.
Further information on the financing will be set out in the Scheme Document.

14. Irrevocable undertakings

Iberdrola has received undertakings to vote in favour of the Offer and the resolutions to be proposed at the

Court Meeting and the ScottishPower EGM from the ScottishPower Directors in respect of 142,128
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ScottishPower Shares, representing approximately 0.1 per cent. of the ScottishPower Shares. These
undertakings are in respect of their aggregate entire beneficial holdings of ScottishPower Shares. These
undertakings will cease to have any effect if: (i) the Scheme is withdrawn; or (ii) the ScottishPower Directors
withdraw, qualify or modify their recommendation to ScottishPower Shareholders in accordance with the
terms of the Implementation Agreement; or (iii) the Implementation Agreement is terminated in accordance

with its terms.
15. Structure of the Offer, delisting and de-registration of ScottishPower

It is intended that the Offer will be effected by means of a Scheme. The procedure will involve an
application by ScottishPower to the Court to sanction the Scheme. The ScottishPower Shareholders will
receive cash (or, other than US resident holders of ScottishPower Shares or ADSs and certain Overseas
Persons, Loan Notes pursuant to the Loan Note Alternative in respect of the Loan Note Elected Shares) and
New Iberdrola Shares as described in paragraph 2 of this announcement. The implementation of the Scheme
is subject to the further terms and Conditions set out in Appendix I and the full terms and Conditions which
will be set out in the Scheme Document and will only become Effective if, among other things, the following

events occur:

. a resolution to approve the Scheme is passed by a majority in number representing not less than
three-fourths in value of the holders of ScottishPower Shares present and voting, whether in person
or by proxy, at the Court Meeting(s) (or any adjournment thereof);

. the ScottishPower EGM Resolution is passed by the requisite majority at the ScottishPower EGM;

. the Scheme is sanctioned (with or without modification (but subject to such medification being
acceptable to Iberdrola and ScottishPower)), and the associated Capital Reduction is confirmed by
the Court and the Scheme becomes Effective by registration of the Court Orders (and the minute of
such reduction attached thereto) with the Registrar of Companies and the issue by the Registrar of
Companies of a certificate under section 138 of the Act in relation to the Capital Reduction

associated with the Scheme; and

. the negotiation and filing with the CNMYV of the applicable documentation relating to the issue of
the New lberdrola Shares.

Whether or not a ScottishPower Shareholder’s ScottishPower Shares are voted at any Court Meeting or the
ScottishPower EGM, if the Offer becomes Effective, those ScottishPower Shares will be acquired pursuant
to the Scheme and ScottishPower Shareholders will, subject to the Mix and Match Facility and the Loan
Note Alternative, receive a payment of 400 pence (Euro 5.90) in cash and 0.1646 of a New Iberdrola Share
for every ScottishPower Share.

Iberdrola shareholder approval will be required for the capital increase of Iberdrola necessary to issue the
New Iberdrola Shares required under the terms of the Offer. The Iberdrola Shareholders® Meeting will be
convened for the purposes of considering, amongst other things, and, if thought fit, passing resolutions to
approve an increase in Iberdrola’s share capital, to exclude the pre-emption rights of Iberdrola Shareholders
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over the issue of New Iberdrola Shares and to give effect to the Offer. For the resclutions relating to the
capital increase to be validiy passed, the meeting will require on first call the presence (in person or by
proxy) of shareholders representing at least 50 per cent. of the voting capital of Iberdrola (in which case the
resolutions may be passed by a simple majority of those voting). On second call, the meeting will require the
presence (in person or by proxy) of shareholders representing at least 25 per cent. of the voting capital of
Iberdrola (in which case, if shareholders representing less than 50 per cent. of the voting capital of Iberdrola
are present (either in person or by proxy) at the meeting, the resolutions must be passed by shareholders
representing at least two thirds of the Iberdrola Shareholders present or represented at such meeting, and, if
shareholders representing 50 per cent. or more of the voting capital of Iberdrola are present or represented at
the meeting, the resolutions may be passed by shareholders representing a simple majority of those
shareholders present or represented at such meeting). Iberdrola's by-laws include a voting limitation that
prevents any shareholder (individually or jointly with its group or controlled entities) from voting in respect
of more than 10 per cent. of the share capital of Iberdrola. Any shares whose votes cannot be cast as a result
of the limitation will not be taken into account for the purposes of calculating the majority to approve the
relevant resolution. It is expected that the meeting will be held on second call.

The ScottishPower B Shares and the ScottishPower Deferred Shares shall not be included in the Offer and
the rights attaching to the ScottishPower B Shares and the ScoftishPower Deferred Shares will be unaffected
by the Offer. Further details regarding the treatment of the ScottishPower B Shares and the ScottishPower

Deferred Shares will be set out in the Scheme Document.

The Scheme is expected to become Effective during the second quarter of 2007, subject to satisfaction of the
Conditions set out in Appendix 1 to this announcement, with consideration being despatched to
ScottishPower Shareholders (and the Depositary on behalf of ScottishPower ADS Holders) no later than 14
days after the Effective Date. If the Scheme has not become Effective by 31 July 2007, or such later date as
Iberdrola and ScottishPower may agree {with, where applicable, the consent of the Panel) and the Court may

allow, it will lapse.

Upon the Scheme becoming Effective, it will be binding on all ScottishPower Shareholders, irrespective, in
the case of ScottishPower Shareholders, of whether or not they attended or voted at the Court Meeting or the
ScottishPower EGM (and if they attended and voted, whether or not they voted in favour). Although
ScottishPower ADS Holders will not be entitled to attend the Court Meeting or the ScottishPower EGM,
they will be given the opportunity to instruct the Depositary as to how to vote the ScottishPower Shares
underlying their ScottishPower ADSs.

ScottishPower intends to make applications to the FSA for the listing of the ScottishPower Shares to be
cancelled and to cease to be admitted to trading on the London Stock Exchange’s market for listed securities
with effect as of or shortly following the Effective Date. The last day of dealings in ScottishPower Shares
and ScottishPower ADSs is expected to be the Business Day immediately before the Effective Date and no
transfers will be registered after 6.00 pm on that day. It is also expected that, following the Effective Date,
the ScottishPower ADS programme and the Deposit Agreement will be terminated and the ScottishPower
ADSs will be delisted from the New York Stock Exchange. Tberdrola intends to de-register the
ScottishPower Shares and ADSs from the Exchange Act at the earliest practicable date following the
Effective Date.
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Tberdrola reserves the right o elect, subject to receiving ScottishPower’s consent, to implement the Offer for
the ScottishPower Shares by way of a Takeover Offer. In such event, the Offer will be implemented on the
same terms (subject to appropriate amendments), so far as applicable, as those which would apply to the
Scheme except that any such Offer may exclude ScottishPower Shareholders resident in Australia, Japan and
Canada.

Further details of the Scheme, including an indicative timetable for its implementation, will be contained in
the Scheme Document, together with details of how ScottishPower Shareholders and ScottishPower ADS
Holders may participate in the Offer.

16. Loan Note Alternative

As an alternative to some or all of the cash consideration which would otherwise be receivable under the
Scheme, ScottishPower Shareholders (other than ScottishPower Shareholders in Loan Note Restricted
Jurisdictions and US resident holders of ScottishPower Shares or ScottishPower ADS Holders) will, subject
to the conditions and further terms which will be set out in the Scheme Document and the Loan Note Form
of Election, be able to elect to receive Loan Notes to be issued by Iberdrola (or by a wholly owned
subsidiary of Iberdrola with a guarantee from Iberdrola) on the following basis:

For every £1 of cash consideration £1 nominal value of Loan Notes

Up to a maximum amount of £750 million of Loan Notes in aggregate nominal value will be available under
the Loan Note Alternative. To the extent that ScottishPower Shareholders validly elect to receive Loan Notes
pursuant to the Loan Note Alternative which in aggregate nominal value exceed such amount, the
entitlement of each ScottishPower Shareholder who so validly elects will be scaled down pro rata to the
number of ScottishPower Shares in respect of which he has elected for the Loan Note Alternative.

The Loan Notes will be issued by Iberdrola, or a wholly owned subsidiary of Iberdrola, credited as fully
paid, in amounts and integral multiples of £1 and the balance of any entitlement that is not a whole multiple
of £1 will be disregarded and not issued. The Loan Notes will constitute direct, unsecured and
unsubordinated obligations of Iberdrola or, if they are issued by a wholly owned subsidiary, will constitute
direct, unsecured and unsubordinated obligations of that subsidiary and such obligations will be guaranteed
by Iberdrola. The Loan Notes will bear interest at a rate of 0.50 per cent. below six-month sterling LIBOR to
be determined on the first business day of each interest period. Interest will be payable by half-yeatly
instalments in arrears (less any tax) on 30 June and 31 December in each year. The first payment of interest
will be made on the first payment date. On the first payment date, interest will be paid in respect of the
period from (and including) the date of issue on the relevant Loan Notes to (but excluding} the first payment
date. The Loan Notes will be redeemable, on not less than 14 days’ notice, in whole or in part for cash at par
at the option of noteholders on any business day between the first payment date and five years from the
Effective Date (both dates inclusive).

Unless Iberdrola decides otherwise, no Loan Notes will be issued by Iberdrola unless, on or before the date
on which the Scheme becomes Effective, the aggregate nominal value of all Loan Notes to be issued as a
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result of valid election for the Loan Note Alternative exceeds £20 million. If such aggregate nominal value is
less than £20 million, any such election shall, unless Iberdrola decides otherwise, be void and the relevant
ScottishPower Shareholders will be deemed to have elected for cash. Iberdrola (or its wholly owned
subsidiary) may redeem all (but not some only) of the Loan Notes (so long as they have been in issue for at
feast 6 months) if the aggregate nominal value of the outstanding Loan Notes falls below £2 million.
Tberdrola may purchase any Loan Notes which have been in issue for at least 6 months at a price by tender
available to all holders of Loan Notes alike, or otherwise by agreement with any holders of Loan Notes. The
Loan Notes may be redeemed in minimum denominations of £1,000. If not previously redeemed, the final
redemption date will be five years from the Effective Date. Any Loan Notes outstanding on the final
redemption date will be redeemed at par together with any accrued interest (less any tax) on that date. The
Loan Notes will not be transferable, and no application will be made for them to be listed on, or dealt on, any
stock exchange or other trading facility.

Loan Notes that may be issued pursuant to the Offer have not been and will not be registered under the US
Securities Act or under the relevant securities laws of any state or territory or other jurisdiction of the United
States. Accordingly, Loan Notes may not be offered or sold in the United States, except in a transaction not
subject to, or in reliance on an exemption from, the registration requirements of the US Securities Act and

state securities laws.

Unless Iberdrola otherwise determines, the relevant clearances and registrations have not been, nor will they
be, sought or obtained, nor have any steps been taken, nor will any steps be taken, to enable the Loan Notes
to be publicly offered in compliance with applicable securities laws of Australia, Canada or Japan or any
other jurisdiction. Accordingly, the Loan Notes (subject to certain exceptions) may not be offered, sold,
resold, transferred, or delivered, directly or indirectly, in, into or from Australia, Canada or Japan or any
other jurisdiction where to do so would violate the laws of that jurisdiction or would require registration

thereof in such jurisdiction.

The Loan Note Alternative will be conditional upon the Scheme becoming unconditional and effective and

will remain open for election until the date which is 3 months after the Effective Date.

The Loan Notes and the relevant Loan Note instrument will be governed by, and construed in accordance
with English law and will be unsecured obligations of Iberdrola or the wholly owned subsidiary of Iberdrola
(as the case may be). The due authorisation of the Loan Notes, if issued by Iberdrola, the ranking of the Loan
Notes (or the guarantee, as the case may be) and the regulations governing the syndicate of the holders of the
Loan Notes (sindicato de obligacionistas) will be governed by Spanish Law.

The terms of the Loan Notes will be such that the Loan Notes will not constitute qualifying corporate bonds
for individuals for the purposes of UK taxation. Full details of the Loan Notes and the Loan Note Alternative
will be contained in the Scheme Document.

17. Implementation Agreement and Inducement Fee

Iberdrola and ScottishPower have entered into an Implementation Agreement which contains certain

assurances in relation to the implementation of the Scheme and certain further assurances and confirmations
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between the parties, including to implement the Scheme as soon as reasonably practicable. Further
information regarding this Implementation Agreement will be set out in the Scheme Document.

As part of the Implementation Agreement, ScottishPower has agreed to pay an Inducement Fee of £50
million (the “Inducement Fee”) to Iberdrola if, amongst other things, after the date of this announcement:

(a) the ScottishPower Directors fail unanimously to recommend the Offer or withdraw or
adversely modify or qualify their unanimous recommendation of the Offer; or

(b) the ScottishPower Directors determine not to implement the Offer by refusing to put
forward the Scheme; or

{c) the Offer is not approved by the ScottishPower Shareholders at the Court Meeting or the
ScottishPower EGM Resolution is not approved at the ScottishPower EGM; or

(d) where the Offer is being made by way of a Scheme, following the resolutions proposed at
the Court Meeting and the ScottishPower EGM having been passed by the requisite
majorities, the ScottishPower Directors do not seek the Court Orders at the Court Hearings;

or
(e) an Alternative Proposal is made and:

() such Alternative Proposal (whether or not recommended by the ScottishPower
Directors) is declared unconditional in all respects, becomes effective or
otherwise completes; or

(i) that Alternative Proposal is referred to the competition authorities, lapses, and the

relevant third party makes another offer for ScottishPower which completes, or
becomes effective or becomes or is declared unconditional in all respects,

provided that the Inducement Fee is not payable if Iberdrola is in material breach of its
obligations under the Implementation Agreement.

ScottishPower has undertaken in the Implementation Agreement not to solicit, or otherwise seek to procure
any Alternative Proposal, save that ScottishPower shall not be prohibited from complying with ifs
obligations under Rule 20.2 of the City Code nor shall ScottishPower’s Directors be prohibited from
fulfilling their fiduciary duties.

Iberdrola has also agreed to pay ScottishPower the Inducement Fee if, amongst other things, the resolution in
respect of the Offer is not passed by the requisite majority of Iberdrola Shareholders at the relevant Iberdrola
Shareholders’ meeting or if Iberdrola fails to convene or adjourns and fails to reconvene the Tberdrola
Shareholders’ Meeting (other than with the prior written consent of ScottishPower) provided that the
Inducement Fee is not payable if ScottishPower is in materia] breach of its obligations under the

Implementation Agreement.
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18. Settiement, listing and dealing

Applications will be made for the New Iberdrola Shares to be listed on at least one of the Bolsas de Valores,
quoted through the Automated Quotation System of the Bolsas de Valores and cleared and settled through
Iberclear, the Spanish clearance and settlement system. Iberclear and its member entities maintain a book-
entry system on which details of shareholders’ holdings of, and trades in, Iberdrola Shares will be recorded.
A statement of ownership of the New Iberdrola Shares will not be issued by Iberclear unless one is requested
by the ScottishPower Shareholder. Such statement is not a definitive certificate of title.

Spanish listed companies are obliged to have all of their shares in uncertificated (book entry) form
(anotaciones en cuenta) and listed on at least one of the Bolsas de Valores. Accordingly, all New Iberdrola
Shares delivered to ScottishPower Shareholders will be represented in uncertificated (book entry) form and
share certificates will not be issued in respect of such shares. Cheques for the Special Dividend will be
despatched to ScoftishPower Shareholders no later than fourteen days after the Scheme becomes Effective.

In accordance with Rule 12g-3 of the Exchange Act, on the Effective Date, the Iberdrola Shares will be
deemed to be registered with the SEC under the Exchange Act. Accordingly, Iberdrola will succeed to
ScottishPower's status as a registrant under the Exchange Act and will therefore become subject to the
ongoing reporting obligations of the Exchange Act for so long as Iberdrola remains a registrant. Such
reporting obligations include the requirement to file with the SEC annual reports on Form 20-F and to submit
to the SEC periodic and other reports on Form 6-K. The Iberdrola Shares will not be listed on the New York
Stock Exchange or any other US stock exchange in connection with the deemed registration of the Iberdrola
Shares. Iberdrola has not determined whether it will list the Iberdrola Shares on the New York Stock
Exchange (either directly or in the form of ADSs) ot whether, to the extent possible under applicable US
Securities laws as amended from time to time, it will seek to de-register the Iberdrola Shares under the

Exchange Act, in each case following the Offer.

Iberdrola intends to de-register ScottishPower’s ordinary shares and ADSs under the Exchange Act at the
earliest practicable date following the Effective Date.

Further details on settlement, listing and dealing will be included in the Scheme Document.
19. Taxation
Spain

Under Spanish law, Iberdrola is generally required to withhold 15 per cent. on account of Spanish Non
Resident Income Tax on dividend payments to shareholders not resident in Spain. Commencing on 1 January
2007, the withholding rate will be increased to 18 per cent. however, Iberdrola will not be obliged to levy
such withholding on certain non-resident shareholders who may be exempt from this obligation pursuant to
Spanish domestic regulations, or on those shareholders for whom relief may be available in accordance with
double tax treaties entered into by Spain. Iberdrola and ScottishPower will further assess the viability of
mechanisms that might mitigate these withholding obligations.
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United Kingdom

United Kingdom resident shareholders are informed that it is intended that an application for clearance under
Section 138 of the Taxation of Chargeable Gains Act 1992 will be made.

United States

United States Internal Revenue Service Circular 230 Notice: To ensure compliance with Internal Revenue

Serviee Circular 230, shareholders are hereby notified that:

(a) any discussion of US federal tax issues contained or referred to in this press release or any
document referred to herein is not intended or written to be used, and cannot be used by
shareholders for the purpose of avoiding penalties that may be imposed on them under the
US Internal Revenue Code;

(b) such discussion is written for use in connection with the promotion or marketing of the
transactions or matters addressed herein; and

(¢) shareholders should seek advice based on their particular circumstances from an
independent tax adviser.

For United States federal income tax purposes, the receipt of New Iberdrola Shares in exchange for
ScottishPower Shares or ScottishPower ADSs pursuant to the Scheme will not qualify as a tax-free
reorganisation. As a result, individual holders who are US citizens or residents, and other holders that are
subject to US taxation in respect of ScottishPower Shares or ScottishPower ADSs, generally will recognise a
taxable gain or loss in an amount equal to the difference between the fair market value of the New Iberdrola
Shares and the amount of cash received and the tax basis in the ScottishPower Shares or ScottishPower
ADSs exchanged. In general, the gain or loss would likely constitute capital gain or loss, but the exact US
tax treatment will depend on the holder’s particular circumstances, including such holder’s holding period
for the ScottishPower Shares or ScottishPower ADSs and whether the holder is a dealer in securities or
otherwise has a special US tax status. Further information regarding the US federal income tax consequences
of the Offer will be provided in the Scheme Document. All holders of ScottishPower Shares and
ScottishPower ADSs are urged to consult their own tax advisers to determine the tax consequences of the
Offer in their particular circumstances, including the application of federal, state, local and foreign tax laws.

240, Disclosure of interests in ScottishPower

Except as disclosed in this paragraph 20, as at 27 November 2006, the last practicable day before this
announcement neither Iberdrola, nor any of the directors of Iberdrola, nor their close relatives and related
trusts nor, so far as Iberdrola is aware, any person acting in concert with Iberdrola, (i) has any interest in or
right to subscribe for any relevant ScottishPower securities, nor (ii) has any short positions in respect of
relevant ScottishPower securities (whether conditional or absolute and whether in the money or otherwise),
including any short position under a derivative, any agreement to sell or any delivery obligation or right to
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require another person to take delivery, nor (iii) has borrowed or lent any relevant ScottishPower securities

(save for any borrowed shares which have been on-lent or sold).

The interests of the ABN AMRO Bank N.V. consist of, as at 27 November 2006, a net long position of
394,935 ScottishPower shares and a net short position of 3,638,843 ScottishPower Shares.

21. Overseas shareholders

The availability of the Mix and Match Facility and the Loan Note Alternative to persons not resident in the
United Kingdom may be affected by the laws of their relevant jurisdictions. Such persons should inform
themselves about and observe any applicable requirements. Further details in relation to overseas
shareholders will be contained in the Scheme Document.

Under the terms of the Offer, Iberdrola has reserved the right, subject to ScottishPower’s prior consent, to
elect to make a Takeover Offer for ScottishPower as an alternative to a Scheme. If Iberdrola exercises its
right to implement the Offer by means of a Takeover Offer, any such offer will be made in compliance with
applicable laws and regulations.

22. General

The Scheme will be proposed on the terms and subject to the Conditions set out in this announcement and in
Appendix I, and to be set out in the Scheme Document. Following discussions with the Panel, it has been
agreed that the Scheme Document will be posted to ScottishPower Shareholders, ScottishPower ADS
Holders, participants in the ScottishPower Share Schemes and Convertible Bondholders in March 2007 and
that, subject to the satisfaction of the Conditions, the Scheme will become Effective in April 2007.

The Scheme will be governed by Scots law. The Scheme will comply with the applicable requirements of the
City Code, the Panel, the London Stock Exchange and the FSA. In addition, the acquisition will be subject to
the applicable requirements of Spanish law and regulation.

Neither Iberdrola nor, so far as Iberdrola is aware, any person acting in concert with Iberdrola, has any
arrangement in relation to relevant ScottishPower securities. For these purposes, “arrangement” includes any
indemnity or option arrangement, any agreement or understanding, formal or informal, of whatever nature,
relating to relevant ScottishPower securities which may be an inducement to deal or refrain from dealing in

such securities.
Appendix I sets out the Conditions and certain further terms of the Scheme. 0 sets out the bases and sources

of certain of the information contained in this announcement. 0 contains the definitions of certain terms used

in this announcement.
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Each of ABN AMRO Corporate Finance Limited and Hoare Govett Limited which are authorised and
regulated in the United Kingdom by the Financial Services Authority, is acting exclusively for Tberdrola and
no one else in connection with the Offer and will not be responsible to anyone other than Iberdrola for
providing the protections afforded to the clients of ABN AMRO Corporate Finance Limited or Hoare Govett
Limited nor for providing advice in relation to the Offer or any matters or arrangement referred to in this

announcement.

Each of Morgan Stanley & Co. Limited and Morgan Stanley & Co. International Limited are acting
exclusively for ScottishPower and no one else in connection with the Offer and will not be responsible to
anyone other than ScottishPower for providing the protections afforded to their clients nor Jor providing
advice in relation to the Offer or any matter or arrangement referred to in this announcement.

JP Morgan Cazenove Limited is acting exclusively for ScottishPower and no one else in connection with the
Offer and will not be responsible to anyone other than ScottishPower for providing the protections afforded
to its clients nor for providing advice in relation to the Offer or any matter or arrangement referred to in this

announcement.
Further Information on the Offer

The release, publication or distribution of this announcement in jurisdictions other than the United Kingdom
may be restricted by law and therefore any persons who are subject to the laws of any jurisdiction other than
the United Kingdom should inform themselves about, and observe any applicable restrictions.

Any failure to comply with the applicable restrictions may constitute a violation of the securities laws of any
such jurisdiction. To the fullest extent permitted by applicable law, the companies involved in the proposed
Offer disclaim any responsibility or liability for the violation of such restrictions by any person.

This announcement has been prepared for the purposes of complying with English law, the Listing Rules, the
rules of the London Stock Exchange and the City Code and the information disclosed may not be the same as
that which would have been disclosed if this announcement had been prepared in accordance with the laws

and regulations of any jurisdiction outside of the United Kingdom.

This announcement does not constitute an offer to purchase, sell or exchange or the solicitation of an offer to
purchase, sell or exchange any securities or the solicitation of any vote or approval In any furisdiction
pursuant to the acquisition or otherwise, nor shall there be any purchase, sale or exchange of securities or
such solicitation in any jurisdiction in which such offer, solicitation or sale or exchange would be unlawful
prior to the registration or qualification under the laws of such jurisdiction.

This announcement does not constitute a prospectus or prospectus equivalent document. ScottishPower
Shareholders are advised to read carefully the formal documentation in relation to the Offer once the

Scheme Document has been despatched.

Iberdrola reserves the right to elect to implement the Offer by way of a Takeover Offer, subject to the prior
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consent of ScottishPower. If the Offer is carried out by way of Takeover Offer, the Takeover Offer may not
be made, directly or indirectly, in or into Canada, Australia or Japan, or possibly certain other Jurisdictions,
and will not be capable of acceptance from or within Canada, Australia or Japan or any such other
Jurisdictions. Accordingly, copies of this announcement and all other documents relating to the Takeover
Offer will not be, and must not be, mailed or otherwise forwarded, distributed or sent in, into or from

Canada, Australia or Japan or any such other jurisdictions.

The availability of the New Iberdrola Shares, the Mix and Match Facility and the Loan Note Alternative
under the terms of the Offer to persons who are not resident in the United Kingdom may be affected by the
laws of the relevant jurisdictions in which they ave located. Persons who ave not resident in the United
Kingdom should inform themselves of. and observe, any applicable requirements. Further details in relation
to Overseas Persons who are ScottishPower Shareholders will be contained in the Scheme Document.

The Iberdrola Shares and any Loan Notes to be issued in connection with the proposed Offer may not be
offered or sold in the United States except pursuant 1o an effective registration statement under the US

Securities Act or pursuant lo a valid exemption from registration.

To the extent that the Offer is effected by way of the Scheme, the New Iberdrola Shares to be issued to
ScottishPower Shareholders under the terms of the Scheme have not been, and will not be, registered under
the US Securities Act, under the securities laws of any state, district or other jurisdiction of the United
States, or of Canada, Australia or Japan and no regulatory clearances in respect of the New Iberdrola
Shares have been, or will be, applied for in any jurisdiction. It is expected that the New Iberdrola Shares will
be issued in reliance upon the exemption from the registration requirements of the US Securities Act
provided by Section 3(a)(10) thereof. Under applicable US securities laws, ScottishPower Shareholders who
are or will be deemed to be ‘affiliates’ of ScottishPower or Iberdrola prior to, or of Iberdrola after, the
Effective Date will be subject to certain transfer vestrictions relating to the New Iberdrola Shares received in

connection with the Scheme.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will not be, listed on
any stock exchange and have not been, and will not be registered under the US Securities Act or under the
securities laws of any state or other jurisdiction of the United States; the relevant clearances have not been,

and will not be, obtained from the securities commission of any province of Canada; nor has any prospectus
been lodged with, or registered by, the Australian Securities and Investments Commission; nor have any
steps been taken, nor will any steps be taken, to enable the Loan Notes to be offered in compliance with the
applicable securities laws of Japan. Accordingly, unless an exemption under relevant securities law is

available, the Loan Notes may not be offered, sold, resold, delivered or transferred, directly or indirectly, in
or into a Loan Note Restricted Jurisdiction in which an offer of Loan Notes would constitute a violation of
the relevant laws of, or require registration of the Loan Notes in, such jurisdiction or to, or for the account

or benefit of, a person located in a Loan Note Restricted Jurisdiction.

Whether or not a ScottishPower Shareholder's ScottishPower Shares are voted at any Court Meeting or the
ScottishPower EGM, if the Offer becomes Effective, the ScottishPower Shares held by all ScottishPower
Shareholders will be acquired pursuant to the Scheme and ScottishPower Shareholders will, subject to the
Mix and Match Facility and the Loan Note Alternative, receive a payment of 400 pence (Euro 5.90) in cash
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and 0.1646 of a New Iberdrola Share for every ScottishPower Share.

ScottishPower will prepare the Scheme Document to be distributed to ScottishPower Shareholders.
Iherdrola and ScottishPower wrge ScottishPower Shareholders to read the Scheme Document when it
becomes available because it will contain important information relating to the Offer. ScottishPower
Shareholders may obtain a free copy of the Scheme Document when it becomes available.

Any response in relation to the Offer should be made only on the basis of the information contained in the

Scheme Document or any document by which the Takeover Offer is made.

If the Offer were to be made by way of @ Takeover Offer, to the extent that the Iberdrola Shares issued in
connection with the proposed Takeover Offer are required to be registered in the United States, a
registration statement on Form F-4, which will include a prospectus, will be filed with the SEC. If an
exemption from the registration requirements of the US Securities Act is available, the Iberdrola Shares
issued in connection with the proposed Offer will be made available within the United States pursuant to
such exemption and not pursuant to an effective registration statement on Form F-4. ScottishPower
shareholders are strongly advised fo read the registrafion statement and prospectus, if and when available,
and any other relevant documents made available to them and/or the SEC or other applicable regulatory
anthorities, as well as any amendments or supplements to those documents, because they will contain
important  information.  ScottishPower  Sharcholders  should also  read  the  related
solicitation/recommendation statement on Schedule 14D-9 that may be filed with the SEC by
ScottishPower relating to any takeover offer. If and when filed, investors may obtain free copies of the
registration statement, the prospectus as well as other relevant documents filed with the SEC, at the SEC’s
website ar www.sec.gov and will receive information at an appropriate time on how to obtain these
transaction-related documents for free from the parties involved or a duly appointed agent.

Persons receiving copies of this anmouncement and all other documents relating to the Offer (including,
without limitation, nominees, trustees and custodians) should observe these restrictions and must not mail or
otherwise forward, distribute or send such documents in, into or from Canada, Australia, Japan or any such
other jurisdictions in violation of these restrictions and applicable laws. Doing so could, among other
things, invalidate any related purported acceptance of the Takeover Offer. The Takeover Offer would be
made in accordance with the requirements of the City Code.

The Offer relates to the shares of a Scottish company and is proposed to be made by means of a scheme of
arrangement under Section 425 of the Act which will be governed by Scots law. A transaction effected by
means of a scheme of arrangement is not subject to the tender offer rules under the Exchange Act.
Accordingly, the Scheme is subject to the disclosure requirements, rules and practices applicable in the
United Kingdom to schemes of arrangement, which differ from the requirements of US tender offer rules.
Financial information included in the relevant documentation will have been prepared in accordance with
accounting standards applicable in the UK that may not be comparable to the financial statements of US

companies.

Forward Looking Statements
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This announcement contains statements about Iberdrola and ScottishPower that ave or may be forward
looking statements, including for the purposes of the US Private Securities Litigation Reform Act of 1993,
All statements other than statements of historical facts included in this announcement may be forward
looking statements. Without limitation, any siatements preceded or followed by or that include the words
“targets”, “plans”, “believes”, “expects”, "aims”, “intends”, “will”, “should”, “may”, “anticipates”,
“estimates”, “projects”, “strategy" or, words or terms of similar substance or the negative thereof, are
forward looking statements. Forward looking statements include statements relating to the following: (ij the
expected timetable for completing this transaction, future capital expenditures, expenses, revenues, earnings,
synergies, economic performance, indebtedness, financial condition, dividend policy, losses and fitture
prospects of Iberdrola, ScottishPower or the combined group; (i) business and management strategies and
the expansion and growth of Iberdrola’s, ScottishPower’s or the Enlarged Group's operations and potential
synergies resulting from the Offer; and (ifi) the effects of govermment regulation on Iberdrola’s,

ScottishPower’s or the Enlarged Group's business.

These forward looking statements are not guarantees of future performance. They have not been reviewed by
the auditors of Iberdrola or ScottishPower. These forward looking statements involve known and unknown
risks, uncertainties and other factors which may cause them to differ from the actual results, performance or
achievements expressed or implied by such forward looking statements. These forward looking statements
are based on numerous assumptions regarding the present and future business strategies of such persons
and the environment in which each will operate in the future. Investors are cautioned not to place undue
reliance on the forward looking statements, which speak only as of the date they were made. All subsequent
oral or written forward looking statements attributable to Iberdrola or ScottishPower or any of their
respective Directors, officers or employees or any persons acting on their behalf are expressly qualified in
their entirety by the cautionary statement above. All forward looking statements included in this
announcement are based on information available to us on the date hereof. Investors should not place undue
reliance on such forward looking statements, and we undertake vno obligation to publicly update or revise

any forward looking statements.
Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested” (directly or
indirectly) in one per cent. or more of any class of “relevant securities” of Iberdrola or ScottishPower, all
“dealings™ in any “relevant securities” of that company (including by means of an option in respect of, or a
derivative referenced to, any such “relevant securities”) must be publicly disclosed by no later than 3.30 pm
(London time) on the London business day following the date of the relevant transaction. This requirement
will continue until the date on which the Offer becomes effective, lapses or is otherwise withdrawn or on
which the “offer period” otherwise ends. If two or more persons act logether pursuant fo an agreement or
understanding, whether formal or informal, to acquire an “interest” in “relevant securities” of Iberdrola or
ScottishPower, they will be deemed to be a single person for the purpose of Rule 8.3.

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of Iberdrola or of
ScottishPower by Iberdrola or ScottishPower, or by any of their respective “associates”, must be disclosed
by no later than 12.00 noon (London time) on the London business day following the date of the relevant

fransaction.
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A disclosure table, giving details of the companies in whose “relevant securities” “dealings” should be
disclosed, and the number of such securities in issue, can be found on the Panel's website at
www.thetakeoverpanel org. uk.

“Juterests in securities” arise, in summary, when a person has long economic exposure, whether conditional
or absolute, to changes in the price of securities. In particular, a person will be treated as having an
“interest” by virtue of the ownership or control of securities, or by virtue of any option in respect of, or
derivative referenced to, securities.

Terms in quotation marks are defined in the City Code, which can also be found on the Panel’s website. I

you are in any doubt as to whether or not you are required to disclose a “dealing” under Rule 8, you should
consult the Panel.
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APPENDIX I

CONDITIONS TO THE IMPLEMENTATION OF THE SCHEME AND

THE OFFER AND CERTAIN FURTHER TERMS OF THE OFFER

The Offer will, if it is implemented by way of the Scheme, be conditional upon the Scheme becoming

Effective by 31 July 2007 or such later date as Iberdrola and ScottishPower may, with the consent of the

Panel, agree and (if required) the Court may allow.

1. The Scheme will be subject to the following conditions:

(a)

(b)

(c)

(d)

(e)

the approval by a majority in number representing not less than three-fourths in value of the
holders of ScottishPower Shares present and voting, whether in person or by proxy, at the
Court Meeting(s) (or any adjournment thereof);

the ScottishPower EGM Resolution being duly passed by the requisite majority at the
ScottishPower EGM (or any adjournment thereof);

the sanction of the Scheme (with or without modification (but subject to such modification
being acceptable to Iberdrola and ScottishPower)) and the confirmation of the associated
Capital Reduction by the Court, an office copy of the Court Order and the minute of such
reduction attached thereto being delivered for registration to the Registrar of Companies
and, in relation to the Capital Reduction, being registered by him;

the negotiation and filing with the CNMV of the applicable documentation relating to the
issue of the New Iberdrola Shares; and

the passing at the Iberdrola Shareholders’ Meeting (or at any adjournment of such meeting)
of such resolution or resolutions as may be necessary or desirable to approve, effect and
implement the Offer and the acquisition of ScottishPower Shares pursuant to the Offer (as
such resolutions may be set out in the Iberdrola Shareholder Circular, including a resolution
or resolutions to increase the share capital of Iberdrola and authorise the creation and
allotment of New Iberdrola Shares), the making of any offer, proposal or other arrangement
to holders of options under the ScottishPower Share Schemes and any necessary increases
of the authorised share capital of Iberdrola and allotment and issue of Iberdrola Shares in

relation thereto.

2. In addition, Iberdrola and ScottishPower have agreed that the Offer will be conditional upon the

following matters and, accordingly the necessary actions to make the Scheme Effective will not be

taken unless such Conditions have been satisfied or waived prior to the Scheme being sanctioned

by the Court in accordance with this paragraph 0 below:

@

{i) the Furopean Commission indicating that it will not initiate proceedings under
Article 6(1)(¢) of Council Regulation (EC) No. 139/2004 (the “Regulation” in
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(b)

(c)

relation to the proposed Offer or any matter arising from or relating to the
proposed Offer;

(i) if the Buropean Commission makes a referral under Article 9 of the Regulation to
the competent authorities of the UK it being established, in terms reasonably
satisfactory to Iberdrola, that neither the proposed Offer nor any matter arising
from or relating to the proposed Offer will be referred to the Competition

Commission;

{iii) if the European Commission makes a referral under Article 9 of the Regulation to
the competent authorities in Spain it being established, in terms reasonably
satisfactory to Iberdrola that neither the proposed Offer nor any matter arising
from or relating to the proposed Offer will be referred to the Tribunal de Defensa
de la Competencia for a second phase review; and

(iv) no member state of the European Union taking steps to protect its legitimate
interests pursuant to Article 21(4) of the Regulation which could reasonably
foreseeably involve the imposition of measures which would be material in the
context of the Iberdrola Group; and

the Spanish national energy commission (Comision Nacional de la Energia) ("CNE") has
approved the Offer, to the extent applicable, in terms reasonably satisfactory to Iberdrola;

all consents, authorisations, orders, permits and approvals of (or registrations, declarations,
notices or filings with) (hereinafter referred to as “Filings and Approvals”™) any court,
tribunal, arbitrator, authority, agency, commission, official or other instrumentality of the
United States or any state, county, city or other political subdivision thereof (including,
without limitation, the US Federal Trade Commission, the US Department of Justice, the
US Treasury Department, the US Federal Energy Regulatory Commission and any state
public utility commissions) (each a “US Regulatory Authority”) required in connection
with the execution, delivery and performance of this announcement and the consummation
of the Offer (including, but not limited to, Filings and Approvals under the US Hart-Scolt-
Rodino Antitrust Improvements Act of 1976, as amended, the Exon-Florio provision of the
Defence Production Act of 1950, as amended by Section 5021 of the Omnibus Trade and
Competitiveness Act of 1988, Sections 203, 204 and 205 of the US Federal Power Act,
including implementing regulations, as amended, the Public Utility Holding Act of 2005,
including implementing regulations, the Public Utility Regulatory Practices of 1978,
including implementing regulations, the Omnibus Trade and Competitiveness Act of 1988
and any applicable state legisiation) having been obtained or made and the expiration of all
or any applicable waiting periods, including any extensions thereof, no action by the
relevant regulatory authority having been reversed, stayed, enjoined, set aside, annulled or
suspended, all conditions to the consummation of such fransactions prescribed by law,
regulation or order having been satisfied and all opportunities for rehearing and/or appeals
having been exhausted, except for filings in connection with the Offer and any other
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(d)

documents which shall be filed after the Effective Date and except where failure to have
obtained or made any such consent, authorisation, order, permit, approval, filing or
registration would not be material in the context of the Wider ScottishPower Group;

no Relevant Authority having decided to take, institute, implement or threaten any action,
proceeding, suit, investigation, enquiry or reference or enacted, made or proposed and there
not continuing to be outstanding any statute, regulation, notice, order or decision that would

or might be reasonably expected to:

)] make the Offer or the acquisition or proposed acquisition of any shares or any
securities in, or control or management of, ScottishPower by Iberdrola or any
member of the Wider Iberdrola Group void, unenforceable and/or illegal in any
jurisdiction or directly or indirectly prohibit, restrain, prevent or otherwise
restrict, materially delay or otherwise interfere with the implementation of, or
impose material additional conditions or obligations with respect to, or otherwise
challenge or interfere with, the Offer or the acquisition of any shares or any
securities in, or control or management of, ScottishPower by any member of the
Wider Iberdrola Group;

(i) require, prevent or delay the divestiture (or alter the terms of any proposed
divestiture) by the Wider Iberdrola Group or the Wider ScottishPower Group of
all or any part of their respective businesses, assets or properties, ownership of
any of their respective assets or properties or any part thereof which is material in
the context of the Wider Iberdrola Group;

(iii) impose any limitation on, or result in any delay in, the ability of any member of
the Wider lberdrola Group to acquire or hold or exercise effectively, directly or
indirectly, all or any rights of ownership of shares or other securities (or the
equivalent) in, or to exercise management control over, any member of the Wider
ScottishPower Group or on the ability of any member of the Wider ScottishPower
Group to hold or exercise effectively, directly or indirectly, all or any rights of
ownership of shares or other securities (or the equivalent) in, or to exercise
management control over, any other member of the Wider ScottishPower Group
in a manner which is material in the context of the Wider ScottishPower Group;

(iv) other than in the implementation of the Offer, require any member of the Wider
Tberdrola Group or of the Wider ScottishPower Group to acquire or offer to
acquire any shares or other securities (or the equivalent) or interest in any member
of the Wider ScottishPower Group or any member of the Wider Iberdrola Group
which is material in the context of the Wider Iberdrola Group;

(v) impose any material limitation on the ability of any member of the Wider

Iberdrola Group or the Wider ScottishPower Group to integrate or co-ordinate its
business, or any part of it, with the businesses or any part of the businesses of any
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(&)

&)

member of the Wider Iberdrola Group and/or the Wider ScottishPower Group or
conduct all or part of their respective businesses which is material in the context
of the Wider ScottishPower Group; or

{vi) otherwise adversely affect the business, assets, financial or trading position or
profits or prospects of any member of the Wider Iberdrola Group or of the Wider
ScottishPower Group to an extent which would be material in the context of the
Wider Iberdrola Group or the Wider ScottishPower Group (as the case may be),

and all applicable waiting and other time periods during which any such Relevant Authority
could decide fo take, institute, implement or threaten any such action, proceeding, suit,
investigation, enquiry or reference or take any other step under the laws of any jurisdiction

having expired, lapsed or been terminated;

all necessary filings, applications and/or notifications having been made and all appropriate
waiting periods (including any extensions thereof) under any applicable legislation or
regulation of any jurisdiction having expired, lapsed or been terminated in each case in
respect of the Offer and the acquisition of any shares or other securities in, or control of,
ScottishPower by Iberdrola or any member of the Wider Iberdrola Group and all
authorisations, orders, grants, recognitions, confirmations, licences, consents, clearances,
permissions and approvals (“authorisations™) necessary in any jurisdiction for or in respect
of the Offer and the proposed acquisition of any shares or other securities in, or control or
management of, ScottishPower by Iberdrola or any member of the Wider Iberdrola Group
being obtained in terms and in a form satisfactory to Iberdrola, acting reasonably, from
appropriate Relevant Authorities or from any persons or bodies with whom any member of
the Wider Iberdrola Group or the Wider ScottishPower Group has entered into contractual
arrangements and such authorisations together with all authorisations necessary or
appropriate for any member of the Wider ScottishPower Group to carry on its business
remaining in full force and effect in each case where the absence of such authorisation
would have a material adverse effect on the Wider ScottishPower Group and there being no
notice or other intimmation of any intention to revoke, suspend, restrict or modify or not to
renew any of the same having been made and all necessary statutory or regulatory
obligations in any jurisdiction having been complied with;

For the avoidance of doubt, Iberdrola acknowledges that the Offer will not be conditional
upon any steps which OFGEM may or may not take prior to the Effective Date, including
but not limited to any steps which OFGEM may take to seek modifications to any of the
licences held by ScottishPower;

save as fairly disclosed to Iberdrola by or on behalf of ScottishPower or as publicly
announced by ScottishPower by the delivery of an announcement to a Regulatory
Information Service before the date of this announcement, or as disclosed in the Annual
Report and Accounts or the US Annual Report on Form 20-F of ScottishPower for the
financial year ended 31 March 2006 or in ScottishPower’s financial statements for the six
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months ended 30 September 2006 announced on 14 November 2006 or included herein,

there being no provision of any agreement, arrangement, licence, permit, franchise or other

instrument to which any member of the Wider ScottishPower Group is a party or by or 1o

which any such member or any of its assets is or may be bound, entitled or subject which in

consequence of the Offer or the acquisition or proposed acquisition by any member of the

Wider Iberdrola Group of any shares or other securities in the control or management of,

ScottishPower, would or might result in:

@

(i)

(iid)

(iv)

)

(vi)

(vii)

(vii)

any monies borrowed by or any other indebtedness (actual or contingent) of, or
any grant available to, any such member of the Wider ScottishPower Group
becoming repayable or capable of being declared repayable immediately or earlier
than the stated repayment date or the ability of such member to borrow monies or
incur any indebtedness being or becoming capable of being withdrawn or
inhibited;

the creation or enforcement of any mortgage, charge or other security interest
over the whole or any part of the business, property or assets of any such member
of the Wider ScottishPower Group or any such security interest (whenever arising
or having arisen) becoming enforceable;

any assets or interest of any such member of the Wider ScottishPower Group
being or falling to be disposed of or charged or any right arising under which any
such asset or interest could be required to be disposed of or charged;

the interest or business of any such member of the Wider ScottishPower Group in
or with any other person, firm or company (or any agreements or arrangements
relating to such interest or business) being terminated or adversely affected;

any such member of the Wider ScottishPower Group ceasing to be able to carry
on business under any name under which it presently does so;

the value of any such member of the Wider ScottishPower Group or its financial
or trading position or prospects being prejudiced or adversely affected;

any such agreement, arrangement, licence, permit, franchise or other instrument
or the rights, liabilities, obligations or interests of any such member being
terminated or adversely modified or any onerous obligation arising or any adverse
action being taken or arising thereunder; or

the creation of any liabilities {actual or contingent) by any such member,

and which in each such case would be material in the context of the Wider ScottishPower

Group, and no event having occurred which, under any provision of any agreement,

arrangement, licence, permit, franchise or other instrument to which any member of the
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()

Wider ScottishPower Group is a party or by or to which any such member or any of its
assets may be bound or be subject, is likely to result in any events or circumstances as are
referred to in subparagraphs 0 to 0 of this paragraph 0 and which in each such case would
be material in the context of the Wider ScottishPower Group;

save as fairly disclosed to Iberdrola by or on behalf of ScottishPower or as publicly
announced by ScottishPower by the delivery of an announcement to a Reguiatory
Information Service before the date of this announcement, or as disclosed in the Annual
Report and Accounts or US Annual Report on Form 20-F of ScottishPower for the year
ended 31 March 2006 or in ScottishPower’s financial statements for the six months ended
30 September 2006 announced on 14 November 2006, no member of the Wider
ScottishPower Group having since 31 March 2006:

() issued or agreed to issue or authorised the issue of additional shares or securities
of any class, or securities convertible into or exchangeable for, or rights, warrants
or options to subscribe for or acquire, any such shares or convertible securities;

(i) save in respect of the ScottishPower B Shares, recommended, declared, paid or
made any bonus, dividend or other distribution, whether payable in cash or
otherwise or proposed to do any of the foregoing (other than a distribution by any
wholly-owned subsidiary of ScottishPower) and save for the interim dividend of
11.4p per ScottishPower Share payable by ScottishPower to the ScottishPower
Shareholders in respect of the six months ended 30 September 2006 and any final
dividend in respect of the financial year ending 30 March 2007 to the extent such
dividend is in the ordinary course of business and is consistent with
ScottishPower’s publicly announced dividend policy; provided however, that and
notwithstanding any disclosure to ScotiishPower prior to the date of this
announcement, ScottishPower shall not be entitled to pay and ScottishPower
Shareholders shall not be entitled to receive such final dividend in the event that
the Offer becomes Effective prior to 11:59 pm on 31 May 2007;

{iii) implemented or authorised any merger or demerger or acquired or disposed of or
sransfetred, mortgaged or charged, or created any other security interest over, any
asset or any right, title or interest in any asset or authorised, proposed or
announced its intention to propose the same in each case which is material in the
context of the Wider ScottishPower Group;

(iv) entered into, implemented or authorised any reconstruction, amalgamation,
scheme or other transaction or arrangement other than transactions between
wholly-owned members of the ScottishPower Group;

) save in respect of the ScottishPower B Shares and the ScottishPower Deferred

Shares, purchased, redeemed or repaid any of its own shares or other securities or
reduced or made or authorised any other change in its share capital;
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(vi)

(vil)

(viid)

(i)

{(x)

(xi)

(xi)

(xiif)

made, proposed, authorised or announced its intention to make, propose or
authorise any change in its loan capital or issued or authorised the issue of any
debentures or incurred or increased any material indebtedness or become subject
to any material contingent liability;

entered into, varied or terminated, or authorised the entry into, variation or
termination of, any contract, commitment or arrangement (whether in respect of
capital expenditure or otherwise) which is outside the ordinary course of business
or which is of a long term, onerous or unusual nature or magnitude or which
involves or could involve an obligation of a nature or magnitude which is material
in the context of the Wider ScottishPower Group;

entered into any contract, commitment or arrangement which would be restrictive
on the business of any member of the Wider ScottishPower Group which is
material in the context of the Wider ScottishPower Group;

been unable, or admitted in writing that it is unable, to pay its debts or having
stopped or suspended (or threafened to stop or suspend) payment of its debts
generally or having entered into or taken steps to enter into a moratorium,
composition, compromise or arrangement with its creditors in respect of its debts
or ceased or threatened to cease carrying on all or a substantial part of its

business;

taken any corporate action or (to an extent which is material in the context of the
Wider ScottishPower Group) had any step, application, filing in court, notice or
Jegal proceedings started or served or threatened against it for its winding-up
(voluntary or otherwise), dissolution or reorganisation (or for any analogous
proceedings or steps in any jurisdiction) or for the appointment of a receiver,
administrator, administrative receiver, liquidator, trustee or similar officer (or for
the appointment of any analogous person in any jurisdiction) of all or any of its

assets and revenues;

waived, compromised or settled any claim to an extent which is material in the
context of the Wider ScottishPower Group;

entered into or varied or made an offer (which remains open for acceptance) to
vary the terms of any contract, commitment or arrangement with any director or
senior executive of ScottishPower or changed or entered into any commitment to
change the terms of any ScottishPower Share Schemes;

made or consented to any change to the terms of the trust deeds constituting the

pension schemes established for its directors and/or employees and/or their
dependants or to the benefits which accrue, or to the pensions which are payable
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()

(xiv)

thereunder, or to the basis on which qualification for or accrual or entitlement to
such benefits or pensions are calculated or determined, or to the basis upon which
the liabilities (including pensions) of such pension schemes are funded or made,
or agreed or consented to, any change to the trustees in each case as would be
material in the context of the pension schemes operated by the ScottishPower

Group; or

entered into any contract, commitment or arrangement or passed any resolution or
made any offer (which remains open for acceptance) which is material in the
context of the Wider ScottishPower Group with respect to, or proposed or
announced any intention to effect or propose, any of the transactions, matters or
events referred to in this condition;

since 31 March 2006 save as fairly disclosed to Iberdrola by or on behalf of ScottishPower
or as publicly announced by ScottishPower by the delivery of an announcement to a

Regulatory Information Service before the date of this announcement, or as disclosed in the
Annual Report and Accounts or US Annual Report on Form 20-F of ScottishPower for the
year ended 31 March 2006 or in ScottishPower’s financial statements for the six months
ended 30 September 2006 announced on 14 November 2006:

()

(i)

(iii)

(iv)

no adverse change or deterioration having occurred in the business, assefs,
financial or trading position or profits or prospects of any member of the Wider
ScottishPower Group which in any such case is material in the context of the
Wider ScottishPower Group;

no litigation, arbitration proceedings, prosecution or other legal proceedings
having been threatened, announced, instituted or remaining outstanding by,
against or in respect of any member of the Wider ScottishPower Group or to
which any member of the Wider ScottishPower Group is a party (whether as
claimant or defendant or otherwise) and no investigation by any Relevant
Authority or other investigative body against or in respect of any member of the
Wider ScottishPower Group having been threatened, annownced, instituted or
remaining outstanding by, against or in respect of any member of the Wider
ScottishPower Group which in any such case is material in the context of the
Wider ScottishPower Group;

no contingent or other liability having arisen which would or might materially and
adversely affect any member of the Wider ScottishPower Group taken as a whole;

and

no steps having been taken which are likely to result in the withdrawal (without
replacement), cancellation or termination of any licence permit or consent held by
any member of the Wider ScottishPower Group which is necessary for the
carrying on by the ScottishPower Group of the business and is material in the
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context of the Wider ScottishPower Group,

save as fairly disclosed to Iberdrola by or on behalf of ScottishPower or as publicly
announced by ScottishPower by the delivery of an announcement to a Regulatory
Information Service before the date of this announcement, or as disclosed in the Annual
Report and Accounts or US Annual Report on Form 20-F of ScottishPower for the year
ended 31 March 2006 or in ScottishPower’s financial statements for the six months ended
30 September 2006 announced on 14 November 2006, Iberdrola not having discovered:

(i) that any financial, business or other information concerning the Wider
ScottishPower Group publicly disclosed at any time by any member of the Wider
ScottishPower Group is misleading, contains a misrepresentation of fact or omits
to state a fact necessary to make the information contained therein not misleading;

(i) that any member of the Wider ScottishPower Group or any partnership, company
or other entity in which any member of the Wider ScottishPower Group has an
interest is subject to any liability, contingent or otherwise, which is material in the
context of the Wider ScottishPower Group; or

(iif) any information which affects the import of any information disclosed at any time
by or on behalf of the Wider ScottishPower Group and which is material in the
context of the Wider ScottishPower Group;

save as fairly disclosed to Iberdrola by or on behalf of ScottishPower or as publicly
announced by ScottishPower by the delivery of an annmouncement to a Regulatory
Information Service before the date of this announcement, or as disclosed in the Annual
Report and Accounts or US Annual Report on Form 20-F of ScottishPower for the year
ended 31 March 2006 or in ScottishPower’s financial statements for the six months ended
30 September 2006 announced on 14 November 2006, Iberdrola not having discovered
that:

(i) any past or present member of the Wider ScottishPower Group has failed to
comply with any applicable legislation, regulation or common law of any
jurisdiction or any notice, order or requirement of any Relevant Authority with
regard to the use, treatment, storage, handling, transport, disposal, discharge,
spillage, presence, release, leak or emission of any waste or hazardous or harmful
substance or any substance likely to impair the environment or harm human or
animal health or otherwise relating to environmental and/or health and safety
matters or that there has otherwise been any such use, treatment, storage,
handling, transport, disposal, discharge, presence, spillage, release, leak or
emission (whether or not the same constituted non-compliance by any person
with any such legislation or regulation, and whenever the same may have taken
place), any of which would be likely to give rise to any liability (whether actual or
contingent) or cost on the part of any member of the Wider ScottishPower Group
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which would be material in the context of the Wider ScottishPower Group; or

{i1) there is or is likely to be any unplanned obligation or liability (whether actual or
contingent) to make good, repair, reinstate, remediate or clean up any property
now or previously owned, occupied, operated or made use of or controlled by any
past or present member of the Wider ScottishPower Group or any other property
or controlled water under any environmental legislation, regulation, common law,
notice or circular or order of any Relevant Authority in any jurisdiction which
would be material in the context of the Wider ScottishPower Group.

Iberdrola reserves the right to waive all or any of the conditions in 2, in whole or in part.

For the avoidance of doubt, Iberdrola will not invoke the conditions set out in paragraph 2(a) to (j) inclusive
so as to cause the Offer to lapse or to be withdrawn unless the circumstances which give rise to the right to
invoke the relevant condition(s) are of material significance to Iberdrola in the context of the Offer or unless
a failure to do so would result in Iberdrola being in breach of any Law.

I Iberdrola is required by the Panel to make an offer or offers for any ScottishPower Shares under Rule 9 of
the City Code, Iberdrola may make such alterations to the above conditions as are necessary to comply with

the provisions of that Rule.

The Offer will not proceed if, before the date of the Court Meeting and the ScottishPower EGM, the
European Commission initiates proceedings under Atticle 6(1)(¢) of the Regulation in respect of the Offer or
any matter arising from or relating to the Offer or, following a referral by the European Commission fo a
competent authority in the United Kingdom under Article 9(1) of the Regulation the Offer or any matter
arising from or relating to the Offer is referred to the Competition Commission.

Iberdrola reserves the right to elect to effect the Offer by way of a Takeover Offer, subject to the prior
consent of ScottishPower. In such event, such offer will be implemented on and subject to the same terms
and conditions (subject to appropriate amendments, including (without limitation) an acceptance condition
set at 90 per cent. of the ScottishPower Shares to which such offer relates {but capable of waiver in
accordance with Rule 10 of the City Code) in substitution for condition 1), so far as applicable, to those that
would apply to the Scheme.

The Offer will be governed by English law and will be subject to the jurisdiction of the English Courts. The

rules of the City Code will, so far as they are appropriate, apply to the Offer and the Scheme. The Scheme
will be governed by Scots law and will be subject to the jurisdiction of the Scottish Courts.
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APPENDIX 1T
BASES AND SOURCES

In this announcement:

(a)

(b)

(c)

(d)

(e)

the value placed by the Offer on the existing ScottishPower Shares (approximately £11.6 billion)
(Euro 17.1 billion) is based on 1,488,277,092 ScottishPower Shares in issue on 27 November 2006,
the last Business Day prior to the date of this announcement;

the Closing Prices of the ScottishPower Shares referred to in this announcement are derived from
the Daily Official List of the London Stock Exchange;

the Closing Prices of the Iberdrola Shares referred to in this announcement are derived from the
data of the SIBE (as published in the official bulletin (boletin de cotizacion) of the Madrid Stock
Exchange);

the exchange rate used in this announcement is Euro 1.4755:£1; and

unless otherwise stated, the financial information relating to ScottishPower and Iberdrola is

extracted from the consolidated financial statements of ScottishPower and Iberdrola for the relevant

period.
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Act

Alternative Proposal

Autoemated Quotation System

Bolsas de Valores

Business Day

Capital Reduction

CCGTs

City Code

Closing Price

CNMV

Conditions

Convertible Bondholders

Convertible Bonds

APPENDIX 111
DEFINITIONS

means the Companies Act 1985, as amended;

means a proposed offer, merger, acquisition, scheme of arrangement,
recapitalisation or other business combination relating to any direct or
indirect acquisition of 50 per cent. or more of the ScottishPower
Shares or all or any material part of the business or assets of the
ScottishPower Group proposed by any third party which is not a
concert party (as defined in the City Code) of Iberdrola;

means the elecironic trading system which links the Bolsas de Valores
(stock exchanges) in Spain;

means the Bolsas de Valores (stock exchanges) of Madrid, Barcelona,
Bilbao and Valencia;

means a day (other than Saturday or Sunday) on which banks are
generally open for business in the City of London, Edinburgh, New

York and Madrid;

means the proposed reduction of share capital of ScottishPower

pursuant to the Scheme;

means combined cycle generating turbines;

means the UK City Code on Takeovers and Mergers;

means the closing middle-market price of the relevant share as
derived from, in the case of ScottishPower, the Daily Official List of
the London Stock Exchange and, in the case of Iberdrola, the closing
price of the SIBE as published in the official bulletin {boletin de
cotizacion} of the Madrid Stock Exchange;

means Comision Nacional del Mercado de Valores;

means the conditions to the Offer set out in Appendix 1;

means the holders of the Convertible Bonds;

means US$700,000,000 4 per cent. step-up perpetual subordinated
guaranteed convertible bonds issued by ScottishPower Finance
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Court

Court Hearings

Court Meeting

Court Order(s)

CREST

Deposit Agreement

Depesitary

EBITDA

Effective

Effective Date

(Jersey) Limited convertible into fully paid 4 per cent. exchangeable
redeemable preference shares of ScottishPower Finance (Jersey)
Limited which are guaranteed by and which will be exchangeable
immediately upon issue for ScottishPower Shares;

means Court of Session in Edinburgh, Scotland;

means the hearings by the Court of the petition to sanction the
Scheme and to confirm the cancellation and extinguishment of the
ScottishPower Shares provided for by the Scheme under section 137
of the Act;

means the meeting or meetings of the ScottishPower Shareholders (or
any adjournment thereof) to be convened pursuant to the order of the
Court under section 425 of the Act for the purpose of considering, and
if thought fit, approving the Scheme (with or without amendment);

means the order(s) of the Court sanctioning the Scheme under section
425 of the Act and confirming the reduction of share capital provided
for by the Scheme under section 137 of the Act;

means the computerised settlement system to facilitate the transfer of
title to shares in uncertificated form operated by CrestCo Limited;

means the amended and restated deposit agreement between
ScottishPower and Morgan Guaranty Trust Company of New York, as
depository, and the holders from time to time of the ADSs thereunder,
including the form of ADSs as filed on Form F-6 with the SEC on 24
April 2001;

means JPMorgan Chase Bank N.A;

means earnings before interest, tax and depreciation;

means:

if the Offer is implemented by way of the Scheme, the Scheme having
become effective pursuant to its terms; or

if the Offer is implemented by way of a Takeover Offer, the Takeover
Offer having been declared or become unconditional in all respects in

accordance with the City Code;

means the date on which the Offer becomes Effective;
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Enlarged Iberdrofa Group

Enterprise Value

Euro

Exchange Act

Exon-Florio Filing

FSA

Groups

Iberclear

Iberdrola

Iberdrola Directors or Board of

Iberdrola or 1Iberdrola Board

Iberdrola Group

Iberdrola Sharebolder Circular

Iberdrola Shareholders® Meeting

means the Iberdrola Group (including the ScottishPower Group)
following the Effective Date;

means market capitalisations (as at 27 November 2006) plus latest
reported net debt including minority interests);

means the lawful currency of the member states of the Huropean
Union that have adopted a single currency in accordance with the
treaty establishing the European Community as amended by the treaty
on the European Union;

means US Securities Exchange Act of 1934, as amended;

means the filing pursuant to the Exon-Florio provision of the Defence
Production Act of 1950, as amended by Section 5021 of the Omnibus
Trade and Competitiveness Act of 1988 administered by the US
Treasury Department through the Committee on Foreign Investment
in the United States;

means the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of the UK Financial
Services and Markets Act 2000;

means the Iberdrola Group and the ScottishPower Group;

Sociedad de Gestion de los Sistemas de Registro, Compensacién y
Liquidacién de Valores, SAU;

means Iberdrola, S.A.;

means the board of directors of Iberdrola;

means Iberdrola and its subsidiaries and, where the context permits,
each of them;

means the notice convening the Iberdrola Shareholders” Meeting and
the information and documentation to be made available to Iberdrola
Shareholders outlining the Offer;

means the general shareholders meeting of Iberdrola to be convened

to consider, and if thought fit, approve, amongst other things, the issue
of the New Iberdrola Shares in connection with Offer;
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Iberdrola Shares

Implementation Agreement

Inducement fee

KWh

Laws

LIBOR

Listing Rules

LNG

Loan Note Alternative

Loan Note Elected Shares

Loan Note Form of Election

the common shares (acciones ordinarias) of Euro 3 each in the capital
of Iberdrola;

means the implementation agreement between Iberdrola and
ScottishPower dated 28 November 2006;

means £50,000,000;

means kilowatt hours;

means all laws, statues, secondary and subordinate legislation,
judgements, orders, decisions and interpretation of any law by any
court, authority and/or government department of agency plus any
international or EU treaties and regulations;

means the rate of interest determined by Iberdrola on the basis of the
average (rounded down where necessary to the nearest whole multiple
of one-sixteenth of 1.0 per cent.) of the respective rates per annum at
which any two London clearing banks selected by Iberdrola are
prepared to offer six month Sterling deposits of £2 million to leading
banks in the London inter-bank market at or about 11.00 am (London
time) on the first Business Day of the relevant interest period and a
certificate in writing, under the hand of a duly authorised official of
Iberdrola, shail be conclusive evidence of that rate;

means the Listing Rules of the FSA as amended from time to time and
contained in the FSA’s publication of the same name;

means liquefied natural gas;

means the alternative whereby ScottishPower Shareholders (other
than ScottishPower Shareholders in Loan Note Restricted
Jurisdictions, US resident holders of ScottishPower Shares and
ScottishPower ADS Holders) may elect to receive Loan Notes instead
of some or all of the cash consideration to which they would
otherwise be entitled under the Offer;

means the ScottishPower Shares (if any) in respect of which valid
elections for the Loan Note Alternative are made in accordance with

its terms;

means the forms of election relating to the Offer which will

accompany the Scheme Document;
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Loan Notes

Loan Note Restricted
Jurisdictions

London Stock Exchange

Mix and Match Facility

Mw

MWh

New Iberdrola Shares

Offer

Offer Document

Official List

OFGEM

Overseas Persons

Panel

means the floating rate unsecured loan notes of Iberdrola, or a wholly
owned subsidiary of Iberdrola and guaranteed by Iberdrola, issued
pursuant to the Loan Note Alternative;

means any of the United States, Australia, Canada or Japan or any
jurisdiction where extension or acceptance of the Loan Note
Alternative would violate the law of that jurisdiction;

means The London Stock Exchange ple;

means the mix and match facility under which ScottishPower
Shareholders may, subject to availability, elect to vary the proportions
of New Iberdrola Shares and cash they will receive under the Offer,
subject to the elections made by other ScottishPower Shareholders;

means megawatt;
means megawatt hours;

means the Iberdrola Shares proposed to be issued to ScottishPower
Shareholders, credited as fully paid, under the Offer;

means the proposed acquisition of the ScottishPower Shares by
Iberdrola or Iberdrola and a member of the Iberdrola Group to be
implemented by means of the Scheme (or, if Iberdrola so elects,
subject to ScottishPower’s prior consent, a Takeover Offer) on the
terms and subject to the Conditions set out in this announcement and
to be set out in the Scheme Document (or the Offer Document (as the
case may be)) and where the context admits, any subsequent revision,

variation, extension or renewal thereof;

means in the event Iberdrola elects, subject to ScottishPower’s prior
consent, to conduct the Offer by means of a Takeover Offer the
document containing the offer to be sent to ScoftishPower
Sharcholders;

means The Official List of the FSA;

means the Office of Gas and Electricity Markets;

means Iberdrola Shareholders who are resident in, ordinarily resident
in, or citizens of, jurisdiction outside the United Kingdorm;

means the Panel on Takeovers and Mergers;
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RAB

Registrar of Companies

Regulatory Information Service

Relevant Authority

Scheme

Scheme Document

Scheme Record Date

Scheme Shareholders

Scheme Shares

ScottishPower

ScottishPower ADS

ScottishPower ADS Holder

ScottishPower B Shares

ScottishPower Deferred Shares

means regulated asset base;
means the Registrar of Companies for Scotland;
means any of the services set out in Appendix 3 to the Listing Rules;

means the European Commission, the Office of Gas and Electricity
Markets, the Comision Nacional de Energia and any other court or
competition, antitrust or supervisory body or other government,
governmental, trade or regulatory agency or body in each case in any
jurisdiction whose consent or clearance is required or desirable in
connection with the Offer including the US Federal Energy
Regulatory Commission, US Department of Justice, US Federal Trade
Commission, US Treasury Department and US state regulatory
commissions or authorities and Relevant Authorities shall mean all

of them;

means the acquisition of the ScottishPower Shares by way of a
scheme of arrangement under section 425 of the Act, on the terms and
subject to the Conditions set out in this announcement;

means the document to be sent to ScottishPower Shareholders which
will, among other things, contain the terms and conditions of the

Scheme;

means 6.00 p.m. on the Business Day before the Scheme becomes
Effective;

means the holders of the ScottishPower Shares;
means the ScottishPower Shares,
means Scottish Power plc;

means an American depositary share comprising four underlying
ScottishPower Shares;

means the holders of ScottishPower ADSs;

means the non-cumulative preferrence shares of 50 pence each in the
share capital of ScottishPower;

means the deferred shares of 50 pence each in the share capital of
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ScottishPower Directors or Board
of ScottishPower or
ScottishPower Board
ScottishPower EGM or
ScottishPower Extraordinary

General Meeting

ScottishPower EGM Resolution

ScottishPower Group

ScottishPower Share Schemes

ScottishPower Shareholders

ScottishPower Shares

SEC

Special Dividend

Sterling or £

Subsidiary Undertaking,
Associated Undertaking and
Undertaking

ScottishPower;

means the board of directors of ScottishPower;

means the extraordinary general meeting of ScottishPower (or any
adjournment thereof) 1o be convened in connection with the Scheme;

means the special resolution to approve, amongst other things, the
cancellation of the ScottishPower Shares, the alteration of
ScottishPower’s articles of association and such other matters as may
be necessary to, connected with or desirable for the implementation of
the Offer;

means ScottishPower and its subsidiaries and, where the context

permits, each of them;

means the ScottishPower Employee Share Ownership Plan, the
ScottishPower 2000 Long Term Incentive Plan, the ScottishPower
2006 Long Term Incentive Plan, the ScottishPower Sharesave
Scheme, the ScottishPower Executive Share Option Plan 2001, the
PacifiCorp Stock Incentive Plan and the Annual Incentive Plan

Deferred Share Programme;
means the holders of ScottishPower Shares;

means the ordinary shares of 42 pence each in the capital of

ScottishPower;

means the US Securities and Exchange Commission;

means the special dividend of 12 pence (Euro 0.18) per ScottishPower
Share to be paid to ScottishPower Shareholders on the ScottishPower
register of members on the Scheme Record Date;

means pounds sterling;

have the meanings given by the Act (but for these purposes ignoring
paragraph 20(1)(b) of Schedule 4A to the Act) and substantial

interest means a direct or indirect interest in 20 per cent. or more of

the equity capital of an Undertaking;
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Takeover Offer

™

TWh

United Kingdom

US Securities Act

Wider Iberdrola Group

Wider ScottishPower Group

means a takeover offer as such term is defined in paragraph 1 of
Schedule 2 to the Takeovers Directive (Interim Implementation)
Regulations 2006;

means terawatt;

means terawatt hours;

means the United Kingdom of Great Britain and Northern Ireland;
means The United States Securities Act of 1933, as amended.

means Iberdrola and its Subsidiary Undertakings, Associated
Undertakings and any other Undertakings in which Iberdrola and such
Undertakings (aggregating their interests) have a substantial interest;
and

means ScottishPower and its Subsidiary Undertakings, Associated
Undertakings and any other Undertakings in which ScottishPower and

such Undertakings (aggregating their interests) have a substantial

interest.

51



B

ANEXO-3

Condiciones a las que se sujeta la implementacién del
Acuerdo y la ejecucion de la Operacion

La Operacién estara sujeta, si se ejecuta por medio del Acuerdo, a que el Acuerdo devenga
Efectivo el 31 de julio de 2007 o en una fecha posterior que acuerden Iberdrola y Scottish
Power con el consentimiento del Panel v, si fuera necesario, que cuente con la aprobacion del
Tribunal:

1. El Acuerdo estara sujeto a las siguientes condiciones:

(a) laaprobacién por una mayoria de accionistas titulares de acciones que representen
al menos las tres cuartas partes del valor de las Acciones de Scottish Power que
hayan ejercitado su derecho de voto, presentes o representados, en la(s) junta(s)
que se celebre(n) ante el Tribunal (en cualquier convocatoria);

(b) la aprobacién del Acuerdo de la Junta Extraordinaria de Scottish Power por la
mayoria necesaria en la junta general extraordinaria (en cualquier convocatoria)
de Scottish Power;

(c) la autorizacién del Acuerdo (con o sin modificaciones (pero sujeto a que Iberdrola
y Scottish Power acepten dichas modificaciones)) y la confirmacion de la
Reduccién de Capital por el Tribunal, la presentacion ante el Registro Mercantil
de Escocia de una copia oficial de Ja Orden Judicial adjuntando el acta de dicha
reduccién v, en relacion con la Reduccion de Capital, el registro de la misma;

(d) el registro en la CNMYV de los documentos necesarios para la emision y admision
a cotizacién de las Nuevas Acciones de Iberdrola;

(¢) la aprobacién en la junta general de accionistas de Iberdrola (en cualquier
convocatoria) del acuerdo o acuerdos que sean necesarios o apropiados para
aprobar, hacer efectiva y ejecutar la Operacién y la adquisicion de las Acciones de
Scottish Power de acuerdo con la Operacién (segin los términos de la
convocatoria de la junta de Iberdrola, incluyendo un acuerdo o acuerdos para
aumentar el capital social de Iberdrola y autorizar la creacién y distribucion de las
Nuevas Acciones de Iberdrola), la realizacion de cualquier oferta, propuesta o
acuerdo a los titulares de opciones bajo los Planes de Acciones de Scottish Power
y cualesquiera aumentos necesarios del capital social autorizado de Iberdrola y
distribucién y emisién de las Nuevas Acciones de Iberdrola resultantes de los
Mismos.
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Asimismo, Iberdrola y Scottish Power han acordado que la Operacién esté sujeta a las
siguientes condiciones y, en consecuencia, las acciones necesarias para que el Acuerdo
devenga Efectivo no se llevaran a cabo a menos que tales Condiciones del Acuerdo se
hayan satisfecho o se haya renunciado a las mismas con anterioridad a que el Tribunal
apruebe el Acuerdo de conformidad con lo dispuesto a continuacion en este apartado 2:

(a) (i) que la Comision Europea indique que no iniciard procedimiento
alguno de conformidad con lo dispuesto en el articulo 6(1)(c) del
Reglamento del Consejo (CE) N° 139/2004 (el “Reglamento”) en
relacion con la Operacidn propuesta o cualquier cuestion derivada de,
o relativa a, la Operacion propuesta; y

(ii) si la Comision Europea hace una remision a las autoridades
competentes del Reino Unido de conformidad con lo dispuesto en el
articulo 9 del Reglamento, que se establezca, en términos
razonablemente aceptables para Iberdrola, que ni la Operacion
propuesta ni ninguna cuestién derivada de, o relativa a, la Operacion
propuesta se remitira a la Comisién de Competencia; y

(iii) si la Comision Europea hace una remisién a las autoridades
competentes en Espafia de conformidad con lo dispuesto en el articulo
9 del Reglamento, que se establezca, en términos razonablemente
satisfactorios para Iberdrola, que ni la Operacion propuesta ni
cualquier cuestién derivada de, o relativa a, la Operacién propuesta se
rermnitiré al Tribunal de Defensa de la Competencia para una segunda
fase de revision; y

(iv) que ningin Estado Miembro de la Unién Europea adopte medidas
para proteger sus intereses legitimos de conformidad con lo dispuesto
en el articulo 21(4) del Reglamento, que pudieran razonable y
previsiblemente implicar la imposicion de medidas que pudieran ser
relevantes para el Grupo Iberdrola; y

(b) que, si fuera necesario, la Comisién Nacional de Energia (“CNE”) apruebe la
Operacién en términos razonablemente aceptables para Iberdrola;

(¢) que se hayan obtenido todos los consentimientos, autorizaciones, Ordenes,
permisos y aprobaciones (o registros, declaraciones o inscripciones) (las
“Inscripciones y Aprobaciones”) de o en cualquier tribunal, arbitro, autoridad,
agencia, comision, oficina u otro organismo de EE.UU. o cualquier Estado,
region, ciudad, u otras divisiones administrativas de los EE.UU. (incluyendo, sin
limitacioén, la Comisién Federal de Comercio de los EE.UU. (US Federal Trade
Commission), el Departamento del Tesoro de los EEUU. (US Treasury
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(d)

Department), el Departamento de Justicia de los EE.UU. (US Department of
Justice), la Comision Federal Reguladora de la Energia (US Federal Energy
Regulatory Commission) y cualquier comision estatal de servicios) (cada una,
individualmente, una “Autoridad Reguladora de los EE.UU.” (US Regulatory
Authority)), requeridos en relacién a la cjecucidon y publicacion de esta
comunicacion de hecho relevante y la consumacion de la Operacién (incluyendo,
sin limitacion, las Inscripciones y Aprobaciones de conformidad con lo dispuesto
en la ley Hart-Scott-Rodino estadounidense de 1976 (Hart-Scott-Rodino Antitrust
Improvements Act), segin haya sido modificada, la disposicion Exon-Florio de la
Ley de Defensa de la Produccién de 1950 (Defence Production Act), segin haya
sido modificada por la Seccién 5021 de la Ley del Comercio y la Competitividad
de 1988 (Ommibus Trade and Competitiveness Act), los articulos 203, 204 y 205
de la Ley Federal de la Energia (US Federal Power Act), segin haya sido
modificada, incluyendo las regulaciones de desarrollo, la Ley de Conglomerados
de Servicios Publicos de 2005 (Public Utilities Holding Act), las Normas
Reguladoras de Servicios Pablicos de 1978 (Public Utility Regulatory Practices),
incluyendo las regulaciones de desarrollo de las mismas, la Ley General de
Competitividad y Comercio de 1988 (Omnibus Trade and Competitiveness Act) (y
cualquier otra legislacion estatal aplicable) y que hayan expirado, todos los plazos
de espera aplicables, incluyendo cualquier extension de los mismos, que ninguna
actuacién de las autoridades reguladoras se haya revocado, aplazado, prohibido,
retirado, anulado o suspendido, que se hayan satisfecho todas las condiciones a la
consumacion de tales operaciones en los términos establecidos por la ley,
regulacién u orden, que se hayan agotado todas las oportunidades para replicar o
suplicar un juicio y/o apelar, excepto los documentos relativos a la Operacion y
cualquier otro documento que se cumplimente después de la Fecha Efectiva y
salvo que el hecho de no haber recibido cualquiera de los consentimientos,
autorizaciones, 6rdenes, permisos, aprobaciones, declaraciones o inscripeiones no
resulte relevante en el contexto del Grupo Scottish Power.

que ninguna Autoridad Relevante haya decidido llevar a cabo, instituir, ejecutar o
dar indicios de llevar a cabo cualquier accion, procedimiento, demanda,
investigacion, solicitud de informacion o remisién o haya promulgado, realizado o
propuesto, y no esté pendiente, ninguna ley, regulacion, aviso, orden o decision
que se espere de forma razonable que pueda o pudiera:

(i) hacer que la Operacién, la adquisicién o la adquisicién propuesta de
cualesquiera acciones o valores, o la toma de control o la gestién, de
Scottish Power por Iberdrola o por cualquier miembro del Grupo Iberdrola
fuese nula o inexigible y/o ilegal en cualquier jurisdiccion o que directa o
indirectamente prohiba, restrinja, limite o de otro modo condicione, retrase
sustantivamente o interfiera en la implementacién de, o imponga
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(i)

(iii)

(iv)

V)

(vi)

condiciones adicionales sustantivas u obligaciones con respecto a, o de otro
modo cuestione, o interfiera en, la Operacion o la adquisicion de
cualesquiera acciones o valores, o la toma de control o gestion, de Scottish
Power por cualquier miembro del Grupo Iberdrola;

requerir, impedir o retrasar la desinversion (o alterar los términos de
cualquier desinversién propuesta) por cualquier sociedad del Grupo
Therdrola o del Grupo Scottish Power de todos o de cualquier parte de sus
respectivos negocios, activos o propiedades, cuando la titularidad de dichos
negocios, activos o propiedades fuera relevante en el contexto del Grupo
Iberdrola Ampliado;

imponer cualquier limitacion a, o provocar cualquier retraso en, la
capacidad de cualquier miembro del Grupo Iberdrola para adquirir, ser
titular o ejercitar efectivamente, directa o indirectamente, todos o cualquiera
de los derechos de propiedad sobre acciones u otros valores (0 su
equivalente) de, o para ejercitar el control de la gestion sobre, cualquier
miembro del Grupo Scottish Power o a la capacidad de cualquier miembro
del Grupo Scottish Power para ser titular o ejercitar efectivamente, directa o
indirectamente, todos o cualquiera de los derechos de propiedad sobre
acciones u otros valores (o su equivalente) de, o para cjercitar el control de
la gestion sobre, cualquier otro miembro del Grupo Scottish Power de un
modo que resulte relevante en el contexto del Grupo Scottish Power;

al margen de la implementacién de la Operacién, requerir a cualquier
miembro del Grupo Iberdrola o del Grupo Scottish Power para que adquiera
o realice una oferta para adquirir cualesquiera acciones u otros valores (o su
equivalente) de cualquier miembro del Grupo Scottish Power o de cualquier
miembro del Grupo Iberdrola que resulte de relevancia en el contexto del
Grupo lberdrola Ampliado;

imponer limitaciones sustantivas a la capacidad de cualquier miembro del
Grupo Iberdrola o del Grupo Scottish Power para integrar o coordinar sus
negocios, o parte de estos, con Jos megocios, o cualquier parte de los
negocios de cualquier otro miembro del Grupo Iberdrola y/o del Grupo
Scottish Power o desarrollar todos o parte de sus respectivos negocios que
resulte de relevancia en el contexto del Grupo Iberdrola Ampliado; o

de cualquier otro modo tener un efecto adverso en el negocio, los activos, la
posicién comercial o financiera o los beneficios o posibilidades de cualquier
miembro del Grupo Iberdrola o del Grupo Scottish Power de una forma que
resulte relevante en el contexto del Grupo Iberdrola o del Grupo Scottish
Power, (segun sea el caso),
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(©

()

y que hayan expirado o finalizado todos los plazos de espera y otros periodos
durante los cuales cualquier Autoridad Relevante pudiera decidir emprender,
instituir, ejecutar o dar indicios de llevar a cabo tales acciones, procedimientos,
demandas, investigaciones, solicitudes de informacién o remisién o tomar
cualquier otra medida de conformidad con las leyes de cualquier jurisdiccion.

que se hayan realizado todas las presentaciones de documentacion necesarias,
solicitudes y/o notificaciones y que hayan expirado o terminado en cada caso
todos los plazos que resulten de aplicacién (incluyendo cualesquicra ampliaciones
de los mismos) de conformidad con la legislacién aplicable de cualquier
jurisdiccion respecto de la Operacion y la adquisicion de cualesquiera acciones u
otros valores, o del control, de Scottish Power por Iberdrola o por cualquier
miembro del Grupo Iberdrola y que se hayan obtenido cualesquiera
autorizaciones, 6rdenes, concesiones, reconocimientos, confirmaciones, licencias,
consentimientos, aclaraciones, permisos y aprobaciones (“Autorizaciones”)
necesarias o apropiadas en cualquier jurisdiccién con respecto a la Operacion y la
adquisicién propuesta de cualesquiera acciones u otros valores, o del control o
gestion, de Scottish Power por Iberdrola o por cualquier miembro del Grupo
Tberdrola, en términos v en forma aceptable para Iberdrola, actuando de forma
razonable, de las Autoridades Relevantes que proceda o de cualesquiera sujetos u
organismos con los cuales cualquier miembro del Grupo Iberdrola o del Grupo
Scottish Power hayan suscrito contratos y que tales Autorizaciones, junto con
todas las autorizaciones necesarias o apropiadas para que cualquier miembro del
Grupo Scottish Power pueda llevar a cabo sus negocios, permanezcan en vigor y
con plenos efectos y en cada caso si la ausencia de tal autorizacion tuviera un
efecto adverso relevante en el Grupo Scottish Power, y que no exista ningtm aviso
u otra comunicacién relativa a cualquier intencién de revocar, suspender, limitar o
modificar o no renovar cualquiera de las Autorizaciones y que se haya cumplido
con todas las obligaciones legales o regulatorias en cualquier jurisdiccion;

Para evitar cualquier duda, Iberdrola reconoce que la Operacién no estara
condicionada a cualesquiera acciones que la Comisién del Mercado del Gas y la
Electricidad (Office of Gas and Electricity Markets, “OFGEM”) pueda o no
adoptar con anterioridad a la Fecha Efectiva, incluyendo, sin limitacion,
cualesquiera acciones que la OFGEM pueda llevar a cabo para modificar las
licencias de Scottish Power.

a excepcién de lo que Scottish Power, o en nombre de Scottish Power se, haya
revelado de forma precisa a Iberdrola o Scottish Power haya anunciado
publicamente mediante la publicacion de un anuncio a través de un Servicio
Regulador de Informacién antes de la fecha de esta comunicacién de hecho
relevante, o se haya revelado en las cuentas anuales y el informe anual o en el
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informe anual estadounidense del formulario 20-F de Scottish Power
correspondiente al ejercicio cerrado el 31 de marzo de 2006 o en los estados
financieros semestrales de Scottish Power a 30 de septiembre de 2006 (que fueron
publicados el 14 de noviembre de 2006) o incluido en esta comunicacion de hecho
relevante, no existe ning(in contrato, acuerdo, licencia, permiso, franquicia u otro
documento del cual sea parte cualquier miembro del Grupo Scottish Power, o por
medio del cual cualquier miembro del Grupo Scottish Power, o cualquiera de sus
activos, esté o pueda estar vinculado, legitimado o sujeto al mismo, y que, como
consecuencia de la Operacién, o de la oferta, o de la oferta propuesta por
cualquier miembro del Grapo Iberdrola de cualesquiera acciones u otros valores, o
del control o gestién, de Scottish Power o de otro modo, resultaria o podria
resultar en:

(i) que cualesquiera cantidades prestadas a, o cualquier otro endeudamiento
(real o contingente) de, o cualquier subvencién concedida a, cualquier
miembro del Grupo Scottish Power venzan, o puedan ser declaradas
vencidas, inmediatamente o antes de la fecha de reembolso establecida o
que la capacidad de dicho miembro de endeudarse de cualquier modo quede
limitada de cualquier forma o manera;

(i) que la constitucién o ejecucion de cualquier hipoteca, carga u otra garantia
sobre todo o parte de los negocios, propiedades o activos de cualquiera de
dichos miembros del Grupo Scottish Power o cualquiera de dichas garantias
(cuando quiera que sutja o haya surgido) devenga ejecutable;

(iii) que cualesquiera activos o intereses de cualquiera de dichos miembros del
Grupo Scottish Power sean enajenados o se graven o cualquier derecho
derivado de estos pudiera enajenarse o gravarse;

(iv) que los negocios o intereses de cualquiera de dichos miembros del Grupo
Scottish Power relacionado con cualquier otra persona, negocio o sociedad
(o cualesquiera acuerdos o contratos relativos a tal interés o negocio) sean
resueltos o se vean afectados negativamente;

(v) que cualquiera de los miembros del Grupo Scottish Power cesara de ser
capaz de llevar a cabo negocios con cualquier denominacién con la cual
actue en la actualidad;

(vi) que el valor de cualquiera de los miembros del Grupo Scottish Power o su
posicién comercial o financiera o expectativas resulten perjudicadas o
afectadas negativamente;
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(vii) que cualquier contrato, acuerdo, licencia, permiso, franquicia u otro
documento o los derechos, responsabilidades, obligaciones, o intereses de
cualquiera de dichos miembros se den por terminados o sean modificados
negativamente o que cualquier obligacién onerosa se derive o cualquier
accion adversa sea tomada o se derive de conformidad con los mismos; o

(viii) la creacién de cualquier pasivo (real o contingente) en cualquiera de tales
miembros del Grupo Scottish Power;

y que en cada caso, resultasen relevantes en el contexto del Grupo Scottish Power,
y en ningln caso haya ocurrido un suceso que, de conformidad con cualquier
clausula de cualquier contrato, acuerdo, licencia, permiso, franquicia u otro
documento del cual sea parte cualquier miembro del Grupo Scottish Power o por
el cual o del cual cualquiera de tales miembros o cualquiera de sus activos pueda
estar vinculado o quedar sujeto, sea probable que resulte en cualquier supuesto o
circunstancia como las referidas en los sub-apartados (i) a (viii) de este apartado y
que en cada caso pudieran resultar relevantes en el contexto del Grupo Scottish
Power;

a excepcion de lo revelado de forma precisa a Iberdrola por, o en nombre de
Scottish Power, o anunciado por Scottish Power mediante la publicacion de un
anuncio a través de un Servicio Regulador de Informacién antes de la fecha de
esta comunicacién de hecho relevante o revelado en el informe anual y las cuentas
de Scottish Power o en el informe anual estadounidense del formulario 20-F
correspondiente al ejercicio cerrado el 31 de marzo de 2006 o en los estados
financieros semestrales de Scottish Power a 30 de septiembre de 2006 (publicados
¢l 14 de noviembre de 2006), desde el 31 de marzo de 2006 ninglin miembro del
Grupo Scottish Power ha:

(i) emitido, acordado emitir, o autorizado la emision de acciones adicionales o
de valores de cualquier clase, o de valores convertibles en o intercambiables
por, o derechos, garantas u opciones para suscribir o adquirir, cualesquiera
de tales acciones o valores convertibles;

(ii) con excepcion de lo dispuesto para las Acciones B de Scottish Power,
recomendado, declarado, pagado cualquier bonus, dividendo u ofro reparto,
ya sea pagadero en efectivo o de otro modo, o propuesto realizar cualquiera
de los anteriores repartos (distintos de un reparto por una filial integramente
participada por Scottish Power) y con excepcion del dividendo a cuenta de
11,4 peniques de libra esterlina por accién de Scottish Power que sea
pagadero por Scottish Power a los Accionistas de Scottish Power respecto
de los seis meses finalizados el 30 de septiembre de 2006 y cualquier
dividendo final respecto del ejercicio que finalizara el 30 de marzo de 2007
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(iv)

)

(vi)

(vii)

(viii)

{BERDROLA. 5.A- Bomicilio Social

en la medida en que dicho dividendo se declare en el curso ordinario del
negocio y sea conmsistente con la politica de dividendos publicamente
anunciada por Scottish Power, teniendo en cuenta que, sin perjuicio de
cualquier revelaciéon de Scottish Power anterior a la fecha de esta
comunicacién relevante, Scottish Power no tendra derecho a pagar y los
accionistas de Scottish Power no tendran derecho a recibir tal dividendo
final en el caso de que la Operacién devenga Efectiva antes de las 11:59 pm
del 31 de mayo de 2007,

implementado o autorizado cualquier fusién o escisién o adquirido o
enajenado o transferido, hipotecado o gravado, o constituido cualquier otra
garantia sobre, cualquier activos o cualquier derecho, titulo o interés sobre
activo; o autorizado, propuesto o anunciado su intencién de proponer los
mismos; en cada caso siempre que resulte relevante en el contexto del
Grupo Scottish Power;

suscrito, implementado o autorizado cualquier reorganizacion, fusion,
reestructuracion u otra operacion o contrato distinta de las operaciones entre
miembros integramente participados del Grupo Scottish Power;

con excepcién de lo dispuesto para las Acciones B de Scottish Power y para
las Acciones Diferidas de Scottish Power, adquirido, amortizado o repagado
cualquiera de sus acciones propias u otros valores o reducido o llevado a
cabo o autorizado cualquier otro cambio en su capital social;

hecho, propuesto, autorizado o anunciado su intencion de hacer, proponer o
autorizar cualquier cambio en su pasivo; o emitido, o autorizado la emisién
de, cualesquiera obligaciones; o incurrido en, o aumentado, cualquier
endeudamiento relevante; o devenido sujeto a cualquier pasivo contingente
relevante;

suscrito, modificado o resuelto, o autorizado suscribir, modificar o resolver
cualquier contrato, compromiso o acuerdo (ya sea con respecto a los gastos
de capital o de otro modo) que se encuentre fuera del curso ordinario de los
negocios o que sea a largo plazo, oneroso o de naturaleza o magnitud
inusual, o que implique o pueda implicar una obligacion de naturaleza o
magnitud relevante en el contexto del Grupo Scottish Power;

suscrito algin contrato, compromiso o acuerdo que pueda restringir el
negocio de cualquier miembro del Grupo Scottish Power y que resulte
relevante en el contexto del Grupo Scottish Power;
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(ix) sido incapaz, o admitido por escrito que es incapaz, de pagar sus deudas; o
cesado o suspendido (o muestre indicios de cesar o suspender) el pago de
cualquiera de sus deudas en general; o solicitado o tomado medidas para
solicitar una moratoria, convenio, compromiso o acuerdo con sus acreedores
con respecto a sus deudas; o cesado o dado indicios de cesar todo o una
parte sustancial de sus negocios;

(x) adoptado cualquier acuerdo social o (en la medida en que resulte relevante
en el contexto del Grupo Scottish Power) o adoptado cualquier medida,
solicitud, documentacién ante tribunales, aviso o iniciado, presentado o
dado indicios de presentarse procedimientos legales para su liquidacion
(voluntaria o de otro modo), disolucién o reorganizacién (o por cualquier
procedimiento andlogo o medidas en cualquier jurisdiccion) o para la
designaciéon de un administrador concursal, administrador, liquidador,
fideicomisario o cargo semejante (o para la designacion de cualquier sujeto
analogo en cualquier jurisdiccion) de todos o cualquiera de sus activos y
pasivos;

(xi) remunciado a, acordado o avenido a cualquier accién en la medida en que
resulte relevante en el contexto del Grupo Scottish Power;

(xii) suscrito o modificado o realizado una oferta (que permanezca en vigor para
su aceptacién) para modificar los términos de cualquier contrato,
compromiso o acuerdo con cualquier administrador o alto ejecutivo de
Scottish Power; o suscrito o modificado cualquier compromiso para cambiar
los términos de cualesquiera Planes de Acciones de Scottish Power;

(xiii) hecho o consentido cualquier cambio en los términos de las escrituras
fiduciarias constituyendo los planes de pensiones establecidos para sus
administradores y/o empleados y/o sus dependientes, o en los beneficios
devengados, o en las pensiones que deban ser satisfechas conforme a los
mismos, o en las bases sobre las que se calcula o determina el devengo o los
derechos a tales beneficios o pensiones, o en las bases sobre las que las
obligaciones (incluyendo las pensiones) de tales planes de pensiones se
basan o realizan; o acordado o consentido cualquier cambio de los
fiduciarios en cada caso como resultaria relevante en el contexto de los
planes de pensiones dispuestos por el Grupo Scottish Power; o

(xiv) suscrito cualquier contrato, compromiso o acuerdo o aprobado cualquier
resoluciéon o hecho cualquier oferta (que permanezca en vigor para su
aceptacion) que resulte de relevancia en el contexto del Grupo Scottish
Power con respecto a, o propuesto o anunciado cualquier intencion de
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(h)

(@)

efectuar o proponer, cualquiera de las operaciones, cuestiones o hechos
referidos en esta condicidn;

a excepcion de lo revelado de forma precisa a Iberdrola por, 0 en nombre de,
Scottish Power, o anunciado por Scottish Power mediante la publicaciéon de un
anuncio a través de un Servicio Regulador de Informacion antes de la fecha de
esta comunicacion de hecho relevante, o revelado en el informe anual y las
cuentas de Scottish Power o en el informe anual estadounidense del formulario
20-F correspondiente al ejercicio cerrado el 31 de marzo de 2006 o en los estados
financieros semestrales de Scottish Power a 30 de septiembre de 2006 (publicados
el 14 de noviembre de 2006), desde el 31 de marzo de 2006:

(i) no se ha producido cambio adverso o deterioro en el negocio, los activos, la
posicién financiera o comercial o las ganancias o las expectativas de
cualquier miembro del Grupo Scottish Power que en cada caso resulte
relevante en el contexto del Grupo Scottish Power;

(ii) no se ha amenazado con, anunciado, instituido o permanece pendiente,
ninguna causa, arbitraje o investigacién u otros procedimientos legales
contra o respecto de cualquier miembro del Grupo Scottish Power o
respecto del cual cualquier miembro del Grupo Scottish Power sea parte (ya
sea como demandante o demandado o de otro modo); y no se ha amenazado
con, anunciado, instituido o permanece pendiente, ninguna investigacion de
una Autoridad Relevante u otro organismo investigador contra o respecto de
cualquier miembro del Grupo Scottish Power que en cada caso resulte
relevante en el contexto del Grupe Scottish Power; y

(iif) no ha surgido ninguna contingencia u otro pasivo que pueda afectar
negativamente a cualquier miembro del Grupo Scottish Power considerado
en su conjunto; y

(iv) no se han tomado medidas que probablemente resulten en la retirada (sin
sustitucion), cancelacién o terminacién de cualquier licencia, permiso o
consentimiento del que sea titular cualquier miembro del Grupo Scottish
Power v que sea necesario para el desarrollo por el Grupo Scottish Power,
de sus negocios y que sea sustantivo en el contexto del Grupo Scottish
Power.

a excepeidn de lo revelado de forma precisa a Iberdrola por, 0 en nombre de,
Scottish Power, o anunciado por Scottish Power mediante la publicacién de un
anuncio a través de un Servicio Regulador de Informacién antes de la fecha de
esta comunicacion de hecho relevante, o revelado en el informe anual y las
cuentas de Scottish Power o en el informe anual estadounidense del formulario
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20-F correspondiente al ejercicio cerrado el 31 de marzo de 2006 o en los estados
financieros semestrales de Scottish Power a 30 de septiembre de 2006 (publicados
el 14 de noviembre de 2006), Iberdrola no haya descubierto:

(i) que cualquier informacion financiera, empresarial o cualquier otra
informacién relativa al Grupo Scottish Power revelada publicamente en
cualquier momento por cualquier miembro del Grupo Scottish Power sea
engafiosa, contenga una distorsion de los hechos u omita un hecho necesario
para considerar la informacion en esta contenida no engafiosa;

(i) que ningin miembro del Grupo Scottish Power o cualquier sociedad u otra
entidad en que cualquier miembro del Grupo Scottish Power tenga un
interés estd sujeto a cualquier obligacion, contingencia o de otro modo, que
sea de entidad en el contexto del Grupo Scottish Power;

(iii) cualquier informacién que afecte el significado de cualquier informacion
revelada en cualquier momento por, o en nombre de, el Grupo Scottish
Power y que sea sustantiva en el contexto del Grupo Scottish Power.

() a excepcion de lo revelado de forma precisa a Iberdrola por, o en nombre de,
Scottish Power, o anunciado por Scottish Power mediante la publicacion de un
anuncio a través de un Servicio Regulador de Informacién antes de la fecha de
este anuncio, o revelado en el informe anual y las cuentas de Scottish Power o en
el informe anual estadounidense del formulario 20-F a 31 de marzo de 2006 o en
Jos estados financieros semestrales de Scottish Power a 30 de septiembre de 2006
(publicados el 14 de noviembre de 2006), Iberdrola no haya descubierto:

(i)  que cualquier miembro pasado o presente del Grupo Scottish Power haya
incumplido cualquier legislacién aplicable, regulacién o derecho comin de
cualquier jurisdiccion o cualquier aviso, orden o requerimiento de cualquier
Autoridad Relevante con respecto al uso, tratamiento, almacenamiento,
manipulacion, transporte, disposicion, descarga, vertido, escape, fuga o
emisién de cualquier desecho o sustancia peligrosa o dafiina, o cualquier
sustancia susceptible de dafiar el medio ambiente, o la salud humana o
animal o de otro modo relativos al medio ambiente y/o la salud y otras
cuestiones de seguridad o que haya habido cualquier otro uso, tratamiento,
almacenamiento, manipulacion, transporte, disposicién, descarga, presencia,
vertido, escape, fuga o emisién (constituya o no incumplimiento por una
persona de legislacién o regulacion y en cualquier momento en que ésta
haya tenido lugar), siempre que cualquiera de los cuales pudiera dar lugar a
un pasivo (real o contingente) o coste por parte de cualquier miembro del
Grupo Scottish Power que pudiera resultar relevante en el contexto del
Grupo Scottish Power; o
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(i) que haya o que sea probable que haya cualquier obligacion o pasivo
imprevisto (real o contingente) para reparar, reinstaurar, remediar, o limpiar,
cualquier propiedad presente o anteriormente en propiedad o poseida u
ocupada o gestionada o de la que hace o haya hecho uso o controle o haya
controlado cualquier miembro pasado o presente del Grupo Scottish Power
o cualquier otra propiedad o agua controlada de conformidad con cualquier
legislacion medioambiental, regulacién, derecho comin, aviso o circular u
orden de cualquier Autoridad Relevante en cualquier jurisdiccién que
resulte relevante en el contexto del Grupo Scottish Power.

Iberdrola se reserva el derecho a renunciar al cumplimiento, en su totalidad o en parte, de
todas o cualquiera de las condiciones referidas en el apartado 2.

Para evitar cualquier duda, Iberdrola no invocara las condiciones dispuestas en los apartados
2 (a) a (j), ambos inclusive, en la medida en que ello ocasione que la Operacion expire o sea
retirada a menos que las circunstancias que den lugar al derecho a invocar las condiciones
correspondientes sean sustantivas para Iberdrola en el contexto de la Operacion o a menos que
su no cumplimiento resulte en una infraccidn de cualquier ley por parte de Iberdrola.

Si Iberdrola es requerida por el Panel para realizar una oferta u ofertas por cualesquiera
acciones de Scottish Power de conformidad con el articulo 9 del Cédigo, Iberdrola podra
modificar las condiciones antes referidas en la medida en que resulte necesario para cumplir
con las disposiciones de dicho articulo.

La Operacién no procedera si, antes de la fecha de la junta que se celebre ante el Tribunal y la
junta general extraordinaria de Scottish Power, la Comisién Europea inicia procedimientos de
conformidad con el articulo 6(1)(c) del Reglamento respecto de la Operacion o cualquier
cuestion derivada de, o relativa a, la Operacion, o después de que la Comision Europea haya
remitido la Operacién a una autoridad competente del Reino Unido de conformidad con el
articulo 9(1) del Reglamento, se remite cualquier cuestion derivada de, o relativa a, la
Operacion a la Comision de Competencia.

Iberdrola se reserva el derecho a elegir efectuar la Operacion por medio de una Oferta Pablica
de adquisicidn sujeta al consentimiento previo de Scottish Power. En tal caso, tal oferta se
ejecutara con sujecion a los mismos términos y condiciones (sujetos a las modificaciones que
resulten apropiadas, incluyendo (sin limitacion) una condicion de aceptacion del 90% de las
acciones de Scottish Power a las que esa oferta se dirija (pero renunciable de acuerdo con el
articulo 10 del Codigo) en sustitucion de la condicién 1), que se aplicarian en el Acuerdo
siempre que ello fuera posible.

La Operaci6n se regird por la ley inglesa y estardn sujetas a la jurisdiccion de los tribunales
ingleses. Las disposiciones del Codigo seran aplicables, en la medida en que sea apropiado, a
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la Operacién y al Acuerdo. El Acuerdo se regird por la ley escocesa y estard sujeto a la
jurisdiccién de los tribunales escoceses.

& i * *
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ANEXO-4

Fuentes de la informacion contenida en la presente comunicacién
En la presente comunicacion de hecho relevante:

« El valor dado por la Operacién a las acciones existentes de Scottish Power
(aproximadamente 11,6 millones de libras esterlinas (17,1 millones de euros)) se
basa en 1.488.277.092 acciones de Scottish Power emitidas el 27 de noviembre de
2006, ultimo Dia Habil anterior a la fecha de esta comunicacién de hecho
relevante.

. Los precios de cierre de las acciones de Scottish Power a los cuales se hace
referencia en esta comunicacion de hecho relevante provienen de la Lista Oficial
Diaria de la Bolsa de Valores de Londres.

» Los precios de cierre de las acciones de Iberdrola a los cuales se hace referencia en
este anuncio provienen de los datos publicados del SIBE (segin los datos del
boletin de cotizacion de la Bolsa de Valores de Madrid).

« En esta comunicacién de hecho relevante se ha utilizado ¢l siguiente tipo de
cambio: €1,4755: 1,00 £

- A menos que se establezca de otro modo, la informacién financiera relativa a
Scottish Power e Iberdrola se extrae de los estados financieros consolidados o de
las cuentas de gestion de Scottish Power e Iberdrola durante el periodo relevante.

# * *
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