
This document in English is provided for informative purposes only. In the event 
of a discrepancy between the content of the English version and the original Spanish 

version the latter will prevail. 

FIRST ITEM OF THE AGENDA 

Review and approval, where appropriate, of the individual annual 
accounts of EDP Renováveis, S.A., as well as those consolidated with its 
subsidiaries, for the fiscal year ended on December 31st, 2022.  

PROPOSED RESOLUTION FOR THE FIRST ITEM 

Approve the individual annual accounts of EDP Renováveis, S.A. (balance 
sheet, profit and loss account, changes to the net assets, cash flow statement 
and notes) and those consolidated with its subsidiaries (balance sheet, profit and 
loss account, changes to the net assets, cash flow statement and notes) for the 
fiscal year ended December 31st, 2022, which were formulated by the Board of 
Directors at its meeting dated February 27th, 2023.  
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SECOND ITEM OF THE AGENDA 
 

Review and approval, as the case may be, of the proposal of the 
allocation of results for the fiscal year ended on December 31st, 2022.  

 
 

PROPOSED RESOLUTION FOR THE SECOND ITEM 
 

It is proposed to approve the allocation of the results determined by the 
Board of Directors, on its meeting held on February 27th, 2023 with the favourable 
opinion of the Audit, Control and Related Party Transactions Committee, which 
is detailed below: 
 
Negative Results for the year 2022  - 220,662,410 Euros 
 
Given the result is negative, neither allocation to legal reserves, nor any other 
allocation apply. 
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THIRD ITEM OF THE AGENDA 
 
Shareholders’ remuneration mechanism by means of a scrip 

dividend to be executed as a share capital increase charged against 
reserves, in a determinable amount, through the issuance of new ordinary 
shares of €5 of face value, without share premium, of the same class and 
series as the ones currently issued, including a provision for the 
incomplete take-up of the shares to be issued in the share capital increase. 

 
 

PROPOSED RESOLUTION FOR THE THIRD ITEM 
 

To approve a share capital increase (hereinafter, the “Share Capital 
Increase”) in the amount resulting from multiplying: (a) the face value of five 
euros (€5) per share of EDP Renováveis, S.A. (hereinafter, the “Company”) by 
(b) the total number of new shares of the Company resulting from applying the 
formula indicated in Section 2 below. The Share Capital Increase shall be 
regulated under the following terms and conditions: 

 

1. Share Capital Increase against reserves. 

The Share Capital Increase will be carried out through the issuance of a 
determinable number of new shares of the Company resulting from applying the 
formula set out in Section 2 below (hereinafter, the “New Shares” and each of 
them, individually, a “New Share”), which will be ordinary shares with a face value 
of five euros (€5) each, of the same class and series and with the same rights 

attached to them as those currently issued, represented by book entries (acções 
escriturais).  

The Share Capital Increase will be fully charged against the reserves 
provided for in article 303.1 of the Spanish Companies Act. Upon the execution 
of the Share Capital Increase, the Board of Directors will determine the reserve(s) 
and the amount of such reserve(s) to be applied, in accordance with the balance 
sheet on which the Share Capital Increase is based. 

The New Shares are issued at par, i.e. at their face value of five euros 
(€5), with no share premium, and will be allocated free of charges and 
commissions to the Company's shareholders. 

The Share Capital Increase may be executed by the Board of Directors 
within a one-year period as from the date on which the relevant resolution is 



  

 

 

2 
 

passed by the General Shareholders’ Meeting regarding the Share Capital 
Increase, without further call of this General Shareholders' Meeting being 
needed, and in accordance with the legal and financial conditions at the time of 
executing the Share Capital Increase, in order to offer the Company's 
shareholders a flexible and efficient remuneration mechanism. 

The possibility of incomplete take-up of the Share Capital Increase is 
expressly provided, in accordance with the provisions set forth in article 311 of 

the Spanish Companies Act. 

2. Maximum number of New Shares to be issued pursuant to the Share Capital 
Increase. 

The maximum number of New Shares to be issued pursuant to the Share 
Capital Increase will be the one resulting from the application of the following 
formulas, rounding the result down to the nearest whole number: 

MNNS = NIS / No. Rights per share 

where,  

“MNNS” = Maximum number of new paid-up shares to be issued;  

“NIS” = Number of issued shares of the Company at the date on which the 
Board of Directors resolves to carry out the Share Capital Increase; and  

“No. Rights per share” = Number of incorporation rights required for the 
attribution of one New Share in the Share Capital Increase, which will be the 
result of applying the following formula, rounded up to the nearest whole number:  

No. Rights per Share = NIS / Provisional no. shares 

where,  

“Provisional no. shares” = Amount of the Shares Option / Share Price 

For this purpose, “Share Price” shall be the arithmetic mean of the 
weighted average prices of the Company’s share on Euronext Lisbon over the 
five (5) trading sessions prior to the date of the resolution passed by the Board of 
Directors to carry out the Share Capital Increase (or the date on which the request 
for a vote is sent to the Directors in the event that the resolution is adopted in 
writing and without a meeting), rounded up or down to the nearest thousandth of 
a euro and, in the event of half a thousandth of a euro, rounded up to the nearest 
thousandth of a euro. Share Price may never be lower than the face value of the 
shares of EDPR. In the event that such calculation results in a lower figure, the 
Share Price will be equal to 5 euros. 
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Likewise, the “Amount of the Shares Option” shall be the amount 
determined by the Board of Directors with the limit of 275,000,000 euros gross. 

3. Incorporation rights and incomplete take-up of the Share Capital Increase. 

Each issued share of the Company shall grant its owner one incorporation 
right.  

The number of incorporation rights required to receive one New Share 

shall be automatically determined according to the proportion existing between 
the number of New Shares and the number of issued shares at that time, 
calculated using the formula set out in Section 2 above. Specifically, shareholders 
shall be entitled to receive one New Share per a certain number of incorporation 
rights determined according to the provisions set forth in Section 2 above. 

If the number of incorporation rights required for the attribution of one New 
Share multiplied by the maximum number of New Shares to be issued (MNNS) 
were to result in a number below the number of issued shares of the Company 
(NIS) on the date on which the Board of Directors resolves to carry out the Share 
Capital Increase, the Company, or another entity within its group holding shares 
of the Company, shall waive a number of incorporation rights equal to the 
difference between the two figures for the sole purpose of ensuring that the 
number of New Shares is a whole number and not a fraction. In that case, there 
would be an incomplete take-up of the Share Capital Increase and the share 
capital would be increased only by the amount corresponding to the incorporation 
rights which have not been waived (for which the provisions of Section 4 below 
must also be taken into consideration), pursuant to Article 311 of the Spanish 
Companies Act. 

Incorporation rights will be allocated to those shareholders of the Company 
entitled to receive them, meaning those registered in the relevant accounts of 
financial intermediaries affiliated with Interbolsa and the corresponding jumbo 

accounts opened by such financial intermediaries in the Central de Valores 
Mobiliários, managed by Interbolsa, pursuant to the regulations in effect 
regarding the registration, compensation and settlement of securities. 

On the other hand, incorporation rights may be transferrable on the same 
conditions as the shares they arise from and may be traded on the market for 
such time as may be set by the Board of Directors and, at least, fourteen (14) 
calendar days. During that period, sufficient incorporation rights may be acquired 
on the market in the necessary proportion to receive New Shares. In the event 
that, any shareholder choosing to receive the New Shares receives a number of 
incorporation rights which does not result in a round number of New Shares 
pursuant to the aforementioned formulas, for the purpose of avoiding the loss of 
the exceeding amount of incorporation rights, he shall inform to his relevant 
financial entity in order to (i) sell said incorporation rights or (ii) to purchase an 
amount enough to take up an additional New Share. 
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Once the incorporation rights trading period has expired, the New Shares 
shall be vested to those shareholders or, if applicable, third-party acquirors, who 
hold the incorporation rights pursuant to the required amounts in the relevant 
accounts of financial intermediaries affiliated with Interbolsa and the 
corresponding jumbo accounts opened by such financial intermediaries in the 
Central de Valores Mobiliários, managed by Interbolsa, pursuant to the applicable 
regulations regarding the registration, compensation and settlement of securities. 
Likewise, the Board of Directors shall declare the incorporation rights trading 

period over and apply the relevant reserves in the Company’s accounts for the 
execution of the Share Capital Increase, which shall be therefore deemed paid-
up. 

4. Purchase Commitment. 

The Company irrevocably undertakes to purchase the relevant 
incorporation rights issued in the Share Capital Increase pursuant to the 
provisions set forth in Section 3 above (hereinafter, the “Purchase 
Commitment”). 

According to the aforementioned, the Purchase Commitment shall only 
apply for those incorporation rights initially received by each of the Company’s 
shareholders, excluding those purchased or otherwise acquired on the market 
either by shareholders or by third-party acquirors, and shall remain in force and 
may be accepted within the incorporation rights trading period, as may be 
determined by the Board of Directors. On this purpose, it is approved to authorize 
the Company to purchase such incorporation rights (as well as those New Shares 
arising from them), under the maximum limit of the total number of rights to be 
issued and always in compliance with the applicable legal requirements. 

The purchase price of each incorporation right (hereinafter, the “Purchase 
Price”) shall be fixed and shall be calculated, determined and disclosed prior to 
the opening of the incorporation rights trading period by using the following 
formula, rounded up or down to the nearest thousandth of a euro and, in the event 
of half a thousandth of a euro, rounded up to the nearest thousandth of a euro:  

Purchase Price = Share Price / (No. Rights per share +1) 

The Company will foreseeably waive the New Shares corresponding to the 
incorporation rights acquired under the Purchase Commitment. In that case there 
would be an incomplete take-up of the Share Capital Increase and the share 
capital would be increased only by the amount corresponding to the incorporation 
rights in respect of which no waiver has been made, pursuant to Article 311 of 
the Spanish Companies Act. 

The acquisition by the Company of the incorporation rights under the 
Purchase Commitment may be made, in whole or in part, against the reserves as 
set forth in Article 303.1 of the Spanish Companies Act. 
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5. Representation of New Shares. 

New Shares issued pursuant to the Share Capital Increase shall be 
ordinary, with a face value of five euros (€5) each, of the same class and series 
as those currently issued, shall be represented by book entries (acções 
escriturais) and shall be registered in the relevant accounts of financial 
intermediaries affiliated with Interbolsa and the corresponding jumbo accounts 
opened by such financial intermediaries in the Central de Valores Mobiliários, 

managed by Interbolsa.  

6. Rights attached to the New Shares. 

The New Shares shall grant their holders the same voting and economic 
rights as the Company’s ordinary shares issued at the date on which the Share 
Capital Increase is declared subscribed, on the applicable amount, and paid-up. 

7. Balance sheet and reserve against which the Share Capital Increase is 
charged. 

The balance sheet on which the Share Capital Increase is based is the 
balance sheet for the fiscal year closed on 31 December 2022, which has been 
audited by Pricewaterhouse Coopers Auditores, S.L. on 27 February 2023, and 
submitted to the Ordinary General Shareholders’ Meeting for its approval under 
item one of the agenda.  

As provided above, the Share Capital Increase shall be entirely charged 
against the reserves provided for in Article 303.1 of the Spanish Companies Act. 
At the time for the execution of the Share Capital Increase, the Board of Directors 
(with express power of delegation or substitution) shall specify the reserve(s) to 
be applied for the undertaking of the Share Capital Increase and the amount of 
that reserve(s) according to the balance sheet to be used as basis for the Share 
Capital Increase. 

8. Shares in deposit. 

Once the incorporation rights trading period has ended, New Shares that 
could not be allocated due to reasons not attributable to the Company shall be 
kept on deposit at the disposal of those holders who can prove their legitimate 
ownership over the relevant incorporation rights. Three (3) years after the expiry 
of the aforementioned incorporation rights trading period, the New Shares still 
pending to be allocated may be sold in accordance with the provisions set forth 
in Article 117 of the Spanish Companies Act, on behalf of and at the expense of 
the interested parties. The net amount of the aforementioned sale shall be 
deposited with the Bank of Spain or with the Caja General de Depósitos at the 
disposal of the interested parties. 
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9. Listing of New Shares. 

To approve the listing of the New Shares on Euronext Lisbon, by taking 
such steps and actions as may be necessary or appropriate and by submitting 
the required documents to Euronext Lisbon, in order for them to be admitted to 
trading, expressly stating that the Company shall comply with the applicable 
regulations governing the securities market from time to time, particularly 
regarding the listing, continued trading and delisting of the securities.  

10. Execution of the Share Capital Increase. 

The Board of Directors is entitled to decide whether to carry out, or not, 
the Share Capital Increase, setting the date for its execution and all those terms 
and conditions not expressly foreseen in this resolution, within a maximum one-
year term.  

Notwithstanding the aforementioned, if the Board of Directors, with 
express sub-delegation authorities, does not consider convenient to execute the 
Share Capital Increase, it will not be obliged to formalize it. In particular, the Board 
of Directors will analyze and take into account the market conditions, 
circumstances of the Company and those arising from any circumstance or event 
of social or financial significance to the Company and, if in the opinion of the 
Board of Directors those or other considerations make it unadvisable to execute 
the Share Capital Increase, the Share Capital Increase will have no effect if the 
Board of Directors does not exercise the authorities delegated to it within the 
period of one year indicated by the General Shareholders’ Meeting, in which case 
it will report on that at the first General Shareholders’ Meeting held thereafter. 

After the end of the incorporation rights trading period: 

(a) The New Shares will be allocated to those shareholders who 
hold the incorporation rights, registered in the relevant accounts of financial 

intermediaries affiliated with Interbolsa and the corresponding jumbo 
accounts opened by such financial intermediaries in the Central de Valores 
Mobiliários, managed by Interbolsa. 

(b) The Board of Directors will declare the incorporation rights 
trading period over and will apply the reserves in the Company’s accounts 
in the amount of the Share Capital Increase, which will be deemed paid-up 
by that application. 

Likewise, once the incorporation rights trading period expires, the Board 
of Directors will adopt the corresponding resolution regarding: (a) the amendment 
of the Company’s by-laws in order to reflect the new amount of the share capital 
and number of issued shares following the Share Capital Increase; and, (b) the 
application for the listing of the New Shares issued pursuant to the Share Capital 
Increase on Euronext Lisbon. 
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11. Delegation of authorities and authorization for the Share Capital Increase 
execution. 

Pursuant to Article 297.1.a) of the Spanish Companies Act, it is approved 
to authorize the Board of Directors, with express sub-delegation authorities, to 
establish the terms and conditions of the Share Capital Increase in any features 
not expressly provided by the General Shareholders’ Meeting herein, within a 
period not exceeding one year as from the date on which this resolution is passed 

by the General Shareholders’ Meeting regarding the Share Capital Increase. 

In this regard, and according to all the aforementioned, the authorities 
delegated to the Board of Directors include, amongst others, but not limited to, 
the following powers: 

(a) To set the date on which the Share Capital Increase shall be 
carried out and to determine the specific execution schedule. 

(b) To determine the reserves against which the Share Capital 
Increase shall be charged. 

(c) To determine the amount of the Share Capital Increase, the 
number of New Shares to be issued and the number of incorporation rights 
required for the attribution of a New Share. 

(d) To establish the duration of the incorporation rights trading 
period, as well as to determine such other date, term or period as may be 
required in order to execute the Share Capital Increase. 

(e) To set, within the period that is established for trading the 
incorporation rights, the term during which the Purchase Commitment shall 
be effective and may be exercised, on the aforementioned terms and 
conditions and setting out those not provided for by this General 
Shareholders’ Meeting resolution. Likewise, to pay the relevant amounts to 

the holders of the incorporation rights who have accepted said undertaking. 

(f) To waive such amount of incorporation rights as may be 
necessary in order to adjust the proportion of attribution of New Shares to 
the incorporation rights that are acquired pursuant to the Purchase 
Commitment, as well as any other incorporation rights which may be 
necessary or appropriate to waive. 

(g) To declare the Share Capital Increase executed and closed 
after the end of the incorporation rights trading period, determining 
incomplete take-up where applicable, and granting, signing, executing and 
certifying as many public and private documents as may be required or 
appropriate to execute, formalize and provide the Share Capital Increase 
with full effectiveness before any public or private entities or agencies, 
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whether Spanish, Portuguese or foreign, including acts for purposes of 
representation or supplementation or to cure defects or omissions that might 
prevent or hinder the full effectiveness of the Share Capital Increase 
resolution. 

In this regard the Board of Directors shall pass the relevant resolution 
in order to amend the text of Article 5º of the Company’s by-laws (Share 

capital) to reflect the new amount of the share capital and apply for the listing 

of the New Shares. 

(h) To draw up, execute and submit all necessary or appropriate 
documentation and to take all necessary or appropriate actions in order to 
ensure the New Shares to be included in the relevant book-entry accounting 
registry and listed on Euronext Lisbon. 

(i) To carry out any action, take any step or make any 
declaration before the Portuguese Securities Market Commission 
(Comissão do Mercado de Valores Mobiliários), to the relevant book-entry 
accounting registries and any other public or private body, entity or registry, 
whether Spanish, Portuguese or foreign, to ensure the authorization, 
verification and implementation of the issuance whenever necessary or 
appropriate, as well as the admission to trading of the New Shares and the 
incorporation rights. 

(j) To carry out any action, take any step or make any 
declaration before Interbolsa to register the incorporation rights and New 
Shares to be issued by means of the Share Capital Increase in the Central 

de Valores Mobiliários. 

(k) To carry out any action, take any step or make any 
declaration before Euronext Lisbon Sociedade Gestora de Mercados 
Regulamentados S.A. to procure the admission to trading in the official 

quotations market of Euronext Lisbon of the incorporation rights and New 
Shares. 

(l) To draw up and publish such notices and announcements as 
are necessary or appropriate for such purpose. 

(m) To carry out the necessary or appropriate actions and 
establish the necessary or appropriate mechanisms and processes for the 
due compliance with all tax obligations arising from the execution of the 
Share Capital Increase resolution, including any withholdings and/or 
payments on account (in cash or in kind) that are required by law at any 
time. 
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The Board of Directors is expressly authorized to in turn delegate to any 
director the powers herein referred, notwithstanding the powers that may be 
granted to any person for specific acts of execution. 



 
 

 

EDP RENOVÁVEIS, S.A. 

 

BOARD OF DIRECTORS’ REPORT REGARDING A SHAREHOLDERS’ 
REMUNERATION MECHANISM BY MEANS OF A SCRIP DIVIDEND TO BE 

EXECUTED AS A SHARE CAPITAL INCREASE CHARGED AGAINST 
RESERVES, IN A DETERMINABLE AMOUNT, THROUGH THE ISSUANCE OF 

NEW ORDINARY SHARES OF €5 OF NOMINAL VALUE, WITHOUT SHARE 
PREMIUM, OF THE SAME CLASS AND SERIES AS THE ONES CURRENTLY 

ISSUED, INCLUDING A PROVISION FOR THE INCOMPLETE TAKE-UP OF THE 
SHARES TO BE ISSUED IN THE SHARE CAPITAL INCREASE 

 

ISSUED ON ITS MEETING HELD ON 27 FEBRUARY 2023 

___________________________________________________________________ 
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1. PURPOSE OF THE REPORT  

This report is issued by the Board of Directors of EDP Renováveis, S.A. (hereinafter, 
the “Company” or “EDPR”, indistinctly) in order to justify the proposal to increase the 
share capital of the Company, in an amount to be determined, in the context of the 
shareholder remuneration program so called EDPR Scrip Dividend, which will be 
submitted for its approval under item 3 of the agenda at the 2023 Ordinary General 
Shareholders’ Meeting of the Company, which is foreseen to be held on 4 April 2023, 
at first call, or on 14 April, at second call. 

This report is issued pursuant to Articles 286 and 296 of the Royal Law Decree 1/2010, 

of 2 July, for the approval of the Consolidated Text of the Spanish Companies Act 
(hereinafter, the “Spanish Companies Act”), to the extent that the approval of the 
relevant resolution as well as its implementation require an amendment of Article 5º of 
the Company’s Articles of Association regarding its share capital. 

2. RATIONALE OF THE PROPOSAL  

2.1 Purpose  

The Company has traditionally remunerated its shareholders through ordinary 
dividends paid-out in cash. Notwithstanding the aforementioned, with the aim to 
improve its shareholders’ remuneration structure and pursuant to the trends followed 
in this area by other companies in Spain, the Company now intends to offer the 
shareholders a new remuneration mechanism in the form of a scrip dividend, replacing 
the ordinary dividend corresponding to fiscal year 2022, with the issuance of new paid-
up shares. This shareholders’ remuneration mechanism allows the shareholders to 
receive paid-up shares from the Company, while maintaining their option to receive all 
or part of the compensation in cash, upon their wishes.  

In this regard, the purpose of the proposed share capital increase is to offer all the 
shareholders the option, upon their choice, of receiving newly paid-up issued shares 
of the Company, while not undermining the Company’s traditional shareholders’ 
remuneration policy. Those shareholders willing to receive their compensation as an 
amount in cash shall receive it as the result of the sale of their incorporation rights over 
the newly issued shares of the Company, as explained herein below. 

2.2 Structure of the share capital increase and options available to shareholders  

The proposal submitted to the General Shareholders’ Meeting for its approval under 
item 3 of the agenda, aims to approve the new shareholder remuneration mechanism, 
pursuant to which the shareholders will receive shares as a result of holding 
incorporation rights or, if they so choose, sell their incorporation rights either (i) to the 
Company, for a pre-determined cash consideration or (ii) in the Euronext Lisbon 
regulated market, at the price set by said market. This offer shall be structured as a 
share capital increase against reserves (hereinafter, the “Share Capital Increase”). 
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The Board of Directors might decide to carry out the Share Capital Increase, without 
prejudice to the fact that, in accordance with the delegation of powers proposed to the 
shareholders at the General Shareholders’ Meeting, it may refrain from doing so if the 
Board of Directors deems it appropriate in view of the conditions affecting the market, 
the Company or those arising from any circumstance or event of social or financial 
significance to the Company. In the event that the Board of Directors decides to carry 
out the Share Capital Increase: 

(i) The Company’s shareholders shall receive a number of incorporation rights
equal to the number of shares they held when the Board of Directors resolves to
carry out the Share Capital Increase. These incorporation rights shall be tradable
on Euronext Lisbon under the same conditions as the shares they arise from, for
a period of at least fourteen (14) calendar days. Once such period has expired,
the incorporation rights shall automatically convert into newly-issued shares of
the Company, which shall be vested to the holders of the incorporation rights.
The specific number of shares to be issued and, therefore, the number of rights
required for the attribution of one new share will depend on the trading price of
the Company’s share when the Board of Directors resolves to carry out the Share
Capital Increase (hereinafter, the “Share Price”), calculated using the procedure
provided herein.

(ii) The Company shall irrevocably undertake to purchase the relevant incorporation
rights at a fixed price from the holders of incorporation rights registered in the
relevant accounts of financial intermediaries affiliated with Interbolsa –
Sociedade Gestora de Sistemas de Liquidação e de Sistemas Centralizados de

Valores Mobiliários, S.A. (“Interbolsa”) and the corresponding jumbo accounts
opened by such financial intermediaries in the Central de Valores Mobiliários,
managed by Interbolsa, on the relevant date pursuant to the applicable
regulations regarding the registration, compensation and settlement of securities
and who shall freely receive such issuance rights from the Company (hereinafter,
the “Purchase Commitment”). Therefore, the Company shall only commit to
purchase such incorporation rights held by those holders who have received
them directly from the Company free of charge but shall not acquire such
incorporation rights from holders who have purchased them on the market either
by shareholders or by third-party acquirors. Consequently, the Purchase
Commitment shall only apply for those incorporation rights initially received by
each of the Company’s shareholders, excluding those purchased or otherwise
acquired on the market either by shareholders or by third-party acquirors. The

fixed purchase price of the incorporation rights shall be calculated prior to the
opening of their trading period, based on the Share Price (in such way that the
price per incorporation right shall be calculated as the result of dividing the Share
Price by the number of rights required to receive one new share, plus one). The
Company thus guarantees that all shareholders shall be entitled to monetize their
incorporation rights and therefore receive an amount in cash if they are not willing
to receive new shares.
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Therefore, if the Share Capital Increase is carried out, the Company’s shareholders 
may freely choose between the following options:  

(a) Not to sell all or part their incorporation rights. In this case, at the end of the 
trading period the shareholders shall receive the relevant number of newly issued 
paid-up shares.  

(b) To sell all or part of their incorporation rights to the Company under the Purchase 
Commitment at a guaranteed fixed price. Thus, the shareholders who sell all of 
their incorporation rights to the Company would receive a remuneration in cash 
instead of newly issued shares. 

(c) To sell all or part of their incorporation rights on the Euronext Lisbon regulated 
market. Shareholders choosing this option would also monetize all or part of their 
incorporation rights, even though they would not receive a guaranteed fixed price, 
as in option (b) above, but instead they would receive a compensation in cash 
for the sale of the incorporation rights equivalent to their trading price. Therefore, 
in this case the Company would not make any payment.  

The Company’s shareholders may combine any or all of the alternatives previously 
mentioned in paragraphs (a) to ((c) above. In this regard, the alternatives receive 
different tax treatment (see section 3.6 below for a summary of the tax regime 
applicable to these transactions under Spanish regulation). 

The gross amount received by those shareholders choosing options (a) and (b) shall 
be equivalent, as the Share Price shall be used to determine both the fixed price of 
the Purchase Commitment and the number of incorporation rights required to 
subscribe one new paid-up share. In this sense, the gross price received by a 
shareholder selling all his incorporation rights to the Company under the Purchase 
Commitment shall be, approximately, equal to the value of the newly issued paid-up 
shares it shall receive if it does not sell its incorporation rights, calculated at the Share 
Price. However, the tax treatment for options (a) and (b) would still be different. 
Additionally, it must be taken into account that the Share Price is subject to market 
fluctuations, in such way that the Share Price which shall serve as a reference to 
determine the aforementioned gross price may not be the same as the share price of 
the shares of the Company on the date on which the shareholder receives the new 
issued paid-up shares or the cash. 

2.3 Coordination with the traditional dividends 

The Company plans to replace the traditional cash dividend policy of 2022 with a more 
flexible option consisting of the issuance of newly paid-up shares, although preserving 
its shareholders’ right to receive a cash remuneration if they prefer. 
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2.4 Amount of the Shares Option and price of the Purchase Commitment  

The value of the offered new paid-up shares to be determined according to the Share 
Price (hereinafter, the “Amount of the Shares Option”) shall be the amount 
determined by the Board of Directors with the limit of 275,000,000 euros gross. 

As aforementioned, since the purpose of the Purchase Commitment is to enable the 
shareholders to monetize the Amount of the Shares Option, and bearing in mind that 
each currently issued paid-up share grants its holder the right to receive one 
incorporation right, the gross price per right at which the Purchase Commitment shall 
be undertaken in the Share Capital Increase would be approximately equal, subject to 

the provisions set forth in sections 3.1 and 3.3 below, to the amount per share of the 
Amount of the Shares Option.  

The Purchase Price shall be determined and announced pursuant to section 3.3. 

3. MAIN TERMS AND CONDITIONS OF THE SHARE CAPITAL INCREASE  

3.1 Amount of the Share Capital Increase, number of shares to be issued and 
number of incorporation rights required for the attribution of one new paid-
up share.  

The provisional number of new paid-up shares which could be issued by means of the 
Share Capital Increase shall be the result of dividing the Amount of the Shares Option 
by the value of the Company’s share at the moment on which the Board of Directors 
resolves to carry out the Share Capital Increase (i.e. the Share Price). The number of 
shares thus calculated shall be rounded off to obtain a round number and a rights‐
shares conversion rate also in a round number. In addition, and for the same purpose, 
the Company, or another entity within its group holding shares of the Company, shall 
waive incorporation rights corresponding to itself, for the sole purpose of ensuring that 
the number of new shares to be issued is a round number and not a fraction. The 
amount of the Share Capital Increase will be the result of multiplying said number of 
new shares by the face value of the shares of EDPR (5 euros per share). The Share 
Capital Increase will take place at par, with no share premium. 

Exclusively the incorporation rights outstanding at the end of the trading period shall 
be considered to determine the number of new paid-up shares to be issued, excluding 
those that were sold to the Company under the Purchase Commitment at a 

guaranteed fixed price (alternative (b) of section 2.2). 

Specifically, in the moment when the Board of Directors resolves to carry out the Share 
Capital Increase, such body shall determine the maximum number of shares to be 
issued and, therefore, its maximum amount and the number of incorporation rights 
required for the issuance of one new share by using the following formula (rounding 
the result down to the nearest whole number):  
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MNNS = NIS / No. Rights per share 

where,  

“MNNS” = Maximum number of new paid-up shares to be issued;  

“NIS” = Number of issued shares of the Company at the date on which the Board 
of Directors resolves to carry out the Share Capital Increase; and  

“No. Rights per share” = Number of incorporation rights required for the 
attribution of one new share in the Share Capital Increase, which will be the result of 

applying the following formula, rounded up to the nearest whole number:  

No. Rights per Share = NIS / Provisional no. shares 

where,  

“Provisional no. shares” = Amount of the Shares Option / Share Price 

For this purpose, “Share Price” shall be the arithmetic mean of the weighted average 
prices of the Company’s share on Euronext Lisbon over the five (5) trading sessions 
prior to the date of the resolution passed by the Board of Directors to carry out the 
Share Capital Increase (or the date on which the request for a vote is sent to the 
Directors in the event that the resolution is adopted in writing and without a meeting), 
rounded up or down to the nearest thousandth of a euro and, in the event of half a 
thousandth of a euro, rounded up to the nearest thousandth of a euro. Share Price 
may never be lower than the face value of the shares of EDPR. In the event that such 
calculation results in a lower figure, the Share Price will be equal to 5 euros. 

The final number of shares to be issued shall be calculated as the result of dividing 
the number of outstanding rights at the end of the trading period by the number of 
incorporation rights per share, and if this figure is not a round number, the Company, 
or another entity within its group holding shares of the Company, shall waive the 
incorporation rights necessary to do so.  

Once determined the final number of shares to be issued, the amount of the Share 
Capital Increase shall be the result of multiplying the number of new shares by the 
face value of the Company’s shares -5 euros-. The Share Capital Increase shall be 
executed at par, with no share premium.  

Example of calculation of the number of new shares to be issued, the amount of the 

Share Capital Increase and the number of incorporation rights required for the 
attribution of one new share:  

For the sole purpose of helping shareholders to understand its application, a sample 
calculation is set out below using the formulas contemplated in this section. The results 
of these calculations are not representative of the possible real results in the event of 
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carrying out the Share Capital Increase, which shall depend on the different variables 
used in the formula (essentially the Share Price of the Company’s share at that time) 
and the rounding off to be made.  

For the sole purpose of this example: 

The Amount of the Shares Option of the Increase to be made is 275,000,000 euros.  

A Share Price of 20.40 euros is assumed. 

The NIS is 960,558,162 (number of shares of the Company issued at the date of this 

report).  

Therefore:  

Provisional no. shares = Amount of the Shares Option / Share Price = 

275,000,000 / 20.40 = 13,480,392.16 

Provisional no. shares rounded down = 13,480,392  

No. Rights per share = NIS / Provisional no. shares = 960,558,162 / 13,480,392 = 
71.26  

No. Rights per share rounded up = 72  

MNNS = NIS / No. Rights per share = 960,558,162 / 72 = 13,341,085.58   

MNNS rounded down = 13,341,085 

The incorporation rights to be sold to the Company under the Purchase Commitment 
at a guaranteed fixed price (alternative (b) of section 2.2) are excluded from the 
computation of shares to be issued (“NNS”). In the example, if 50% of the incorporation 
rights (480,279,081 rights) were sold to the Company, there would be 480,279,081 
outstanding incorporation rights at the end of the trading period. The calculation of the 
final number of new shares to be issued (NNS) in that scenario would be:  

NNS = Number of outstanding incorporation rights / No. Rights per share = 

480,279,081 / 72 = 6,670,542.79 

Consequently, pursuant to this example, (i) the final number of new paid-up shares to 
be issued would be 6,670,542; (ii) the amount of the Share Capital Increase would be 
33,352,710 euros; (iii) 72 incorporation rights (or old shares) would be required for the 
attribution of one new share; and (iv) the Company would have to waive 42 
incorporation rights to fit the attribution ratio.  
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3.2 Incorporation rights and incomplete take-up of Share Capital Increase 

Each issued share of the Company shall grant its owner one incorporation right.  

The number of incorporation rights required to receive one new share shall be 
automatically determined according to the proportion existing between the number of 
newly issued shares and the number of issued shares at that time, calculated using 
the formula set out in section 3.1 above. Specifically, shareholders shall be entitled to 
receive one new share per a certain number of incorporation rights determined 
according to the provisions set forth in section 3.1 above. 

If the number of incorporation rights required for the attribution of one new share (72 
in the example set out above) multiplied by the maximum number of new shares to be 
issued (MNNS) (13,341,085 in the same example) were to result in a number below 
the number of issued shares of the Company (NIS) on the date on which the Board of 
Directors resolves to carry out the Share Capital Increase (960,558,162 in the same 
example), the Company, or another entity within its group holding shares of the 
Company, shall waive a number of incorporation rights equal to the difference between 
the two figures (i.e. 42 rights in said example) for the sole purpose of ensuring that the 
number of new shares is a whole number and not a fraction. In that case, there would 
be an incomplete take-up of the Share Capital Increase and the share capital would 
be increased only by the amount corresponding to the incorporation rights which have 
not been waived (for which the provisions of section 3.3 below must also be taken into 
consideration), pursuant to Article 311 of the Spanish Companies Act. 

Incorporation rights will be allocated to those shareholders of the Company entitled to 
receive them, meaning those registered in the relevant accounts of financial 
intermediaries affiliated with Interbolsa and the corresponding jumbo accounts opened 
by such financial intermediaries in the Central de Valores Mobiliários, managed by 
Interbolsa, pursuant to the regulations in effect regarding the registration, 
compensation and settlement of securities. 

On the other hand, incorporation rights may be transferrable on the same conditions 
as the shares they arise from and may be traded on the market for such time as may 
be set by the Board of Directors and, at least, fourteen (14) calendar days. During that 
period, sufficient incorporation rights may be acquired on the market in the necessary 
proportion to receive new shares. In the event that, any shareholder choosing to 
receive the new shares receives a number of incorporation rights which does not result 

in a round number of new shares pursuant to the aforementioned formulas, for the 
purpose of avoiding the loss of the exceeding amount of incorporation rights, he shall 
inform to his relevant financial entity in order to (i) sell said incorporation rights or (ii) 
to purchase an amount enough to take up an additional new share.  

Once the incorporation rights trading period has expired, the new shares shall be 
vested to those shareholders or, if applicable, third-party acquirors, who hold the 
incorporation rights pursuant to the required amounts in the relevant accounts of 
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financial intermediaries affiliated with Interbolsa and the corresponding jumbo 
accounts opened by such financial intermediaries in the Central de Valores Mobiliários, 
managed by Interbolsa, pursuant to the applicable regulations regarding the 
registration, compensation and settlement of securities. Likewise, the Board of 
Directors shall declare the incorporation rights trading period over and apply the 
relevant reserves in the Company’s accounts for the execution of the Share Capital 
Increase, which shall be therefore deemed paid-up. 

Notwithstanding the aforementioned, once the incorporation rights trading period has 
ended, new shares that could not be allocated due to reasons not attributable to the 
Company shall be kept on deposit at the disposal of those holders who can prove their 
legitimate ownership over the relevant incorporation rights. Three (3) years after the 
expiry of the aforementioned incorporation rights trading period, the new shares still 
pending to be allocated may be sold in accordance with the provisions set forth in 
Article 117 of the Spanish Companies Act, on behalf of and at the expense of the 
interested parties. The net amount of the aforementioned sale shall be deposited with 
the Bank of Spain or with the Caja General de Depósitos at the disposal of the 
interested parties. 

3.3 Purchase Commitment 

Pursuant to the aforementioned, the Company irrevocably undertakes to purchase the 
relevant incorporation rights, so those receiving the issuance rights at the start of the 
trading period of those rights will have guaranteed the possibility of selling their rights 
to the Company and receiving, at their choice, all or part of their remuneration in cash. 

The Purchase Commitment shall only apply for those incorporation rights initially 
received by each of the Company’s shareholders, excluding those purchased or 
otherwise acquired on the market either by shareholders or by third-party acquirors, 
and shall remain in force and may be accepted within the incorporation rights trading 
period, as may be determined by the Board of Directors. Therefore, the Company shall 
only commit to purchase such incorporation rights hold by those holders who have 
received them directly from the Company free of charge but shall not acquire such 
incorporation rights from holders who have purchased them on the market either by 
shareholders or by third-party acquirors. The purchase price under the Purchase 
Commitment shall be fixed and shall be calculated prior to the opening of the issuance 
rights trading period by using the following formula (applying the definitions set out in 
section 3.1 above), rounded up or down to the nearest thousandth of a euro and, in 
the event of half a thousandth of a euro, rounded up to the nearest thousandth of a 
euro (hereinafter, the “Purchase Price”):  

Purchase Price = Share Price / (No. Rights per share +1).  

In the example set out above, the Purchase Price shall be equal to 0.279452, this is 
20.40 divided by 72 plus 1. 
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Purchase Price rounded = 0.279 

The final Purchase Price thus calculated shall be determined and disclosed on the 
Share Capital Increase execution date. 

The Company will foreseeably waive the new shares corresponding to the 
incorporation rights acquired under the Purchase Commitment. In that case there 
would be an incomplete allocation of the Share Capital Increase and the share capital 
would be increased only by the amount corresponding to the incorporation rights in 
respect of which no waiver has been made, pursuant to Article 311 of the Spanish 
Companies Act. 

The acquisition by the Company of the incorporation rights under the Purchase 
Commitment may be made, in whole or in part, against the reserves as set forth in 
Article 303.1 of the Spanish Companies Act. 

3.4 Representation of new shares and rights attached to them 

The newly issued shares shall be ordinary, with a face value of 5 euros each of them, 
of the same class and series as those currently issued and represented by book 
entries; the shares shall be registered in the relevant accounts of financial 
intermediaries affiliated with Interbolsa and the corresponding jumbo accounts opened 
by such financial intermediaries in the Central de Valores Mobiliários, managed by 
Interbolsa. The new shares shall grant their holders the same voting and economic 
rights as the Company’s ordinary shares issued at the date on which the Share Capital 
Increase is declared subscribed, on the applicable amount, and paid-up.  

The Share Capital Increase shall be executed free of charges and commissions for 
the attribution of newly issued shares. The Company shall bear the issuance, 
attribution, listing and any other applicable costs related with the Share Capital 
Increase.  

Nevertheless, the Company’s shareholders should bear in mind that the financial 
intermediaries affiliated with Interbolsa at which they have deposited their shares may 
apply administration charges and commissions as they may freely determine for the 
attribution of the new shares and the maintenance of the shares in the relevant book-
entry accounting registers. Moreover, these members may, under Portuguese law and 
other applicable laws, establish such charges and commissions as they may freely 

determine for handling purchase and sale orders in respect of incorporation rights. 

3.5 Balance sheet and reserve against which the Share Capital Increase is 
charged  

The balance sheet on which the Share Capital Increase is based is the balance sheet 
for the fiscal year closed on 31 December 2022, which will be audited by 
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Pricewaterhouse Coopers Auditores, S.L., and submitted to the Ordinary General 
Shareholders’ Meeting for its approval under item one of the agenda.  

The Share Capital Increase shall be entirely charged against the reserves provided 
for in Article 303.1 of the Spanish Companies Act. At the time for the execution of the 
Share Capital Increase, the Board of Directors (with express power of delegation or 
substitution) shall specify the reserve(s) to be applied for the undertaking of the Share 
Capital Increase and the amount of that reserve(s) according to the balance sheet to 
be used as basis for the Share Capital Increase. 

3.6 Taxation  

General comments  

The principal tax implications deriving from the Share Capital Increase are set out 
below on the basis of the tax laws in place in the common territory and the 
administrative doctrine laid down by the Spanish Directorate for General Taxation 
(Dirección General de Tributos) in its responses to several binding consultations.  

Although the tax regime applicable to shareholders resident in the regional (foral) 
territories of the Basque Country and the Foral Community of Navarre is similar to that 
of the Spanish common territory, certain differences may exist.  

Shareholders are recommended to seek tax advice regarding the Share Capital 
Increase. Specifically, non-resident shareholders are advised to consult their own tax 
advisors on the tax impacts deriving from the different options granted under the Share 
Capital Increase in the light of their personal circumstances, including reporting 
obligations and their possible entitlement to tax exemptions provided for by the Non-
Resident Income Tax (Impuesto sobre la Renta de no Residentes) (hereinafter, the 
"IRNR") legislation and to the provisions of income tax conventions for the avoidance 
double taxation and the prevention of tax evasion entered into by Spain and their 
states of residence. 

Furthermore, it should be noted that, on 16 January 2021, the Financial Transaction 
Tax Law (hereinafter, the “FTTL,” and the tax, the “FTT”) came into force. Pursuant to 
the provisions of the FTTL, the FTT is chargeable at a 0.2% fixed rate on acquisitions 
for consideration of shares in Spanish companies admitted to trading on a Spanish 
market, a regulated market in the European Union or a market deemed to be 
equivalent in a third country, provided that the capitalization value of the relevant 
company as of December 1 of the year preceding the acquisition exceeds €1,000 
million. 

Although EDPR’s capitalization value as of 1 December 2022 exceeds €1,000 million, 
it should be indicated that Spanish Directorate for General Taxation has published a 
document on Frequently Asked Questions about the FTT (updated on 17 October 
2022) clarifying that acquisitions of shares under shareholder compensation programs 
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known as “scrip dividend” (provided the delivered shares are new shares issued in a 
fully paid-up capital increase) are not subject to the FTT.  

Specific comments  

• Receipt of paid-up shares  

In the event shareholders elect to receive new fully paid-up shares, the applicable tax 
regime will be as follows:  

(a) Shareholders liable to Personal Income Tax (Impuesto sobre la Renta de las 
Personas Físicas) (hereinafter, the “IRPF”) and to IRNR without a permanent 
establishment in Spain.  

The delivery of the new shares will be considered, for tax purposes, as the grant 
of fully paid-up shares and, therefore, will not be treated as income for IRPF or 
IRNR purposes. The delivery of new shares will not be subject to withholding tax 
either. 

The acquisition cost, both of the new shares received in the Share Capital 
Increase and of the shares from which the latter originate, will be the result of 
dividing the total cost by the total number of shares, both old and new. The 
acquisition date of such paid-up shares will be that of the shares from which they 
arise. Consequently, in the event of a subsequent transfer of shares (old or new), 
capital gain or loss will be calculated by reference to this new acquisition cost.  

(b) Shareholders liable to Corporate Income Tax (Impuesto sobre Sociedades) 
(hereinafter, the “IS”) and to IRNR with a permanent establishment in Spain.  

Shareholders liable to IS or to NRIT with a permanent establishment in Spain to 
which the shares in EDPR are allocated will determine their tax base in 
accordance with the applicable accounting rules (for which regard must be had, 
if applicable, to the ICAC Resolution of March 5, 20191 and, in particular to its 
Article 35.4, dealing with the treatment at the level of shareholders of shareholder 
compensation programs that grant the option to acquire new fully paid-up shares, 
dispose of the incorporation rights on the market or sell them to the issuing 
company) and with any specific tax rule that may be of application.  

According to several binding resolutions issued by the Spanish Directorate for 

General Taxation2, there will be no obligation for the Company to withhold tax on 

 

1  Resolution of 5 March 2019 by the Spanish Accounting and Audit Institute (Instituto de Contabilidad y Auditoría de Cuentas) 
implementing the presentation standards for financial instruments and other accounting matters related corporate law 
provisions on capital companies (hereinafter, the “ICAC Resolution”). 

2  Inter alia, binding resolutions V2468/2020 and V1357/2020. 
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the delivery of newly issued paid-up shares or incorporation rights to these 
shareholders in the context of the Share Capital Increase.  

• Sale of incorporation rights on the market  

If shareholders sell their incorporation rights on the market, the proceeds obtained 
thereof will be given the following tax treatment: 

(a) Shareholders liable to IRPF.  

The sale of incorporation rights will be subject to the same rules that apply to the 
transfer of pre-emptive subscription rights. Consequently, the amount obtained 
in the market as a consideration for the sale of their incorporation rights by these 
shareholders will be treated as a capital gain in the tax period in which such sale 
occurs and will be taxed accordingly. The capital gain so calculated will be 
subject to withholding tax at the applicable rate (currently 19%).  

This withholding will be made by the corresponding depositary entity or, in the 
absence thereof, by the financial broker or notary public who participates in the 
transfer.  

(b) Shareholders liable to IRNR without a permanent establishment in Spain.  

For IRNR purposes, the sale of incorporation rights on the market will also be 
treated as the transfer of pre-emptive subscription rights. As a result, the 
amounts obtained by IRNR taxpayers without a permanent establishment in 
Spain as a consideration for the sale of their incorporation rights will be treated 
as a capital gain for NRIT purposes and will be taxed at a 19% rate.  

No withholding tax will be levied in these cases; instead, the NRIT taxpayer will 
be obliged to submit a tax return, all of the above without prejudice to the possible 
application of an income tax convention for the avoidance of double taxation and 
the prevention of tax evasion entered into by Spain and the shareholder’s state 
of residence, and to the exemptions provided for by the IRNR legislation.  

(c) Shareholders liable to IS or to IRNR with a permanent establishment in Spain.  

For IS taxpayers and IRNR taxpayers not operating through a permanent 
establishment in Spain, the tax treatment of the sale of the incorporation rights 

on the market will be in line with the applicable accounting rules (having regard, 
if applicable, to the ICAC Resolution and, in particular, the above-mentioned 
Article 35.4) and with any available special regimes for those taxes. All of the 
above without prejudice to the applicable rules, if any, on the determination of 
the tax base for these taxes. 

There is no obligation to withhold tax in this case. 
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• Sale of the incorporation rights to EDPR 

In the event that the Share Capital Increase is charged against a retained-earnings 
reserve, shareholders that elect to sell their incorporation rights to the Company will 
treat the Purchase Price received as a dividend distributed directly in cash which 
will be, accordingly, subject to withholding tax.  

Shareholders who are IS taxpayers or IRNR taxpayers operating in Spain through 
a permanent establishment will have to take the applicable accounting rules into 
consideration (including the ICAC Resolution) and any available special regimes for 
those taxes. All of the above without prejudice to the applicable rules, if any, on 

determining the tax base for these taxes.  

Shareholders who are IRNR taxpayers without a permanent establishment in Spain 
may benefit from the application of the provisions provided for under the income tax 
conventions for the avoidance double taxation and the prevention of tax evasion 
entered into by Spain and their states of residence. 

Diversely, if the Share Capital Increase is charged against a share-premium reserve, 
an amount equal to the Purchase Price will reduce, for tax purposes, the acquisition 
cost of the shares in the Company and only the excess, if any, will be taxable in 
accordance with the rules applicable to each shareholder. In this case, there will be 
no obligation to withhold tax. 

3.7 Delegation of authorities and authorization for the Share Capital Increase 
execution 

Pursuant to Article 297.1.a) of the Spanish Companies Act, it is proposed to authorize 
the Board of Directors, with express sub-delegation authorities, to establish the 
conditions of the Share Capital Increase in any features not provided by the General 
Shareholders’ Meeting, within a period not exceeding one year as from the date on 
which the relevant resolution is passed by the General Shareholders’ Meeting 
regarding the Share Capital Increase. 

In this regard, and according to all the aforementioned, the authorities delegated to 
the Board of Directors include, amongst others, but not limited to, the following powers: 

(a) To set the date on which the Share Capital Increase shall be carried out and to 
determine the specific execution schedule. 

(b) To determine the reserves against which the Share Capital Increase shall be 
charged. 

(c) To determine the amount of the Share Capital Increase, the number of new 
shares to be issued and the number of incorporation rights required for the 
attribution of a new share. 
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(d) To establish the duration of the incorporation rights trading period, as well as to 
determine such other date, term or period as may be required in order to execute 
the Share Capital Increase. 

(e) To set, within the period that is established for trading the incorporation rights, 
the term during which the Purchase Commitment shall be effective and may be 
exercised, on the aforementioned terms and conditions and setting out those not 
provided for by the General Shareholders’ Meeting in its resolution. Likewise, to 
pay the relevant amounts to the holders of the incorporation rights who have 
accepted said undertaking. 

(f) To waive such amount of incorporation rights as may be necessary in order to 
adjust the proportion of attribution of new shares to the incorporation rights that 
are acquired pursuant to the Purchase Commitment, as well as any other 
incorporation rights which may be necessary or appropriate to waive. 

(g) To declare the Share Capital Increase executed and closed after the end of the 
incorporation rights trading period, determining incomplete take-up where 
applicable, and granting, signing, executing and certifying as many public and 
private documents as may be required or appropriate to execute, formalize and 
provide the Share Capital Increase with full effectiveness before any public or 
private entities or agencies, whether Spanish, Portuguese or foreign, including 
acts for purposes of representation or supplementation or to cure defects or 
omissions that might prevent or hinder the full effectiveness of the Share Capital 
Increase resolution. 

In this regard the Board of Directors shall pass the relevant resolution in order to 
amend the text of Article 5º of the Company’s by-laws (Share capital) to reflect 
the new amount of the share capital and apply for the listing of the new shares. 

(h) To draw up, execute and submit all necessary or appropriate documentation and 
to take all necessary or appropriate actions in order to ensure the new shares to 
be included in the relevant book-entry accounting registry and listed on Euronext 
Lisbon. 

(i) To carry out any action, take any step or make any declaration before the 
Portuguese Securities Market Commission (Comissão do Mercado de Valores 
Mobiliários), to the relevant book-entry accounting registries and any other public 
or private body, entity or registry, whether Spanish, Portuguese or foreign, to 
ensure the authorization, verification and implementation of the issuance 
whenever necessary or appropriate, as well as the admission to trading of the 
new shares and the incorporation rights. 

(j) To carry out any action, take any step or make any declaration before Interbolsa 
to register the Incorporation rights and new paid-up shares to be issued by 
means of the Share Capital Increase in the Central de Valores Mobiliários. 
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(k) To carry out any action, take any step or make any declaration before Euronext 
Lisbon Sociedade Gestora de Mercados Regulamentados S.A. to procure the 
admission to trading in the official quotations market of Euronext Lisbon of the 
incorporation rights and new paid-up shares to be issued. 

(l) To draw up and publish such notices and announcements as are necessary or 
appropriate for such purpose. 

(m) To carry out the necessary or appropriate actions and establish the necessary or 
appropriate mechanisms and processes for the due compliance with all tax 
obligations arising from the execution of the Share Capital Increase resolution, 

including any withholdings and/or payments on account (in cash or in kind) that 
are required by law at any time. 

The Board of Directors is expressly authorized to in turn delegate to any director the 
powers herein referred, notwithstanding the powers that may be granted to any person 
for specific acts of execution. 

Notwithstanding the above, if the Board of Directors, with express sub-delegation 
authorities, does not consider it convenient to execute the Share Capital Increase, it 
will not be obliged to formalize the Share Capital Increase. In particular, the Board of 
Directors will analyze and take account of the market conditions, circumstances of the 
Company and those deriving from a socially or economically important event or fact 
and, if in the opinion of the Board of Directors those or other considerations make it 
unadvisable to execute the Share Capital Increase, the Share Capital Increase will 
have no effect if the Board of Directors does not exercise the authorities delegated to 
it within the period of one year indicated by the General Shareholders’ Meeting, in 
which case it will report on that at the first General Shareholders’ Meeting held 
thereafter. 

When the Board of Directors decides to execute the Share Capital Increase, defining 
the final terms thereof in any aspects not already specified by the General 
Shareholders’ Meeting, the Company will publish those terms. In particular, prior to 
the commencement of the incorporation rights trading period, the Company will publish 
a document containing information on the number and nature of the shares and the 
reasons for and details of the Share Capital Increase, all the foregoing in accordance 
with article 1.5 (g) of Regulation (EU) 2017/1129 of the European Parliament and of 
the Council of 14 June 2017 which is directly applicable in all the EU Member States 

from 21 July 2019. 

After the end of the incorporation rights trading period: 

(a) The new shares will be allocated to those shareholders who hold the 
incorporation rights, registered in the relevant accounts of financial 
intermediaries affiliated with Interbolsa and the corresponding jumbo accounts 
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opened by such financial intermediaries in the Central de Valores Mobiliários, 
managed by Interbolsa. 

(b) The Board of Directors will declare the incorporation rights trading period over 
and will apply the reserves in the Company’s accounts in the amount of Share 
Capital Increase, which will be deemed paid-up by that application. 

Finally, the Board of Directors or, as the case may be, the member to whom the 
corresponding authorities have been delegated for these purposes, will amend the 
Company bylaws in order to reflect the new share capital figure resulting from the 
Share Capital Increase and will apply request for the listing of the new shares. 

3.8 Listing of new shares 

The Company shall apply for the listing of the newly issued shares on Euronext Lisbon, 
by taking such steps and actions as may be necessary or appropriate and submitting 
the required documents to Euronext Lisbon in order for them to be admitted to trading. 

Likewise, when applying for the listing of the newly issued shares, the Company shall 
expressly state for its record and for the applicable legal purposes that the Company 
submits to the applicable regulations from time to time governing the securities market, 
particularly regarding the listing, continued trading, minimum time frames and delisting 
of the securities.    

 

*   *   *   *   * 

Madrid, 27 February 2023 



 
 
 

This document in English is provided for informative purposes only. In the event 
of a discrepancy between the content of the English version and the original Spanish 

version the latter will prevail. 

 
 

FOURTH ITEM OF THE AGENDA 
 

Review and approval, where appropriate, of the Individual 
Management Report of EDP Renováveis, S.A., the Consolidated 
Management Report with its subsidiaries, the Corporate Governance 
Report and the Directors’ Remunerations Report, for the fiscal year ended 
on December 31st, 2022. 

 
 

PROPOSED RESOLUTION FOR THE FOURTH ITEM 
 

Approve the Individual Management Report of EDP Renováveis, S.A., 
the Consolidated Management Report with its subsidiaries, the Corporate 
Governance Report, and the Directors’ Remunerations Report for the fiscal year 
ended on December 31st, 2022, formulated by the Board of Directors at its 
meeting dated February 27th, 2023. 
 

 



 
 

 
This document in English is provided for informative purposes only. In the event of a 

discrepancy between the content of the English version and the original Spanish version 
the latter will prevail. 

 

 
FIFTH ITEM OF THE AGENDA 

 
Review and approval, where appropriate, of the Non – Financial 

Statement of the Consolidated Group of EDP Renováveis, S.A., for the 
fiscal year ended on December 31st, 2022. 

 
 

PROPOSED RESOLUTION FOR THE FIFTH ITEM  
 
For the purposes of the provisions of the article 49.6 of the Spanish 

Commercial Code (“Código de Comercio”), approve the Non-Financial 
Information Statement of the Consolidated Group of EDP Renováveis, S.A. 
included in the Consolidated Management Report of the Company, 
corresponding to the fiscal year ended on December 31st, 2022. 



 
 
 

This document in English is provided for informative purposes only. In the event of a 
discrepancy between the content of the English version and the original Spanish version 

the latter will prevail. 

 
 

SIXTH ITEM OF THE AGENDA 
 

Review and approval, where appropriate, of the management and 
performance of the Board of Directors during the fiscal year ended on 
December 31st, 2022. 

 
 

PROPOSED RESOLUTION FOR THE SIXTH ITEM  
 
Approve the management and performance of the Board of Directors 

during the fiscal year ended on December 31st, 2022, as well as ratify the 
confidence placed in its members. 
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This document in English is provided for informative purposes only. In the event of a 
discrepancy between the content of the English version and the original Spanish version the 

latter will prevail. 

 
 

SEVENTH ITEM OF THE AGENDA 
 

Board of Directors: ratification of the appointment by co-option as 
Independent Director of Ms. Cynthia Kay Mc Call. 

 
 

PROPOSED RESOLUTION FOR THE SEVENTH ITEM 
 

To ratify the appointment as member of the Board of Directors of the Company 
under the category of Independent Director of Ms. Cynthia Kay Mc Call, of legal age, 
American national, with professional address for these purposes at Plaza de la Gesta 
nº 2, Oviedo, Spain and whose valid NIE (foreigner identification no.) is Y9743717-B, 
who was appointed by co-option, under the category of Independent Director taking 
effect as from 1 June 2022, by way of a resolution passed by the Board of Directors 
on 3 May 2022, pursuant to the provisions set forth by article 529 decies of the Spanish 
Companies Act in order to cover the vacancy brought about by the resignation 
tendered by Ms. Joan Avalyn Dempsey on 13 January 2022, taking effect as from the 
same date, setting as term limit the period for which the previous member Ms. Joan 
Avalyn Dempsey, whom she replaces, was appointed for, which is 12 April 2024. 

For these purposes, as from the date of convening of the present Ordinary 
General Shareholders’ Meeting, the proposal issued by the Appointments and 
Remunerations Committee with regard to the ratification of her appointment as an 
Independent Director was made available to the shareholders, as well as the attendant 
substantiating report issued by the Board of Directors in which the competence, 
experience and merits of Ms. Cynthia Kay Mc Call were assessed.   

The Director will ratify the acceptance of the appointment for her position 
already presented at the time. 



EDP RENOVÁVEIS, S.A. 

PROPOSAL REGARDING THE RATIFICATION OF AN INDEPENDENT 
DIRECTOR 

ISSUED BY THE APPOINTMENTS AND REMUNERATIONS’ COMMITTEE 
AT ITS MEETING HELD ON 22 FEBRUARY 2023. 

___________________________________________________________________ 

English translation for information purposes only. In the event of discrepancies between the English 
and the Spanish version, the Spanish version shall prevail. 
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1. PURPOSE OF THIS COMMITTEE’S PROPOSAL

This proposal (the “Proposal”) drawn up by the Appointments and Remunerations’ 
Committee (the “Committee”) of EDP Renováveis, S.A. (alternately, “EDPR” or the 
“Company”) has been issued with regard to the ratification of the appointment of Ms. 
Cynthia Kay Mc Call as Independent Director, in accordance with the provisions set 
forth by section 4 of article 529 decies and section 3.c) of article 529 quindecies, both 
of the Spanish Companies Act. 

2. PRIOR ANALYSIS OF THE REQUIREMENTS OF THE BOARD OF
DIRECTORS

At the Board of Directors’ meeting held on 9 February 2022, the Committee Chairman 
reported about the resignation of the Director Ms. Joan Avalyn Dempsey as member 
of the Board of Directors of the Company, received by e-mail on 13 January 2022, 
taking effect as from the same date, as well as, accordingly, of the implementation of 
the selection process to cover her vacancy. 

On 31 March 2022, the Ordinary General Shareholders’ Meeting decided to maintain 
said vacancy on the Board of Directors, specifically foreseeing that the Board of 
Directors could cover it through co-option subsequently to the staging of said General 
Shareholders’ Meeting. 

In this regard, and bearing in mind the composition of the Board, the members of the 
Committee concluded that the most suitable profile to cover said vacancy would be a 
non-executive, independent and American Director. 

At its meeting held on 27 April 2022, the Committee analysed the potential applicants, 
considering the criteria of training, knowledge, proven experience and diversity, as 
well as the gender quota targets that must be complied with as regards the 
composition of the Board for whose selection process it is duly recorded that the 
Committee had the support of Egon Zehnder.  

After said analysis, the suitability of Ms. Cynthia Kay Mc Call to perform said position 
as Independent Director of EDPR was decided upon, thus resolving to propose to the 
Board of Directors that at its next meeting it shall appoint her by co-option in order to 
cover the vacancy existing after the resignation tendered by Ms. Joan Avalyn 
Dempsey. 

As a result of the above, at its meeting held on 3 May 2022 the Board of Directors 
resolved to appoint Ms. Cynthia Kay Mc Call by co-option as Independent Director to 
cover said vacancy (of legal age, American national, whith professional address for 
these purposes at Plaza de la Gesta nº 2, Oviedo, España and whose NIE (no. de 
identificación extranjero) number data were duly notified to the Commercial Registry), 
taking effect as from 1 June 2022 and for the term that will elapse until the staging of 
the next Ordinary General Shareholders’ Meeting which is set to take place on 4 April 
2023, on first call, or on 14 April 2023, on second call. 
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3. ANALYSIS OF THE APLICATION

The Committee analysed the competencies, experience and merits of Ms. Cynthia Kay 
Mc Call as Independent Director, with a view to assessing her skills and suitability to 
be ratified as a Company Director. 

For these purposes, the biographic profile of Ms. Cynthia Kay Mc Call has been 
attached as a Sole Annex to this Proposal which will also be uninterruptedly posted 
at the Company’s corporate website with a view to the publication of the notice of 
convening of the next Ordinary General Shareholders’ Meeting, pursuant to the 
provisions set forth by section e), article 518 of the Spanish Companies Act.  

In line with the selection criteria determined in EDPR (aligned with the best 
international practices of good governance), and bearing in mind the current needs of 
the Company and the role to be played, this Committee has again analysed both the 
individual attributes of the applicant (mainly in terms of education, competence, 
integrity, availability and experience) as well as diversity (including, inter alia, gender, 
age and culture), that the ratification of this appointment would bring to the Company 
and to the Board of Directors. 

It is also indicated that it can be gleaned from the information provided by Ms. Cynthia 
Kay Mc Call that she does not find herself in a situation involving any competition or 
conflict of interest, nor is she involved in any situations entailing incompatibility or legal, 
statutory or regulatory disqualification in order to be designated as the Company 
Director. 

In light of all the above, in the Committee’s opinion, Ms. Cynthia Kay Mc Call is 
endowed with the right professional experience, knowledge and personal profile in 
order to discharge the duties of the position she is going to perform. 

4. CONCLUSIONS

Accordingly, the Committee has unanimously decided to provide a favourable opinion 
of the suitability of Ms. Cynthia Kay Mc Call and to propose her ratification as 
Independent Director. 

Pursuant to the provisions set forth by section e), article 518 of the Spanish Companies 
Act, this Proposal will be posted uninterruptedly at the Company’s corporate website 
with a view to the publication of the notice of call for the next Ordinary General 

Shareholders’ Meeting. 

Madrid, 22 February 2023 

*  *   *  *   *



SOLE ANNEX 

PROFESSIONAL AND BIOGRAPHIC PROFILE OF Ms. CYNTHIA KAY Mc CALL 



Full Name KAY McCALL 

Position •  Member of the Board of Directors - EDP Renováveis, S. A. 

Academic 

Qualifications 

• Juris Doctor and Bachelor of Arts degrees - University of Houston 
• Certificates in Sustainable Energy Development (2020), ESG for Energy 

Companies (2021) and the Hydrogen Economy (2021) -University of 
Houston 

Skills and Experience • Senior energy industry executive - with broad expertise, including 
strategy, operational optimization, acquisitions, and governance; with 
more than a decade of experience in the renewable energy industry 
working in the conventional power, engineering and construction, and 
capital equipment manufacturing industries 

• President, CEO and Board Member - Noble Environmental Power, LLC 
(2010-2018), a wind energy company backed by private equity 

• Senior Vice President, General Counsel and Chief Compliance Officer - 
Noble Environmental Power, LLC (2008-2010) 

• Member of the leadership team entrusted with addressing global 
governance and compliance issues - General Electric Company  

Current External Ap-
pointments 

• Chairperson Board of Directors - Flexitallic Group 
• Chairperson Board of Directors – Renewable Energy Alliance Houston 
• Board member, Clean Energy Services LLC
• Member of the Board of Advisors - University of Houston Bauer College 

of Business – Gutierrez Energy Management Institute 
• Guest lecturer - on topics of leadership in energy at Texas A&M 

University, Rice University, and the University of Houston 
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1. PURPOSE OF THE BOARD’S REPORT 

This report drawn up by the Board of Directors of EDP Renováveis, S.A. (alternately, 
“EDPR” or the “Company”) has been issued with regard to the ratification of the 
appointment of Ms. Cynthia Kay Mc Call as Independent Director, pursuant to the 
provisions set forth by section 5 of article 529 decies of the Spanish Companies Act. 
 
 
2. RATIONALE OF THE PROPOSAL  

 
The Appointment and Remunerations’ Committee (the “ARC”) issued, on 22 February 

2023, a proposal whereunder it was agreed to submit a favourable opinion to the Board 
of Directors with regard to the proposal to the General Shareholders’ Meeting to ratify 
the appointment by co-option of Ms. Cynthia Kay Mc Call as Independent Director (the 
“ARC Proposal”). 

The ARC also concluded that, from the information provided for analysis, it could not 
be gleaned that Ms. Cynthia Kay Mc Call found herself in a situation involving any 
competition or conflict of interest, nor is she involved in any situations entailing 
incompatibility or legal, statutory or regulatory disqualification in order to be appointed 
as a Company Director. 

Accordingly, the ARC unanimously decided to provide a favourable opinion of the 
suitability of Ms. Cynthia Kay Mc Call and it proposed her ratification to the Board of 
Directors. 
 
 

3. CONCLUSIONS 

Hence, in light of the ARC Proposal, the Board of Directors, after evaluating its own 
needs, size and composition, as well as the competence, experience and merits of 
Ms. Cynthia Kay Mc Call, unanimously decided to propose to the General 
Shareholders’ Meeting that will foreseeably be held on 4 April 2023, on first call, or on 
14 April 2023, on second call, the ratification of the appointment of Ms. Cynthia Kay 
Mc Call, in view of the fact that she complied with the skills required by the Board of 
Directors and the requirements of acknowledged good standing and solvency to be 
ratified as an Independent Director of the Company. 

 

Madrid, 27 February 2023. 

*   *   *   *   * 
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EIGHTH ITEM ON THE AGENDA 
 

Related-Party Transactions: 

Eighth A. Framework Finance Agreement between EDP Renováveis, S.A. 
and EDP Energías de Portugal, S.A. 

 
Eighth B. Delegation of authorities to the Board of Directors for the 

execution and development of the Framework Finance Agreement between EDP 
Renováveis, S.A. and EDP Energías de Portugal, S.A., as well as the 
agreements, contracts or transactions entered into under it, including powers of 
subdelegation. 

 
 

PROPOSED RESOLUTION FOR THE EIGHTH ITEM 
 
Eighth A. To approve, at the proposal of the Board of Directors with all of 

the Independent Directors voting in favour, and subject to a favourable report 
issued by the Audit, Control and Related Parties Committee, in accordance with 
the provisions set forth by article 529 duovicies.1 of the Spanish Companies Act, 
the Framework Financing Agreement to be entered into by EDP Renováveis, S.A. 
with EDP Energías de Portugal, S.A. which will be considered a related-party 
transaction, in accordance with the provisions of article 529 vicies.1 of the 
Spanish Companies Act. It is likewise approved the ratification of the contracts, 
transactions and financial agreements currently in force formalised between EDP 
Renováveis, S.A. with EDP Energías de Portugal, S.A. or its controlled 
companies, under the Framework Agreement (Acordo Quadro) entered into by 
them on 7 May 2008 which are henceforth covered by the Framework Financing 
Agreement. 

 
The report of the Audit, Control and Related Parties Committee contains 

all the information necessary to assess whether the transaction is fair and 
reasonable from the point of view of the Company and of the shareholders other 
than the related party, and it reports on the budgets on which the evaluation is 
based and the methods adopted. 

 
 

Eighth B. To delegate to the Board of Directors of the Company the 
broadest authorities to enter into any agreements, contracts or transactions or 
carry out any actions as are necessary or appropriate for the performance, 
development, full effectiveness and successful completion of the Framework 
Financing Agreement to be formalised by EDP Renováveis, S.A. with EDP 



 

 
 

Energías de Portugal, SA (the “Financing Framework Agreement”), as well as 
any agreements, contracts or transactions formalised thereunder. For these 
purposes, including but not limited to, the following powers are granted: 

(i) to clarify, specify and complete the Framework Financing Agreement, as 
well as to clear up any doubts or clarifications that may arise, correcting 
and completing any defects or omissions that prevent or hinder its 
effectiveness, as well as that of any agreements, contracts or transactions 
formalised under the Financing Framework Agreement; 

(ii) to negotiate, sign and implement the contractual documentation necessary 
or appropriate for the purpose of performing the Financing Framework 
Agreement, as well as the agreements, contracts or transactions 
formalised thereunder, including, likewise, its ratification, modification, 
extension, renewal, termination or cancellation;  

(iii) to sign any public and/or private documents and carry out any acts, legal 
transactions, contracts, declarations and transactions that prove 
necessary for the performance and development of the Financing 
Framework Agreement as well as the agreements, contracts or 
transactions formalised thereunder; and 

(iv) to delegate, as it deems appropriate, to one or more Directors, who may 
act jointly and severally, or to any delegated committees of the Board of 
Directors, the powers conferred in the preceding paragraphs. 

Likewise to empower the Managing Director, Mr. Miguel Stilwell de 
Andrade and the Secretary of the Board of Directors Ms. María González 
Rodríguez so that either of them, jointly and severally, can appear before the 
competent authorities and entities in relation to both the Financing Framework 
Agreement and to the agreements, contracts or transactions that are formalised 
thereunder in order to carry out the procedures and actions necessary for its 
performance and effectiveness. 



 
 

 

 

 

 

 

EDP RENOVÁVEIS, S.A. 

 

REPORT ON THE APPROVAL OF THE FORMALISATION OF A 
FRAMEWORK FINANCING AGREEMENT BETWEEN 

EDP RENOVÁVEIS, S.A. AND EDP ENERGÍAS DE PORTUGAL, S.A.  
 

ISSUED BY THE AUDIT, CONTROL AND RELATED PARTIES COMMITTEE 
AT ITS MEETING HELD ON 27 FEBRUARY 2023 

___________________________________________________________________ 
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1. PURPOSE OF THE REPORT 

The Audit, Control and Related Parties Committee (hereinafter, the “Committee”) of 
EDP Renováveis, S.A. (hereinafter, “EDPR” or the “Company”, alternately) issues this 
report with regard to the proposal for the approval of the formalisation of a framework 
financing agreement to be entered between the Company and EDP Energías de 
Portugal, S.A. (hereinafter, the “Framework Financing Agreement” and “EDP”), 
pursuant to the provisions set forth by article 529 duovicies.3 of the Royal Decree Law,  
from 2 July 2010 which approves the consolidated text of the Spanish Companies Act 
(hereinafter, the “Spanish Companies Act”). 
 
 

2. DESCRIPTION OF THE TRANSACTION 

2.1. Background 

Traditionally, the Company and EDP have been carrying out intragroup financing 
transactions for a long time on a continuous and successive basis, whereunder EDP 
has provided financing and granted guarantees to the Company through the 
formalisation of agreements and the implementation of various financial transactions. 
This intragroup financing scheme allows the Company to benefit from EDP’s credit 
rating degree and its broad access possibilities to the international credit and capital 
markets. 

Specifically, the Company and EDP signed a Framework Agreement (hereinafter, the 
“Framework Agreement”), on 7 May 2008, whereunder the general principles on 
which the existing relations between the parties were based were established and the 
rules on which their commercial and legal relationship is based over time were 
identified in order to avoid conflicts of interest. The option was specifically foreseen for 
both entities to grant each other loans and carry out other financial transactions 
necessary for the carrying out of their activities given that, as regulated in said 
Framework Agreement, this type of activity must always be contracted between EDPR 
or entities related with the latter and EDP, or entities related therewith, unless 
specifically agreed by the Board of Directors of EDPR or EDP. 

The various financing transactions that could be granted under the Framework 
Agreement were described in the prospectus pertaining to the IPO of the Company, 
dated 15 May 2008, and they are detailed, with their relevant aggregated amounts, in 
the Annual Reports published by the Company.  

After the coming into force of the reform of the Spanish Companies Act introduced by 
Law 5 enacted on 12 April 2021, which modifies the redrafted text of the Spanish 
Companies Act, approved by Royal Legislative Decree 1 enacted on 2 July 2010, and 
other financial regulations, regarding the promotion of the long-term involvement of 
shareholders in listed companies, the provisions relating to the new regime for related 
party transactions in listed companies would be applicable to the Company, with 
regard to the aforementioned intragroup financing operations.  
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For these purposes, and in accordance with the requirements established by the 
Spanish Companies Act, in relation to the approval of related party transactions, a 
Framework Financing Agreement has been submitted to the Committee whose 
formalisation by the Company and its parent company, EDP, is scheduled for 4 April 
2023, being its coming into force subject to the approval by the Ordinary General 
Shareholders’ Meeting of the Company, whose meeting is foreseen to be held on 4 
April 2023, on first call.  

Said Framework Financing Agreement covers the formalisation of different 
agreements and transactions of a financial nature between EDPR and EDP, as well 
as between any companies amongst their respective corporate groups, and it will 
remain in force as long as (i) EDP holds, directly or indirectly, a stake greater than 
50% in the share capital of EDPR, or of any rights that allow it to exercise, directly or 
indirectly, more than 50% of the voting rights inherent in the share capital of EDPR; 
and (ii) EDP holds, directly or indirectly, a stake of less than 50% in the share capital 
of EDPR, but more than half of the members of the Board of Directors of EDPR or its 
Executive Board are appointed at the proposal of EDP. 
 
 

2.2. Purpose of the transaction 

As stated in the previous section, the Framework Agreement establishes the general 
principles for the legal and commercial relationships of various nature to be entered 
between EDPR and EDP. However, given the large volume of financial transactions 
formalised by the Company and EDP, directly or through companies controlled by 
them, at present as a result of their internal transactions, it has been deemed 
appropriate to concentrate the formalisation of this type of transaction under the 
Framework Financing Agreement in order to determine therein the guiding principles 
that will regulate the financial relations between the Company and EDPR. 

In this way, the Framework Financing Agreement, as an instrument for the technical 
rationalisation of the contracting of financial transactions, allows the determination of 
a series of general terms and conditions that cover the future formalisation of multiple 
agreements and the performance of various intragroup financing transactions between 
the Company and EDP so that they are implemented with the required agility and with 
the guarantees needed in order to formalize them under market conditions.  

Specifically, in accordance with the type of transactions currently in force between the 
Company and EDP in this regard in terms of their financial transactions, the 
Framework Financing Agreement identifies the main types of transactions to be 
formalised by virtue thereof, which have been identified below, merely by way of 
example and without in any case implying any limitation: 

• Agreements for the granting of loans and credit facilities. 

• Overdraft facilities for centralised treasury management (cash pooling). 

• Agreements for the granting of guarantees and counter guarantees. 



 
 

3 
 

• Derivative financial instrument agreements (such as interest rates or exchange 
rates). 

The main aim of the formalisation of the Framework Financing Agreement is to exploit 
the synergies afforded by the internal transactions of the EDP group, so that it is 
possible to obtain financing by EDPR without it being necessary to resort to external 
financing channels, as well as make the procedures for the authorisation and 
formalisation of the attendant financial transactions more flexible, by establishing a 
series of standardised terms and conditions which are previously validated by the 
General Shareholders' Meeting of EDPR and that serve as a precedent for them. 

Likewise, by means of the approval by the General Shareholders' Meeting of the 
Framework Financing Agreement, the requirements established in article 529 

duovicies of the Spanish Companies Act regarding the approval of the actual 
Framework Financing Agreement, as well as of any other agreements, contracts or 
transactions that are formalised thereunder.  

In the same way, through the approval of the Framework Financing Agreement, the 
General Shareholders' Meeting ratifies those transactions, contracts and financial 
agreements, whose nature is similar to those that will be regulated under the 
Framework Financing Agreement, entered into pursuant to the Framework Agreement 
and which are currently in force, as well as their potential extensions or renewals. The 
aggregate detail of said transactions is reflected in EDPR's Annual Report pertaining 
to the financial year ending on 31 December 2022, and it has been attached as a Sole 
Annex to this report.  
 
 

2.3. Transaction amount 

Pursuant to the provisions of article 529 duovicies.1 of the Spanish Companies Act, 
the performance of the Framework Financing Agreement must be subject to the 
approval of the General Shareholders' Meeting of the Company insofar as the 
estimated calculation of the aggregate amount of the agreements and transactions to 
be formalised by dint thereof would exceed 10% of the total asset items of the 
Company, according to the latest annual balance sheet approved by the Company, 
dated 31 December 2022. It is also expected that the value or amount of some of the 
agreements and transactions formalised by dint thereof may exceed said threshold 
individually. 

For these purposes, the parameters are indicated below whereby the compensations 

applicable to the main financial transactions entered into under the Framework 
Financing Agreement will be calculated: 

• Term loans agreements: (i) market reference rate plus EDP market interest rate 
margin plus an additional margin as market proxy of (a) cost of having access 
to debt capital markets and (b) credit risk differential between EDP and EDPR 
(aligned with market benchmarking; in the current conditions, it is valued at 25 
bps and is in relation to 1 notch minimum differential in credit level). 
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• Current account cash/pooling agreements: market reference rate plus EDP 
market interest rate margin plus an additional margin as market proxy of (a) 
cost of having access to debt capital markets and (b) credit risk differential 
between EDP and EDPR (aligned with market benchmarking, in the current 
conditions, it is valued at 25 bps and is in relation to 1 notch minimum differential 
in credit level). 

• Guarantees: EDP market cost, if applicable, plus (ii) an additional margin as 
market proxy of (a) cost of having access to debt capital markets and (b) credit 
risk differential between EDP and EDPR (aligned with market benchmarking, in 
the current conditions, it is valued at 25 bps and is in relation to 1 notch 
minimum differential in credit level). EDP market cost is not applicable to parent 
company guarantees. 

• Hedge agreements: market cost of the compensations between finance 
operations (pass-through of cost). 
 
 

2.4. Identification of the related with the Company 

For the purposes of article 529 vicies.1 of the Spanish Companies Act, the 
formalisation of the Framework Financing Agreement will be regarded as a related 
party transaction given that EDP, as the parent company of the Company, is a 
shareholder which holds more than 10% of voting rights.  
 
 

3. APPRAISAL OF THE TRANSACTION BY THE COMMITTEE FROM THE 
PERSPECTIVE OF CORPORATE INTEREST AND OF THE SHAREHOLDERS 
OTHER THAN THE RELATED PARTY 

The Committee has assessed the fairness and reasonableness of the formalisation of 
the Framework Financing Agreement, as well as of the contracts, agreements or 
transactions that derive or may derive from it, from the point of view of the Company 
and the rest of the shareholders not regarded as related parties for the purposes of 
the present transaction, taking into account their main terms and conditions, having 
based its evaluation on the following assumptions and methods adopted: 

• The formalisation of Framework Financing Agreement encompasses the 
formalisation of future intra-group financing agreements between the Company 
and EDP, under a series of general terms and conditions which remain in line 
with the transactions that both companies have been carrying out over time, on 
a continuous basis and successively, which ensures, in the opinion of this 
Committee, that the formalisation of the Framework Financing Agreement, as 
well as of those transactions formalised thereunder, will be carried out under  
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conditions that will be fair, reasonable and favourable to the Company and to its 
shareholders. 

• Likewise, the Framework Financing Agreement complies with the general 
principles and rules established by the Framework Agreement formalised by the 
Company and EDP on 7 May 2008 regarding the relations between EDPR and 
the EDP Group, which were determined for the purposes of ensuring the 
transparency of this type of transaction vis-à-vis the shareholders. To be precise, 
the general terms of the agreements and transactions to be formalised under the 
Framework Financing Agreement comply with the principles of respect for market 
prices and arm's length, further establishing that each of them, in particular, must 
be formalised in accordance with the market conditions applicable in each case 
and duly ensuring independence between the parties, also allowing the 

optimisation of the resources assigned to each transaction and structuring 
accounting and fiscally in a way that fosters the greatest possible efficiency. 

• At last, the Company has taken into consideration the reports issued by its legal 
advisors, pursuant to the which ones a Framework Financial Agreement between 
the Company and EDP is a fair mechanism to duly comply with the regulations 
on related-party transactions and, particularly, art. 529 duovicies of the Spanish 
Companies Act.  

 
 

4. CONCLUSION 

First, it should be pointed out that, in accordance with the provisions of the Regulations 
of the Audit, Control and Related Parties Committee of EDPR, the Committee is 
currently made up of three (3) members, all of whom are non-executive Independent 
Directors, including its Chairman. In this regard, in accordance with the provisions of 
article 529 duovicies.3 of the Spanish Companies Act, it has not been necessary for 
any of the members of the Committee to refrain from participating in the preparation 
of this report. 

In accordance with the assumptions and methods set forth above, the Committee 
considers that (i) the formalisation of the Framework Financing Agreement, as well as 
of the contracts, agreements and transactions that are performed thereunder, based 
on its basic terms and conditions, as well as on the rest of the information submitted 
(and sufficient in the opinion of the Committee), assumes a fair, reasonable transaction 
from the point of view of the Company and, where applicable, of the shareholders 
other than the related party, and (ii) its submission for approval by the General 

Shareholders’ Meeting helps to duly comply with the legal requirements regarding 
related-party transactions. 

As a consequence of the above, the Audit, Control and Related Parties Committee 
unanimously agrees to report favourably to EDPR's Board of Directors to submit at the 
next Ordinary General Shareholders' Meeting of the Company, which will be held, 
foreseeably, on 4 April 2023, on first call, or 14 April 2023, on second call, the proposal 
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for the examination and approval of the formalisation of the Framework Financing 
Agreement.  

Madrid, 27 February 2023 

*   *   *   *   * 
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SOLE ANNEX: Detail of the financial transactions signed between EDPR and 
EDP, directly or indirectly through their subsidiaries, on 31 December 2022. 

Transactions/agreements Amount (€/$) 

Loan agreement, dated 22 October 2018, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Servicios Financieros España, S.A., as lender. 

€170,000,000 

Loan agreement, dated 14 May 2018, entered between EDP 

Renováveis Servicios Financieros, S.A., as borrower, and 
EDP Servicios Financieros España, S.A., as lender. 

€63,000,000 

Loan agreement, dated 31 December 2018, entered between 
EDP Renováveis, S.A., as borrower, and EDP Finance B.V., 
as lender. 

$221,184,230 

Loan agreement, dated 30 April 2019, entered between EDP 
Renováveis Servicios Financieros, S.A., as borrower, and 
EDP Finance B.V., as lender. 

$300,000,000 

Loan agreement, dated 1 June 2018, entered between EDP 
Renováveis Servicios Financieros, S.A., as borrower, and 
EDP Finance B.V., as lender. 

$150,000,000 

Loan agreement, dated 31 December 2020, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$278,250,000 

Loan agreement, dated 31 December 2020, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$516,750,000 

Loan agreement, dated 30 October 2020, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$250,000,000 

Loan agreement, dated 30 October 2020, entered between 

EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$250,000,000 

Loan agreement, dated 1 January 2013, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$130,000,000 
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Loan agreement, dated 17 February 2020, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$248,891,526 

Loan agreement, dated 17 February 2020, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

$248,891,526 

Loan agreement, dated 22 February 2022, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

€325,427,825 

Loan agreement, dated 1 April 2022, entered between EDP 
Renováveis Servicios Financieros, S.A., as borrower, and 
EDP Finance B.V., as lender. 

€448,430,638 

Loan agreement, dated 11 November 2022, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

€500,000,000 

Loan agreement, dated 11 November 2022, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

€243,720,604 

Loan agreement, dated 11 November 2022, entered between 
EDP Renováveis Servicios Financieros, S.A., as borrower, 
and EDP Finance B.V., as lender. 

€250,175,123 

Current account agreement, dated 1 March 2013, for the 
management by EDP Servicios Financieros España, S.A. of 
EDPR Servicios Financieros, S.A. cash accounts (cash 
pooling). 

€1,500,000,000 
Maximum 

available amount 

€311,807,352.06 
Amount 

disbursed 

Current account agreement, dated 1 March 2013, for the 
management by EDP Servicios Financieros España, S.A. of 

EDPR Servicios Financieros, S.A. cash accounts (cash 
pooling). 

$2,000,000,000 
Maximum 

available amount 

$348,581,315 

Amount drawn 
down by EDPR 

Servicios 
Financieros, S.A. 

Counter-guarantee agreement, dated 30 September 2011, for 
the issuance of guarantees by EDP – Energías de Portugal, 
S.A. and EDP – Energías de Portugal S.A., Sucursal en 

€446,921,823 
(equivalent in 

EUR of 
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España, as guarantors, on the request by EDP Renováveis, 
S.A., EDP Renewables Europe, S.L.U. and EDP Renewables 
North America LLC. 

guarantees in 
EUR, PLN, CAD 

and USD) 

Hedging agreements for CAPEX through foreign exchange 
forwards (FWDs) in different currencies against the EUR and 
the USD, entered between EDPR Servicios Financieros, S.A. 
y EDP Renováveis, S.A. 

€135,303,934 

$568,589,057 

(equivalent value 
of the currencies 

traded) 

Hedging agreements for net investments in foreign currency 
through exchange rate Forwards (FWDs) and cross currency 
interest rate swaps (CIRS) in different currencies against the 
EUR, entered between EDPR Servicios Financieros, S.A. and 
EDPR Servicios Financieros, S.A. 

€2,454,410,969 
(FWD) 

€3,183,855,758 
(CIRS) 

(amounts refers 
to the equivalent 
amounts to the 

relevant 
currencies of the 

transactions) 

 



 

 
 

 
This document in English is provided for informative purposes only. In the event of a 

discrepancy between the content of the English version and the original Spanish version 
the latter will prevail. 

 
 

NINTH ITEM ON THE AGENDA 
 

Update of the Remuneration Policy of the Directors of EDP 
Renováveis, S.A. for the period 2023- 2025. 
 
 

PROPOSED RESOLUTION FOR THE NINTH ITEM 

 
For the purposes of the provisions of article 529 novodecies of the Spanish 

Companies Act, to approve the updating of the text of the Remunerations’ Policy 
of the Board of Directors of EDP Renováveis, S.A. for the period 2023-2025 (the 
“Policy”), originally approved by the Ordinary General Shareholders’ Meeting 
held on 31 March 2022 under item eight of its agenda, under the terms set out in 
the report issued by the Appointments and Remunerations’ Committee dated 22 
February 2023 (the “Report”). 

 

For information purposes, the Report, which provides the details of the 
proposed updates to the Policy, was made available to the shareholders along 
with the other documentation pertaining to the Ordinary General Shareholders’ 
Meeting since the date of its convening. 



EDP RENOVÁVEIS, S.A. 

REPORT ON THE PROPOSED UPDATE OF THE 
REMUNERATION POLICY 2023-2025 

OF THE BOARD OF DIRECTORS  
OF EDP RENOVÁVEIS, S.A. 

ISSUED BY THE APPOINTMENTS AND REMUNERATIONS’ COMMITTEE 
AT ITS MEETING HELD ON 22 FEBRUARY 2023. 

___________________________________________________________________ 

English translation for information purposes only. In the event of discrepancies between the English 

and the Spanish version, the Spanish version shall prevail. 
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1. PURPOSE OF THE REPORT

The Appointments and Remunerations’ Committee (hereinafter, the “Committee”) of 
EDP Renováveis, S.A. (hereinafter, “EDPR” or the “Company”, alternately) issues this 
report with regard to the proposal for the updating of the Remunerations’ Policy of the 
Board of Directors of EDPR pertaining to the period 2023-2025 (henceforth, the 
“Remuneration Policy”), which was approved by the Ordinary General Shareholders' 
Meeting held on 31 March 2022 pursuant to the provisions set forth by article 529 
novodecies.1 of the Royal Decree Law, from 2 July 2010, which approves the 
consolidated text of the Spanish Companies Act (henceforth, the “Spanish 
Companies Act”). 

2. RATIONALE OF THE PROPOSALS

On 25 October 2022 the Board of Directors of the Company incorporated a new 
Environmental, Social and Corporate Governance Committee as a new dependent 
body, which was assigned environmental, social and corporate governance duties 
(hereinafter, the “ESG Committee”). In light of the fact that the ESG Committee will 
perform those powers pertaining to corporate governance which, until said date, the 
present Committee had been delegated, there was a change in the nomenclature of 
the present Committee, previously called the “Appointments, Remunerations and 
Corporate Governance Committee”, which shall be hereinafter called the 
“Appointments and Remunerations Committee”.   

Likewise, the Board of Directors also approved to determine a remuneration for the 
members of the ESG Committee on identical terms as those foreseen for the members 
of the Committee, being this, 20,000 euros per annum for the Chairman and 10,000 
euros per annum for each of the members. In any case, the remuneration of the 
position of Chairman of the Committee shall not apply in the event that it is performed 
by the Chairman of the Board of Directors. 

On the other hand, it has been deemed appropriate to include a reference to the fact 
that the Remuneration Policy will apply, if deemed appropriate by the Board of 
Directors, to any other delegated committees or other advisory bodies which, where 
applicable, may be incorporated by the Board of Directors during the term of validity 
of the Remuneration Policy. 

In addition, in accordance with the provisions set forth by article 529 novodecies.6 of 
the Spanish Companies Act, the Committee deems appropriate to include in the 
present Remuneration Policy a specific provision regarding the possibility of applying 
temporary exceptions thereunto, with a view to providing the Company with sufficient 
flexibility to be able to face up to certain situations when this is necessary to serve the 
long-term interests and sustainability of the Company as a whole or to ensure its 
feasibility. Said exceptions shall apply as long as they are not of a material nature and 
have been duly justified, and provided that they do not entail the exceeding of the total 
maximum remuneration amount determined by the General Shareholders’ Meeting for 
the Board of Directors of the Company. 
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Finally, taking into consideration the best market practices followed by the main ESG 
indexes (i.e. Dow Jones Sustainability Index) it has been considered appropriate to 
define quantitative key performance indicators focused on returns and relative metrics 
to allow comparability with peers and further detail qualitative indicators (hereinafter, 
the "Objective KPIs”). In addition, distinguish between those targets applicable to the 
annual variable component and the multi-year variable component in line with market 
practice  

By dint of the foregoing, it has been deemed appropriate to update the text of the 
Remunerations’ Policy (i) adjusting its content to the new name of this Committee, (ii) 
indicating the remunerated nature of the members of the ESG Committee under the 
terms set out above, (iii) including a generic reference to the possibility of remunerating 
the members of any delegated committees of the Board of Directors under the terms 
that said body deems appropriate, (iv) incorporating the possibility of applying 
temporary exceptions to the Remunerations’ Policy and (v) adjusting the Objective 
KPIs in order to align them with the best market practice followed in the main ESG 
indexes, and distinguishing between those applicable to the annual variable 
component and those applicable to the multi-annual variable component.  

Accordingly, the Committee deems it necessary to propose to the Ordinary General 
Shareholders’ Meeting which will be held, foreseeably, on 4 April 2023, on first call, or 
on 14 April 2023, on second call (hereinafter, the “General Shareholders' Meeting 
2023”), the amendment of section 2.a) (Structure and applicable components. Fixed 
Remuneration) of the Remunerations’ Policy, the amendment of Section 2.b) 
(Structure and applicable components. Annual and multi-annual variable 
remuneration), the inclusion of a new section 4 (Temporary exceptions), the 
amendment of the references contained in the Remunerations Policy to the former 
“Appointments, Remunerations and Corporate Governance Committee (ARCBG)”, 
replacing it with the “Appointments and Remunerations’ Committee (ARC)”, as well as 
the introduction of the references that are appropriate pertaining to the new 
"Environmental, Social and Corporate Governance Committee (ESGC)”. 

The remuneration scheme for Directors originally provided for in the Remunerations’ 
Policy does not undergo any variation. Likewise, the proposed updates derived from 
the remuneration of the members of the new ESG Committee and the update of the 
Objective KPIs do not imply in any case exceeding the maximum remuneration 
amount for the Board of Directors approved by the General Shareholders' Meeting. 

As from the approval, if applicable, of this proposal at the 2023 General Shareholders' 
Meeting, the Remuneration Policy will be rewritten in accordance with the consolidated 
text attached as Schedule I. For information purposes, a comparison between the 
current text and the proposed update of the Remuneration Policy is also attached as 
Schedule II, incorporating the proposed updates consisting of: (i) amendment of 
section 2.a) (Structure and applicable components. Fixed remuneration) of the 
Remuneration Policy, with express derogation of its current wording; (ii) 2.b) (Structure 
and applicable components. Annual and multi-annual variable remuneration), of the 
Remuneration Policy, with express derogation of its current wording; (iii) introduction 
of a new section 4 (Temporary exceptions); and (iv) replacement of the references to 
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the former "Appointments, Remuneration and Corporate Governance Committee 
(CNRGC)" contained in the Remuneration Policy by "Appointments and Remuneration 
Committee (CNR)". 

3. OPINION OF THE APPOINTMENTS AND REMUNERATIONS’ COMMITTEE

In light of the above, the Appointments and Remunerations’ Committee unanimously 
agrees to report favourably to the Board of Directors of the Company to submit to the 
next General Shareholders' Meeting 2023 the proposed approval of the update of the 
Remuneration Policy under the terms whereunder it appears in Annex I to this report, 
so that it is applicable to the Company during the financial years of 2023, 2024 and 

2025. 

Madrid, 22 February 2023 

*  *   *  *   *



SCHEDULE I 

CONSOLIDATED TEXT OF THE REMUNERATION POLICY 2023-2025 
OF THE BOARD OF DIRECTORS OF EDP RENOVÁVEIS, S.A. 

INCORPORATING THE PROPOSED UPDATES 
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This document in English is provided for informative purposes only. In the event of a 
discrepancy between the content of the English version and the original Spanish 

version the latter will prevail. 

Remuneration Policy for 2023-2025 
of the Board of Directors 
of EDP Renováveis S.A. 

1. Applicable framework and policy's contribution to the company's
business strategy and its long-term interests and sustainability

This Remuneration Policy for 2023-2025 is presented in compliance with the 
requirements included in Articles 529 septdecies and following of the Spanish 
Companies Act, approved by Decree-Law no. 1/2010, of July 2nd and amended 
by Law 5/2021, of 12th April. 

The definition of the proposed remuneration policy for members of the EDP 
Renováveis S.A. Board of Directors (EDPR) is incumbent upon the 
Appointments and Remunerations’ Committee (ARC) designated by the Board 
of Directors. In order to ensure the absence of conflicts of interest, this 
Committee is composed entirely by independent Directors. This proposal is 
then submitted to the Board of Directors for approval at the General 
Shareholders' Meeting, which is presented as an independent item on the 
agenda. 

The ARC defined the remuneration to be paid to Directors, seeking to ensure 
that it reflects each of their performances by establishing - for Executive 
members - a variable component consistent with maximising the Company's 
long-term profits (annual and multi-annual variable remuneration for a three-
year period), to meet the most demanding objectives of the Business Plan, thus 
guaranteeing the alignment of the performance of the management bodies with 
the interests of the shareholders. This policy is consequently based on the 
principles of balance, relation to their actual service and alignment with the 
strategies, interests and long-term sustainability of EDPR and its shareholders 
by taking into consideration the responsibilities assumed by the members of the 
Board of Directors and its delegated committees, best practices in 
remuneration, the conclusions of comparative analyses carried out by 
specialised external consultants and the Company's profits. 

2. Structure and applicable components

The remuneration policy proposed for 2023-2025 to be approved by 
shareholders sets out principles that are very similar to those governing 
previous remuneration policies, consisting of (i) a fixed component for all 
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members of the Board of Directors and (ii) additionally, a variable component 
(with an annual and a multi-annual part) for Executive Directors. 

As was the case during the term of the previous remuneration policies, and in 
accordance with the information submitted to the Shareholders' Meeting in 
previous years, EDP Renováveis has entered into a Management Services 
Agreement with EDP Energías de Portugal, S.A. (EDP), according to which 
EDP Renováveis pays EDP the corresponding amount (management fee) for 
the management services provided by EDP, which include executive and non-
executive services. Currently, through this contract, EDP provides EDP 
Renováveis with the services corresponding to the two executive directors and 
the three non-executive dominical directors, receiving in consideration a 
management fee that is considered appropriate by the ARC. 

a.) Fixed remuneration 

Non-executive directors may receive a fixed remuneration or attendance 
allowance per meeting, equivalent in value to the fixed remuneration proposed 
for the director, taking into account the duties performed. 

With the exception of the Chairman of the Board of Directors, directors who are 
members of the Delegated Committees may, where applicable, receive a 
supplement to their remuneration as members of the Board, under the terms 
and for the amounts deemed appropriate to this end by the Board of Directors 
due to their office as member or chairman of the Audit, Control and Related 
Party Transactions Committee (ACRPC), of the of the Appointments and 
Remuneration Committee (CNR), and of the Environment, Social and 
Corporate Governance Committee (CESG), as well as of any other delegated 
committees or other advisory bodies dependent on the Board of Directors that 
may be incorporated by it during the period of validity of this Remuneration 
Policy. This supplement for each of the Committees is indicated in the table 
below and, where appropriate, may be adjusted in a reasoned manner and, if 
deemed appropriate, by the Board of Directors following a favourable report 
from the Appointments and Remuneration Committee. 

The amounts corresponding to the fixed annual component are shown below, 
calculated considering the occupation and responsibility that each of these 
positions entails as well as the annual allowance for membership of 
committees: 
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FIXED ANNUAL COMPONENT  

POSITION 
FIXED 

REMUNERATION 

MANAGEMENT FEE 
PAID BY EDPR TO 

EDP UNDER 
MANAGEMENT 

SERVICES 
AGREEMENT 

Chairman of the Board Euros 230,000  

Chief Executive Officer 
(CEO) 

 Euros 550,000 

Chief Financial Officer 
(CFO) 

 Euros 360,000 

Non-Executive 
Dominical Directors 

 Euros 65,000 

Non-Executive 
Independent or External 
Directors 

Euros 65,000  

 

ANNUAL SUPPLEMENT FOR COMMITTEES  

 ARCGC ARC ESGC 

Chairman Euros 55,000 Euros 20,000 Euros 20,000 

Member Euros 25,000 Euros 10,000 Euros 10,000 

 

b.) Annual and multiannual variable remuneration 

The annual and multiannual variable remuneration applies only to Executive 
Directors. 
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The payment of variable remuneration is conditional upon the Executive 
Director remaining at EDPR until the end of the relevant annual or three-year 
performance period, notwithstanding the provisions of the remuneration policy. 

The variable remuneration will be a percentage of the annual fixed component, 
with a weighting ranging from 0% to 80% for the annual component, and from 
0% to 145% for the multi-annual component. Such percentages apply on the 
annual fixed component of CEO and CFO. 

The indicators that serve as the basis for determining the amounts of annual 
and multi-annual variable remuneration in relation to each year of the period 
are proposed by the ARC.  

The policy has taken into account the working conditions and remuneration of 
the company's employees when determining its terms, and has specifically 
established a KPI relating to people and organisation, under which, among 
others, the results of the employee climate surveys are collected, reflecting their 
level of satisfaction with the performance and conditions applied.  

The indicators thus established, as shown below, apply to the financial years 
covered by the policy, notwithstanding any adjustments that may be proposed 
by the ARC for each year (Objective KPIs):  

The Key performance indicators and their weighting regarding the annual 
variable remuneration are the following: 

Quantitative: 90% 

• Growth: earnings per share recurring (20%) 

• Shareholder remuneration – TSR vs Eurostoxx utilities (20%) 

• Balance sheet solidity- FFO/Net Debt (10%) 

• Operational efficiency – Adjusted Core OPEX/MW (10%) 

• ESG (20%): Dow Jones Sustainability Index performance (10%), Total 
Frequency rate (5%) Climate Survey results (5%) 

Qualitative: 10% (appraisal by the CNR) 

• Implementation of the BP in the year (25%) 

• Team management (25%) 

• Team work (25%) 

• Stakeholder Management (25%) 
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The Key performance indicators and their weighting regarding the multiannual 
variable remuneration are the following: 

Quantitative: 90% 

• Growth: earnings per share cumulative recurring (20%) 

• Shareholder remuneration – TSR vs Eurostoxx utilities (40%) 

• ESG (20%): Total renewables MWs build-out (15%), Bloomberg GEI 
(5%) 

 
Qualitative: 10% (appraisal by the CNR) 

• Strategy and Execution (25%) 

• Employee development (25%) 

• Team work and new forms of working (25%) 

• Stakeholder Management (25%) 

 

The evaluation of compliance with the indicators is carried out by EDPR's ARC 
which, in turn, submits it to the Board of Directors for approval. 

When assessing annual and multi-annual performance and determining the 
value of the accrued variable component, the ARC may take into account 
exceptional circumstances whereby a KPI cannot be met as a result of political 
or administrative decisions beyond the control of the Executive Directors, which 
have an impact on EDPR's performance and the level of achievement of its 
objectives, neutralising their impact on annual and multi-annual performance 
metrics, provided that they ensure that, in case of reversal of the political or 
administrative decisions in question, by administrative, judicial or arbitral 
means, these Directors will not benefit from the effects of such reversal 
decision. Similarly, the ARC may take into account other exceptional 
conjunctural and exogenous circumstances faced by EDPR that have an impact 
on the Company's performance and on the level of compliance with the 
objectives set for the Executive Directors, adjusting or adopting in a reasoned 
manner appropriate solutions to neutralise, with respect to EDPR or the 
Executive Directors, as appropriate, in whole or in part, the impact of these 
consequences on the annual and multi-year performance metrics. 

a.) Annual Variable Component 

The amount of the annual performance bonus shall be determined within three 
months of the approval of EDPR's accounts at each year's Ordinary General 
Shareholder's Meeting in relation to the previous financial year/period of 
performance. 
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The maximum annual variable component may not exceed 80% of the annual 
management fee applicable in the financial year to which it relates, calculated 
and payable after approval of the accounts for the financial year to which it 
relates, and allocated according to the following parameters, calculated on a 
straight-line basis: 

• If performance is less than 85% of the set objectives, no annual variable 
component will be allocated; 

• If performance is between 85% and 95% of the set objectives, an amount 
in the range of 10% to 25% of each Executive Director's annual 
management fee will accrue; 

• If performance is between 95% and 100% of the set objectives, an amount 
in the range of 25% to 52.5% of each Executive Director's annual 
management fee will accrue; 

• If performance is between 100% and 110% of the set objectives, an 
amount in the range of 52.5% to 80% of each Executive Director's annual 
management fee will accrue; 

• If performance is over 110% of target, an amount corresponding to 80% 
of each Executive Director's annual management fee will accrue. 

The payment of the annual variable component is partially deferred in a 30% of 
its value for a period of two years, and 50% of this deferral will be paid each 
year, with EDPR, through the ARC, reserving the right to not apply this deferral 
when the value of the deferral does not exceed 20% of the annual management 
fee.  

b.) Multiannual Variable Component  

The multi-annual variable remuneration shall be calculated and approved within 3 
months of the approval of the accounts for the last financial year of the three-year 
period to which it relates. 

The payment of two-thirds (2/3) of the multi-annual variable component shall 
be deferred, and shall be paid in two equal and successive annual instalments, 
ensuring that the payment of the multi-annual variable remuneration is made in 
the third year following each performance year of the relevant multi-annual plan, 
the first one year and the second two years respectively after the Ordinary 
General Shareholder's Meeting at which the accounts of the last year of the 
relevant remuneration plan are completed. 

The maximum multi-annual variable component shall not exceed 145% of the 
total fixed component for the reference period of the multi-year performance 
and shall be allocated as per the following parameters, calculated on a straight-
line basis: 
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• If performance is less than 85% of the set objectives, no multi-year 
variable component will be allocated; 

• If performance is between 85% and 95% of the set objectives, an amount 
in the range of 15% to 40% of each Executive Director's fixed annual 
management fee will accrue; 

• If performance is between 95% and 100% of the set objectives, an amount 
in the range of 40% to 97.5% of each Executive Director's fixed annual 
management fee will accrue; 

• If performance is between 100% and 110% of the set objectives, an 
amount in the range of 97.5% to 145% of each Executive Director's fixed 
annual management fee will accrue; 

• If performance is over 110% of the set objectives, an amount 
corresponding to 145% of each Executive Director's fixed annual 
management fee will accrue. 

c.) Other benefits 

The directors do not have a supplementary pension plan paid by EDPR. There 
are no non-monetary benefits as part of the Board's remuneration, with the 
exception of: (i) the payment EDPR makes to EDP under the Management 
Services Contract, corresponding to the Executive Directors' pension plan in 
the range of 3% to 6% of the annual fixed management fee amount, and (ii) the 
company car to which the Chairman of the Board of Directors is entitled. 

EDPR has no share allocation or stock option plans. 
 
 

3. Deferral of variable remuneration. Compensation for termination of 
service. Early termination of office 

The 2023-2025 policy includes a deferral of the payment of the multi-annual 
variable component by three years, as well as subjecting its payment to the fact 
that no malicious wrongdoing is discovered after the assessment has occurred 
and endangers the sustainability of the company's performance, and is the 
subject of a claim for compensation to EDPR, brought by shareholders or third 
parties.  

If the above is confirmed, the variable remuneration paid during the period in 
which the events occurred, accrued or pending allocation, shall be reimbursed, 
withheld or not allocated to compensate for the damage caused up to the full 
amount thereof. 

This policy also states that no severance payment shall be made to Directors 
for termination of their duties before the end of the term of office for which they 
were appointed, and that Executive Directors shall not sign contracts, either 
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with EDPR or with third parties, that have the effect of mitigating the risk 
inherent in the variability of the remuneration set by EDPR. 

Considering the terms laid down by law, and market practice on the 
remuneration of Executive Directors in the event of early termination of office, 
the following is indicated: 

a) In the event of termination for reasons not attributable to the Executive 
Director, he/she shall be entitled to receive the full fixed component until 
the end of the term of office for which he/she was elected, and the 
variable component accrued until the date of termination of office, but 
shall lose the right to receive any other benefits inherent to the effective 
exercise of functions for periods of annual or multi-annual performance 
not completed in their entirety. 

b) In the event of resignation not arising from an early termination 
agreement with EDPR, the Executive Director shall be entitled to receive 
only the fixed and variable remuneration accrued up to the date of 
resignation, the payment of which shall be made on the same terms and 
conditions as for serving executive Directors. 

c) In the event of termination of service by agreement with EDPR whereby 
the Executive Director agrees to resign, the Executive Director shall be 
entitled to receive the amount agreed at that time, which shall not exceed 
(i) the amount of the fixed component until the end of the term of office, 
plus (ii) the full variable component for the annual or multi-year period 
payable after it is determined at the end of the relevant period, as if the 
Executive Director had remained in office. 

In accordance with market practice, a non-compete agreement may be 
concluded with a departing Executive Director, whatever the cause of the 
termination of the service or, in the framework of the termination agreement, a 
non-compete obligation may be established with EDPR for a specified period 
of time including, where appropriate, the payment of compensation. 
 
 

4. Temporary exceptions 

The Board of Directors of the Company, following a favourable report from the 
ARC, may apply temporary exceptions to the remuneration of Directors when 
this is necessary to serve the long-term interests and the sustainability of the 
Company as a whole or to ensure its feasibility. Said exceptions shall apply as 
long as they are not of a material nature and have been duly justified, and 
provided that they do not entail the exceeding of the total maximum 
remuneration amount determined by the General Shareholders’ Meeting for the 
Board of Directors of the Company. 

In any case, without prejudice to this provision, for the application of a 
temporary exception to this Remuneration Policy 2023-2025 the prior issuance 
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of a justifying report from the ARC will be necessary, assessing the 
circumstances whereunder it is deemed that there are grounds for the 
application of the temporary exceptions and the specific remunerations that 
should be subject to exception. 

The Board of Directors of the Company, based on the report submitted by the 
ARC, shall determine whether or not there are grounds to apply the temporary 
exceptions, as well as the components that are affected by it. 

Likewise, the Company will include in its Annual Report on the Directors’ 
Remuneration information about the circumstances whereunder it has been 
deemed that there are grounds for the application of the temporary exception, 
as well as the remunerations that would have been affected. 
 
 

5. Maximum Amounts 

EDPR's Articles of Association provide that the total amount of remuneration to 
be paid to the Board of Directors shall not exceed an amount to be determined 
for this purpose by the General Shareholders' Meeting, both for fixed 
remuneration (Article 26.3) and variable remuneration (Article 26.4).  

The General Shareholders' Meeting set, at its meeting held on 13 May 2008, a 
maximum annual amount for fixed remuneration of EUR 2,500,000; it also set 
at its meeting held on 8 April 2014 a maximum annual amount for variable 
remuneration of EUR 1,000,000. 

The ARC has reflected on the best way to make the use of these amounts more 
flexible, without increasing the total maximum remuneration of the Board, and 
has concluded that the amount of EUR 3,500,000 should be applied as the 
maximum applicable to fixed remuneration plus variable remuneration, 
eliminating the sub-limits for each type of remuneration. 

Therefore, the maximum amount of annual remuneration to be paid to all directors 
in their capacity as such and for the performance of executive duties during the 
term of this Policy shall be EUR 3,500,000. The approval of this Policy by the 
EDPR General Shareholders' Meeting will entail the approval by the same of such 
maximum amount of annual remuneration to all directors. 
 
 

6. Conclusion 

The principles and criteria of the policy are periodically reviewed by the ARC, 
with the aim of keeping EDPR's remuneration policy in line with best practices 
and market trends. In this respect, the Committee regularly reviews, with the 
advice of leading independent consultants specialised in this field, the 
remuneration package of the directors, in order to determine its 
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appropriateness and its alignment with the market situation of comparable 
companies and with the company's performance. 

As a consequence of all the above, the remuneration policy for 2023-2025 
complies with all the requirements set out under Article 529 novodecies of the 
Spanish Companies Act, and in particular in that it contains decisive elements 
to promote a management performance of the Company that does not focus 
solely on short-term objectives, but integrates in its outcome the interests and 
sustainability of the Company and of the shareholders in the medium and long 
term. These elements are: (i) the determination of the indicators, (ii) the relative 
weights attributed to each of the indicators for the calculation of the annual and 
multi-annual variable remuneration, (iii) the relevance associated with 
compliance with the indicators, (iv) the three-year period considered for the 
determination of the value of the multi-year variable component of the 
remuneration as well as the subjection of its payment to the fact that no known 
intentional acts have occurred after the evaluation and that may jeopardize the 
sustainability of the company's performance, (v) the three-year deferral of the 
payment of the multi-year variable, (vi) the use of qualitative criteria oriented 
towards a strategic and medium-term perspective in the development of the 
Company, and (vii) the existence of a maximum limit for the total remuneration 
of the Board of Directors. 

 

Madrid, 22 February 2023, 

 

__________________________ 
António Sarmento Gomes Mota 

 
 

___________________________ 
Rosa García García 

 
 

___________________________ 
Jose Félix Morgado  
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This document in English is provided for informative purposes only. In the event of a 

discrepancy between the content of the English version and the original Spanish 
version the latter will prevail. 

 

Remuneration Policy for 2023-2025  
of the Board of Directors 
of EDP Renováveis S.A. 

 

1. Applicable framework and policy's contribution to the company's 
business strategy and its long-term interests and sustainability 

This Remuneration Policy for 2023-2025 is presented in compliance with the 
requirements included in Articles 529 septdecies and following of the Spanish 
Companies Act, approved by Decree-Law no. 1/2010, of July 2nd and amended 
by Law 5/2021, of 12th April. 

The definition of the proposed remuneration policy for members of the EDP 
Renováveis S.A. Board of Directors (EDPR) is incumbent toupon the 
Appointments, Remuneration and Corporate GovernanceRemunerations’ 
Committee appointed(ARC) designated by the Board of Directors. In order to 
ensure the absence of conflicts of interest, this Committee is composed entirely 
by independent Directors. This proposal is then submitted to the Board of 
Directors for approval at the General Shareholders' Meeting, which is presented 
as an independent item on the agenda. 

The Appointments, Remuneration and Corporate Governance CommitteeThe 
ARC defined the remuneration to be paid to Directors, seeking to ensure that it 
reflects each of their performances by establishing - for Executive members - a 
variable component consistent with maximising the Company's long-term 
profits (annual and multi-annual variable remuneration for a three-year period), 
to meet the most demanding objectives of the Business Plan, thus guaranteeing 
the alignment of the performance of the management bodies with the interests 
of the shareholders. This policy is consequently based on the principles of 
balance, relation to their actual service and alignment with the strategies, 
interests and long-term sustainability of EDPR and its shareholders by taking 
into consideration the responsibilities assumed by the members of the Board of 
Directors and its delegated committees, best practices in remuneration, the 
conclusions of comparative analyses carried out by specialised external 
consultants and the Company's profits. 

 

 

2. Structure and applicable components  

The remuneration policy proposed for 2023-2025 to be approved by 
shareholders sets out principles that are very similar to those governing 
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previous remuneration policies, consisting of (i) a fixed component for all 
members of the Board of Directors and (ii) additionally, a variable component 
(with an annual and a multi-annual part) for Executive Directors. 

As was the case during the term of the previous remuneration policies, and in 
accordance with the information submitted to the Shareholders' Meeting in 
previous years, EDP Renováveis has entered into a Management Services 
Agreement with EDP Energías de Portugal, S.A. (EDP), according to which 
EDP Renováveis pays EDP the corresponding amount (management fee) for 
the management services provided by EDP, which include executive and non-
executive services. Currently, through this contract, EDP provides EDP 
Renováveis with the services corresponding to the two executive directors and 
the three non-executive proprietarydominical directors, receiving in 
consideration a management fee that is considered appropriate by the 
AppointmentsARC. 

a.) Fixed remuneration 

Non-executive directors may receive a fixed remuneration or attendance 
allowance per meeting, equivalent in value to the fixed remuneration proposed 
for the director, taking into account the duties performed. 

With the exception of the Chairman of the Board of Directors, the directors who 
are members of the Delegated Committees shallmay, where applicable, receive 
a supplement to their remuneration as members of the Board, under the terms 
and for the amounts deemed appropriate to this end by the Board of Directors 
due to their office as member or chairman of the Audit, Control and Related 
Party Transactions Committee (CACPR) and/or ACRPC), of the of the 
Appointments, Remunerations and Remuneration Committee (CNR), and of 
the Environment, Social and Corporate Governance Committee 
(CNRGC).CESG), as well as of any other delegated committees or other 
advisory bodies dependent on the Board of Directors that may be incorporated 
by it during the period of validity of this Remuneration Policy. This amount has 
beensupplement for each of the Committees is indicated in the table below and, 
where appropriate, may be adjusted in a reasoned manner and, if deemed 
appropriate, by the Board of Directors following a favourable report from the 
Appointments and Remuneration Committee. 

The amounts corresponding to the fixed annual component are shown below, 
calculated considering the occupation and responsibility that each of these 
positions entailsThe amounts corresponding to the fixed annual component as 
well as to the annual allowance for membership of committees are shown 
below: 
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FIXED ANNUAL COMPONENT  

POSITION 
FIXED 

REMUNERATION 

MANAGEMENT FEE 
PAID BY EDPR TO 

EDP UNDER 
MANAGEMENT 

SERVICES 
AGREEMENT 

Chairman of the Board Euros 230,000  

Chief Executive Officer 
(CEO) 

 Euros 550,000 

Chief Financial Officer 
(CFO) 

 Euros 360,000 

Non-Executive 
Dominical Directors 

 Euros 65,000 

Non-Executive 
Independent or External 
Directors 

Euros 65,000  

 

ANNUAL SUPPLEMENT FOR COMMITTEES  

 ARCGC ARC ESGC 

Chairman Euros 55,000 Euros 20,000 Euros 20,000 

Member Euros 25,000 Euros 10,000 Euros 10,000 

 

b.) Annual and multiannual variable remuneration 

The annual and multiannual variable remuneration applies only to Executive 
Directors. 
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The payment of variable remuneration is conditional upon the Executive 
Director remaining at EDPR until the end of the relevant annual or three-year 
performance period, notwithstanding the provisions of the remuneration policy. 

The variable remuneration will be a percentage of the annual fixed component, 
with a weighting ranging from 0% to 80% for the annual component, and from 
0% to 145% for the multi-annual component. Such percentages apply on the 
annual fixed component of CEO and CFO. 

The indicators that serve as the basis for determining the amounts of annual 
and multi-annual variable remuneration in relation to each year of the period 
are proposed by the Appointments, Remuneration and Corporate Governance 
Committee so that they are aligned with the company's strategic pillars: growth, 
risk control and efficiencyARC.  

The remuneration policy states that the indicators are to be set based on the 
clusters of (i) return, (ii) forward-looking organisation and (iii) ESG. The policy 
has taken into account the working conditions and remuneration of the 
company's employees when determining its terms, and has specifically 
established a KPI relating to people and organisation, under which, among 
others, the results of the employee climate surveys are collected, reflecting their 
level of satisfaction with the performance and conditions applied.  

The indicators thus established, as shownble below, apply to the financial years 
covered by the policy, notwithstanding any adjustments that may be proposed 
by the Appointments, Remuneration and Corporate Governance CommitteeARC 
for each year (Objective KPIs):  

CLUSTER 
WEIGHTI

NG 
KPIS 

UNI
T 

WEIGHTI
NG 

EDPR 
RESUL

TS 

Attractive 
return 

60.00% 

Sharehold
er 
Return - 
TSR 

% 20.00% 100% 

Growth - 
Recurring 
Net Profit 

€M 20.00% 100% 

Investmen
t efficiency 
- Capex
per MW

€k 10.00% 100% 

Operation
al 
efficiency - 
Core Opex 
adjusted 
per MW 

€k 10.00% 100% 
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Organisat
ion &  

People of 
the future 

20.00% 

Working 
environm
ent 

Working 
environment 
survey 
(capacity  
& 
commitment) 
+ Retention 
rate (%) 

% 10.00% 100% 

Diversity 
and 
inclusion 

Women in 
workforce  
& leadership 

% 5.00% 100% 

Safety/he
alth 

Frequency 
Ratio | 
employees & 
Service 
Providers 

# 

2.50% 100% 

Total 
accident 
rate| 
Employees 
and service 
providers 

2.50% 100% 

       

ESG 20.00% 

Climate 
Action 

Constructed 
renewable 
capacity 
(MW) 

MW 10.00% 100% 

Sustainab
le 
Services 
and 
Operation
al 
Excellenc
e 

BP21-25 
Secured 
projects 

% 6.00% 100% 

Ethics & 
Complian
ce 

Ethics & 
Compliance 
Index  

% 2.00% 100% 

Sustainab
le supply 
chain 

Integration 
of EDPR into 
EDP's 
sustainable 
supply chain 
processes 

% 2.00% 100% 

       
 100.00%      

 
 



 
 

 6 

The above Objective KPIs will have a maximum weight of 95% of the total 
100%, the remaining 5% being subject to the qualitative assessment of the 
CNRGC.  
 
This qualitative assessment of the CNRGC will be based on the following 

indicators: 

The Key performance indicators and their weighting regarding the annual 
variable remuneration are the following: 

Quantitative: 90% 

• Growth: earnings per share recurring (20%) 

• Shareholder remuneration – TSR vs Eurostoxx utilities (20%) 

• Balance sheet solidity- FFO/Net Debt (10%) 

• Operational efficiency – Adjusted Core OPEX/MW (10%) 

• ESG (20%): Dow Jones Sustainability Index performance (10%), Total 
Frequency rate (5%) Climate Survey results (5%) 

Qualitative: 10% (appraisal by the CNR) 

• Implementation of the BP in the year (25%) 

• Team management (25%) 

• Team work (25%) 

• Stakeholder Management (25%) 

 

Accordingly, annualThe Key performance indicators and multi-annualtheir 
weighting regarding the multiannual variable remuneration shall be measured 
according toare the following weights: 

 
 

 

 
Objective KPIs 
 

 
95% 

 
CNRGC assessment 
 

 
5% 

 
Total 
 

 
100% 
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Quantitative: 90% 

• Growth: earnings per share cumulative recurring (20%) 

• Shareholder remuneration – TSR vs Eurostoxx utilities (40%) 

• ESG (20%): Total renewables MWs build-out (15%), Bloomberg GEI 
(5%) 

 
Qualitative: 10% (appraisal by the CNR) 

• Strategy and Execution (25%) 

• Employee development (25%) 

• Team work and new forms of working (25%) 

• Stakeholder Management (25%) 

 

The evaluation of compliance with the indicators is carried out by EDPR's 
Appointments, Remunerations and Corporate Governance Committee,ARC 
which, in turn, submits it to the Board of Directors for approval. 

When assessing annual and multi-annual performance and determining the 
value of the accrued variable component, the CNRGCARC may take into 
account exceptional circumstances whereby a KPI cannot be met as a result of 
political or administrative decisions beyond the control of the Executive 
Directors, which have an impact on EDPR's performance and the level of 
achievement of its objectives, neutralising their impact on annual and multi-
annual performance metrics, provided that they ensure that, in case of reversal 
of the political or administrative decisions in question, by administrative, judicial 
or arbitral means, these Directors will not benefit from the effects of such 
reversal decision. Similarly, the CNRGCARC may take into account other 
exceptional conjunctural and exogenous circumstances faced by EDPR that 
have an impact on the Company's performance and on the level of compliance 
with the objectives set for the Executive Directors, adjusting or adopting in a 
reasoned manner appropriate solutions to neutralise, with respect to EDPR or 
the Executive Directors, as appropriate, in whole or in part, the impact of these 
consequences on the annual and multi-year performance metrics. 

a.) Annual Variable Component 

The amount of the annual performance bonus shall be determined within three 
months of the approval of EDPR's accounts at each year's Ordinary General 
Shareholder's Meeting in relation to the previous financial year/period of 
performance. 
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The maximum annual variable component may not exceed 80% of the annual 
management fee applicable in the financial year to which it relates, calculated 
and payable after approval of the accounts for the financial year to which it 
relates, and allocated according to the following parameters, calculated on a 
straight-line basis: 

• If performance is less than 85% of the set objectives, no annual variable 
component will be allocated; 

• If performance is between 85% and 95% of the set objectives, an amount 
in the range of 10% to 25% of each Executive Director's annual 
management fee will accrue; 

• If performance is between 95% and 100% of the set objectives, an amount 
in the range of 25% to 52.5% of each Executive Director's annual 
management fee will accrue; 

• If performance is between 100% and 110% of the set objectives, an 
amount in the range of 52.5% to 80% of each Executive Director's annual 
management fee will accrue; 

• If performance is over 110% of target, an amount corresponding to 80% 
of each Executive Director's annual management fee will accrue. 

The payment of the annual variable component is partially deferred in a 30% of 
its value for a period of two years, and 50% of this deferral will be paid each 
year, with EDPR, through the CNRGCARC, reserving the right to not apply this 
deferral when the value of the deferral does not exceed 20% of the annual 
management fee.  

b.) Multiannual Variable Component  

The multi-annual variable remuneration shall be calculated and approved within 3 
months of the approval of the accounts for the last financial year of the three-year 
period to which it relates. 

The payment of two-thirds (2/3) of the multi-annual variable component shall 
be deferred, and shall be paid in two equal and successive annual instalments, 
ensuring that the payment of the multi-annual variable remuneration is made in 
the third year following each performance year of the relevant multi-annual plan, 
the first one year and the second two years respectively after the Ordinary 
General Shareholder's Meeting at which the accounts of the last year of the 
relevant remuneration plan are completed. 

The maximum multi-annual variable component shall not exceed 145% of the 
total fixed component for the reference period of the multi-year performance 
and shall be allocated as per the following parameters, calculated on a straight-
line basis: 
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• If performance is less than 85% of the set objectives, no multi-year 
variable component will be allocated; 

• If performance is between 85% and 95% of the set objectives, an amount 
in the range of 15% to 40% of each Executive Director's fixed annual 
management fee will accrue; 

• If performance is between 95% and 100% of the set objectives, an amount 
in the range of 40% to 97.5% of each Executive Director's fixed annual 
management fee will accrue; 

• If performance is between 100% and 110% of the set objectives, an 
amount in the range of 97.5% to 145% of each Executive Director's fixed 
annual management fee will accrue; 

• If performance is over 110% of the set objectives, an amount 
corresponding to 145% of each Executive Director's fixed annual 
management fee will accrue. 

c.) Other benefits 

The directors do not have a supplementary pension plan paid by EDPR. There 
are no non-monetary benefits as part of the Board's remuneration, with the 
exception of: (i) the payment EDPR makes to EDP under the Management 
Services Contract, corresponding to the Executive Directors' pension plan in 
the range of 3% to 6% of the annual fixed management fee amount, and (ii) the 
company car to which the Chairman of the Board of Directors is entitled. 

EDPR has no share allocation or stock option plans. 
 
 

3. Deferral of variable remuneration. Compensation for termination of 
service. Early termination of office 

The 2023-2025 policy includes a deferral of the payment of the multi-annual 
variable component by three years, as well as subjecting its payment to the fact 
that no malicious wrongdoing is discovered after the assessment has occurred 
and endangers the sustainability of the company's performance, and is the 
subject of a claim for compensation to EDPR, brought by shareholders or third 
parties.  

If the above is confirmed, the variable remuneration paid during the period in 
which the events occurred, accrued or pending allocation, shall be reimbursed, 
withheld or not allocated to compensate for the damage caused up to the full 
amount thereof. 

This policy also states that no severance payment shall be made to Directors 
for termination of their duties before the end of the term of office for which they 
were appointed, and that Executive Directors shall not sign contracts, either 
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with EDPR or with third parties, that have the effect of mitigating the risk 
inherent in the variability of the remuneration set by EDPR. 

Considering the terms laid down by law, and market practice on the 
remuneration of Executive Directors in the event of early termination of office, 
the following is indicated: 

a) In the event of termination for reasons not attributable to the Executive 
Director, he/she shall be entitled to receive the full fixed component until 
the end of the term of office for which he/she was elected, and the 
variable component accrued until the date of termination of office, but 
shall lose the right to receive any other benefits inherent to the effective 
exercise of functions for periods of annual or multi-annual performance 
not completed in their entirety. 

b) In the event of resignation not arising from an early termination 
agreement with EDPR, the Executive Director shall be entitled to receive 
only the fixed and variable remuneration accrued up to the date of 
resignation, the payment of which shall be made on the same terms and 
conditions as for serving executive Directors. 

c) In the event of termination of service by agreement with EDPR whereby 
the Executive Director agrees to resign, the Executive Director shall be 
entitled to receive the amount agreed at that time, which shall not exceed 
(i) the amount of the fixed component until the end of the term of office, 
plus (ii) the full variable component for the annual or multi-year period 
payable after it is determined at the end of the relevant period, as if the 
Executive Director had remained in office. 

In accordance with market practice, a non-compete agreement may be 
concluded with a departing Executive Director, whatever the cause of the 
termination of the service or, in the framework of the termination agreement, a 
non-compete obligation may be established with EDPR for a specified period 
of time including, where appropriate, the payment of compensation. 
 
 

4. Temporary exceptions 

The Board of Directors of the Company, following a favourable report from the 
ARC, may apply temporary exceptions to the remuneration of Directors when 
this is necessary to serve the long-term interests and the sustainability of the 
Company as a whole or to ensure its feasibility. Said exceptions shall apply as 
long as they are not of a material nature and have been duly justified, and 
provided that they do not entail the exceeding of the total maximum 
remuneration amount determined by the General Shareholders’ Meeting for the 
Board of Directors of the Company. 

In any case, without prejudice to this provision, for the application of a 
temporary exception to this Remuneration Policy 2023-2025 the prior issuance 
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of a justifying report from the ARC will be necessary, assessing the 
circumstances whereunder it is deemed that there are grounds for the 
application of the temporary exceptions and the specific remunerations that 
should be subject to exception. 

The Board of Directors of the Company, based on the report submitted by the 
ARC, shall determine whether or not there are grounds to apply the temporary 
exceptions, as well as the components that are affected by it. 

Likewise, the Company will include in its Annual Report on the Directors’ 
Remuneration information about the circumstances whereunder it has been 
deemed that there are grounds for the application of the temporary exception, 
as well as the remunerations that would have been affected. 
 
 

4.5. Maximum Amounts 

EDPR's Articles of Association provide that the total amount of remuneration to 
be paid to the Board of Directors shall not exceed an amount to be determined 
for this purpose by the General Shareholders' Meeting, both for fixed 
remuneration (Article 26.3) and variable remuneration (Article 26.4).  

The General Shareholders' Meeting set, at its meeting held on 13 May 2008, a 
maximum annual amount for fixed remuneration of EUR 2,500,000; it also set 
at its meeting held on 8 April 2014 a maximum annual amount for variable 
remuneration of EUR 1,000,000. 

The Appointments, Remunerations and Corporate Governance CommitteeThe 
ARC has reflected on the best way to make the use of these amounts more 
flexible, without increasing the total maximum remuneration of the Board, and 
has concluded that the amount of EUR 3,500,000 should be applied as the 
maximum applicable to fixed remuneration plus variable remuneration, 
eliminating the sub-limits for each type of remuneration. 

Therefore, the maximum amount of annual remuneration to be paid to all directors 
in their capacity as such and for the performance of executive duties during the 
term of this Policy shall be EUR 3,500,000. The approval of this Policy by the 
EDPR General Shareholders' Meeting will entail the approval by the same of such 
maximum amount of annual remuneration to all directors. 
 
 

5.6. Conclusion 

The principles and criteria of the policy are periodically reviewed by the 
CNRGCARC, with the aim of keeping EDPR's remuneration policy in line with 
best practices and market trends. In this respect, the Committee regularly 
reviews, with the advice of leading independent consultants specialised in this 
field, the remuneration package of the directors, in order to determine its 
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appropriateness and its alignment with the market situation of comparable 
companies and with the company's performance. 

As a consequence of all the above, the remuneration policy for 2023-2025 
complies with all the requirements set out under Article 529 novodecies of the 
Spanish Companies Act, and in particular in that it contains decisive elements 
to promote a management performance of the Company that does not focus 
solely on short-term objectives, but integrates in its outcome the interests and 
sustainability of the Company and of the shareholders in the medium and long 
term. These elements are: (i) the determination of the indicators, (ii) the relative 
weights attributed to each of the indicators for the calculation of the annual and 
multi-annual variable remuneration, (iii) the relevance associated with 
compliance with the indicators, (iv) the three-year period considered for the 
determination of the value of the multi-year variable component of the 
remuneration as well as the subjection of its payment to the fact that no known 
intentional acts have occurred after the evaluation and that may jeopardize the 
sustainability of the company's performance, (v) the three-year deferral of the 
payment of the multi-year variable, (vi) the use of qualitative criteria oriented 
towards a strategic and medium-term perspective in the development of the 
Company, and (vii) the existence of a maximum limit for the total remuneration 
of the Board of Directors. 

 

Madrid, 922 February 20222023, 

 

__________________________ 
António Sarmento Gomes Mota 

 
 

___________________________ 
Rosa García García 

 
 

___________________________ 
Jose Félix Morgado  
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This document in English is provided for informative purposes only. In the 
event of a discrepancy between the content of the English version and the 

original Spanish version the latter will prevail. 

 
 

TENTH ITEM ON THE AGENDA 
 

Amendment of the Company Bylaws to adapt their wording to the 
incorporation of a new Environment, Social and Corporate Governance 
Committee: 

 
Tenth A. Creation of a new article 30 (Environmental, Social and Corporate 

Governance Committee) of the Company Bylaws. 
 
Tenth B. Amendment to articles 10 (Governing Bodies), 26 (Remuneration of 

Directors) and 29 (Appointments and Remunerations Committee) of the Company 
Bylaws. 

 
 

PROPOSED RESOLUTION REGARDING THE TENTH ITEM  
 

Pursuant to the substantiating report issued by the Board of Directors on 27th 
February 2023 which was made available to the shareholders upon the call for the 
Ordinary General Shareholders’ Meeting, to amend the articles of the Company 
Bylaws indicated below, in accordance with article 197 bis of the Spanish Companies 
Act: 

Tenth A. Creation of a new article 30 (Environmental, Social and Corporate 
Governance Committee) of the Company Bylaws. 

In light of the incorporation of the new Environmental, Social and Corporate 
Governance Committee which reports to the Board of Directors of the Company and 
the duties assigned to it after its formation, to introduce a new article 30 of the 
Company bylaws (Environmental, Social and Corporate Governance Committee) with 
a view to incorporating the regulation of its operation, composition and duties 
assigned. Said article 30 of the Company bylaws shall have the following content: 

 

“ARTICLE 30 - ENVIRONMENTAL, SOCIAL AND CORPORATE 
GOVERNANCE COMMITTEE 

1. The Board of Directors may form an Environmental, Social and Corporate 
Governance Committee. 



 
 

2 

 

2. The Environmental, Social and Corporate Governance Committee shall be 
an informative and advisory body and shall not have any executive 

functions. 

3. The Environmental, Social and Corporate Governance Committee shall be 
formed by between three (3) and six (6) Directors, at least half of whom 

shall be independent. The members of the Executive Committee may not 
be members of the Environmental, Social and Corporate Governance 
Committee. The appointment of the members of the Environmental, Social 

and Corporate Governance Committee shall fall to the Board of Directors. 

4. This Committee shall have a Chairperson, who shall be independent, and 
a Secretary, and the latter does not have to hold the status as Company 

Director. Both positions shall be appointed by the Board. 

5. Notwithstanding any other duties that the Board of Directors may assign to 

it, the main duties of the Environmental, Social and Corporate Governance 
Committee shall consist of the following: 

a. To supervise the key performance indicators in terms of the 

environmental, social and corporate governance matters included in 
the business plan of the Company and to monitor the achievement 

thereof. 

b. To propose to the Board of Directors the sustainability, environmental, 
social and corporate governance policies of the Company and their 

periodic updating. 

c. To promote, manage and supervise the objectives, action plans and 

practices of the Company in terms of health, safety and occupational 
risk prevention. 

d. To review and submit to the Board of Directors the Annual Report 

(EINF). The Environmental, Social and Corporate Governance 
Committee shall supervise the relationship and information of the 
Company with the investors, the ratings and the ratings’ agencies in 

terms of sustainability. 

e. To supervise and carry out a periodic review of the main environmental, 
social and corporate governance trends, as well as of the normative 

developments relevant to Company activity. 

f. To analyse the integration of the environmental, social and corporate 

governance risks and opportunities with regard to Company procedures 
and in its risk management system. 

g. Supervising and evaluating the reliability of the corporate governance 
model adopted by the Company and its compliance with internationally  
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accepted governance models, making relevant recommendations in 
this regard. 

h. Supervising compliance with and the correct application of the 

corporate governance standards in force, promoting and requesting the 
exchange of information required to this end. 

i. Any other duties assigned to it by these Articles of Association or the 

Board of Directors itself. 

6. The Environmental, Social and Corporate Governance Committee shall 

meet whenever deemed appropriate by its Chairperson. The 
Environmental, Social and Corporate Governance Committee shall be 
validly formed when half plus one of its members attend the meeting, in 

person or represented. Furthermore, the resolutions of the Environmental, 
Social and Corporate Governance Committee shall be adopted with the 
vote in favour of the majority of its members, with the Chairperson having 

the casting vote if there is a tie. 

7. The operating rules of the Environmental, Social and Corporate 

Governance Committee shall be drawn up by the Board of Directors.” 

Furthermore, it is specifically recorded that by introducing the new wording of 
article 30 of the Company bylaws, the following articles of the Company bylaws shall 
be amended accordingly in such a way that they maintain a correlative order. 

 

Tenth B. Amendment to articles 10 (Governing Bodies), 26 (Remuneration of 
Directors) and 29 (Appointments and Remunerations Committee) of the Company 
Bylaws. 

To amend articles 10 (Governing Bodies), 26 (Remuneration of Directors) and 
29 (Appointments and Remunerations Committee) of the Company Bylaws, updating 
the references to the Appointments, Remunerations and Corporate Governance 
Committee which from now on shall be called the “Appointments and Remunerations 
Committee”, as well as the duties it had been assigned, in view of the fact that the new 

Environmental, Social and Corporate Governance Committee will assume certain 
duties pertaining to the corporate governance of the Company that the Appointments 
and Remunerations Committee had been performing to date. Said articles, with the 
specific repealing of their present wording, shall henceforth have the following content: 
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PREVIOUS WORDING NEW WORDING 

“ARTICLE 10.- GOVERNING BODIES “ARTICLE 10.- GOVERNING BODIES 

1. The Governing Bodies are the 
General Meeting of Shareholders and 
the Board of Directors. 

1. The Governing Bodies are the 
General Meeting of Shareholders and 
the Board of Directors. 

2. Pursuant to the provisions of the 
present Articles of Association, the 
Board may have delegated bodies, 

such as the Executive Committee or 
Managing Directors, as well as 

creating any other committees such 

as the Audit and Control Committee 
or the Appointments, Remunerations 

and Corporate Governance 

Committee, inter alia.” 

2. Pursuant to the provisions of the 
present Articles of Association, the 
Board may have delegated bodies, 

such as the Executive Committee or 
Managing Directors, as well as 

creating any other committees such 

as the Audit and Control Committee 
or the Appointments and 

Remunerations Committee, inter 

alia.” 

[…] […] 

“ARTICLE 26.- REMUNERATION OF 
THE DIRECTORS 

“ARTICLE 26.- REMUNERATION OF 
THE DIRECTORS 

1. The Directors, in their capacity as 
such, shall be paid and their 

remuneration shall consist of (i) a 
fixed amount and (ii) fees for 
attending the Board meetings. 

1. The Directors, in their capacity as 
such, shall be paid and their 

remuneration shall consist of (i) a 
fixed amount and (ii) fees for 
attending the Board meetings. 

2. The members of the Board of 
Directors who perform executive 
duties shall also be entitled to receive, 

for performing said duties, those 
remunerations foreseen in the 

contracts which, where applicable, 
they have signed to this end. Said 
remunerations shall comply with the 

Directors’ remunerations policy. 

2. The members of the Board of 
Directors who perform executive 
duties shall also be entitled to 

receive, for performing said duties, 
those remunerations foreseen in the 

contracts which, where applicable, 
they have signed to this end. Said 
remunerations shall comply with the 

Directors’ remunerations policy. 

3. In addition, it is specifically envisaged 
that the Directors may be 
remunerated upon delivery of the 

3. In addition, it is specifically envisaged 
that the Directors may be 
remunerated upon delivery of the 
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Company shares, option rights over 
shares or any other securities granted 

by the right to obtain shares, or by 
means of remuneration systems 
referenced to the value of the shares. 

The application of said remuneration 
systems shall require, in any case, a 
resolution by the General Meeting of 

Shareholders, in accordance with the 
terms and conditions required by the 
legal provisions in force. 

Company shares, option rights over 
shares or any other securities granted 

by the right to obtain shares, or by 
means of remuneration systems 
referenced to the value of the shares. 

The application of said remuneration 
systems shall require, in any case, a 
resolution by the General Meeting of 

Shareholders, in accordance with the 
terms and conditions required by the 
legal provisions in force. 

4. The total amount of the
remunerations that the Company can

pay to its Directors as a whole on
those bases set out in the preceding
paragraphs shall not exceed the

amount determined to this end by the
General Meeting of Shareholders and
which is included in the Directors’

remunerations’ policy.

4. The total amount of the
remunerations that the Company can

pay to its Directors as a whole on
those bases set out in the preceding
paragraphs shall not exceed the

amount determined to this end by the
General Meeting of Shareholders and
which is included in the Directors’

remunerations’ policy.

5. The rights and duties of any kind
deriving from belonging to the Board

of Directors shall be compatible with

any other fixed or variable rights and
obligations that may lie with the

Directors owing to any other 

employment or professional 
relationships which, where 
applicable, they perform at the 

Company. The variable 
remunerations deriving from the 
attendant contracts or on whatsoever 

other basis, including their belonging 
to the administration body, shall be 
paid whilst respecting the maximum 

annual amount determined by the 
General Meeting of Shareholders and 

foreseen in the remunerations’ policy 
of the Directors. 

5. The rights and duties of any kind
deriving from belonging to the Board

of Directors shall be compatible with

any other fixed or variable rights and
obligations that may lie with the

Directors owing to any other

employment or professional 
relationships which, where 
applicable, they perform at the 

Company. The variable 
remunerations deriving from the 
attendant contracts or on whatsoever 

other basis, including their belonging 
to the administration body, shall be 
paid whilst respecting the maximum 

annual amount determined by the 
General Meeting of Shareholders and 

foreseen in the remunerations’ policy 
of the Directors. 

6. The amounts determined by the

General Meeting shall remain
unchanged until they have been

6. The amounts determined by the

General Meeting shall remain
unchanged until they have been



 
 

6 

 

modified by some other resolution 
thereof. 

modified by some other resolution 
thereof. 

7. The distribution and precise amount 
pertaining to each Director, the 
frequency and other details of the 

amount received shall be determined 
by the Board of Directors itself, 
subject to a proposal from the 

Appointments, Remunerations and 
Corporate Governance Committee 
which shall be empowered in the 

broadest terms to this end, provided 
that they have not been determined 

by the General Meeting. 

7. The distribution and precise amount 
pertaining to each Director, the 
frequency and other details of the 

amount received shall be determined 
by the Board of Directors itself, 
subject to a proposal from the 

Appointments and Remunerations 
Committee which shall be  
empowered in the broadest terms to 

this end, provided that they have not 
been determined by the General 

Meeting. 

8. Every year the Board of Directors 
shall draw up an annual report on the 

remuneration of the members of the 
Board of Directors in accordance with 

the applicable law.” 

8. Every year the Board of Directors 
shall draw up an annual report on the 

remuneration of the members of the 
Board of Directors in accordance with 

the applicable law. 

[…] […] 

ARTICLE 29.- APPOINTMENTS, 
REMUNERATIONS AND CORPORATE 
GOVERNANCE COMMITTEE 

ARTICLE 29.- APPOINTMENTS AND 
REMUNERATIONS COMMITTEE 

1. The Board of Directors shall form on 
a permanent basis an Appointments, 
Remunerations and Corporate 

Governance Committee. 

1. The Board of Directors shall form on 
a permanent basis an Appointments 
and Remunerations Committee. 

2. The Appointments, Remunerations 
and Corporate Governance 

Committee shall be an informative 
and advisory body and shall not have 
any executive functions. 

2. The Appointments and 
Remunerations Committee shall be 

an informative and advisory body and 
shall not have any executive 
functions. 

3. The Appointments, Remunerations 
and Corporate Governance 

Committee shall be formed by 
between three (3) and six (6) 
Directors, at least two of whom shall 
be independent. The members of the 

Executive Committee may not be 

3. The Appointments and 
Remunerations Committee shall be 

formed by between three (3) and six 
(6) Directors, at least two of whom 
shall be independent. The members 
of the Executive Committee may not 

be members of the Appointments and 
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members of the Appointments, 
Remunerations and Corporate 

Governance Committee. The 
designation of the members of the 
Appointments, Remunerations and 

Corporate Governance Committee 
shall fall to the Board of Directors. 

Remunerations Committee. The 
designation of the members of the 

Appointments and Remunerations 
Committee shall fall to the Board of 
Directors. 

4. This Committee shall have a 

Chairman, who shall be independent, 
and a Secretary, and the latter does 
not have to have status as a 

Company Director. Both posts shall 
be designated by the Board. 

4. This Committee shall have a 

Chairman, who shall be independent, 
and a Secretary, and the latter does 
not have to have status as a 

Company Director. Both posts shall 
be designated by the Board. 

5. Without prejudice to any duties 
assigned legally, the main duties of 
the Appointments, Remunerations 

and Corporate Governance 
Committee consist of assisting and 
informing the Board of Directors about 

any appointments (including co-
optings), re-elections, removal and 
remunerations of the Board and its 

posts, as well as about the 

composition of the different 
Committees of the Board and the 

appointment, remuneration and 

removal of any senior management 
staff. Furthermore, the Appointments, 
Remunerations and Corporate 

Governance Committee shall inform 
the Board of Directors about the 
general remunerations and 

incentives’ policy for them and for the 
senior management. These duties 
shall encompass the following: 

5. Without prejudice to any duties 
assigned legally, the main duties of 
the Appointments and 

Remunerations Committee consist of 
assisting and informing the Board of 
Directors about any appointments 

(including co-optings), re-elections, 
removal and remunerations of the 
Board and its posts, as well as about 

the composition of the different 

Committees of the Board and the 
appointment, remuneration and 

removal of any senior management 

staff. Furthermore, the Appointments 
and Remunerations Committee shall 
inform the Board of Directors about 

the general remunerations and 
incentives’ policy for them and for the 
senior management. These duties 

shall encompass the following: 

a. Defining the principles and criteria 
with regard to the composition of 

the Board of Directors and the 
selection and appointment of its 

members. 

a. Defining the principles and criteria 
with regard to the composition of 

the Board of Directors and the 
selection and appointment of its 

members. 

b. Proposing appointment and re-
elections of Directors when they 

b. Proposing appointment and re-
elections of Directors when they 
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have to be co-opted, or in any 
case for their submission to the 

General Meeting by the Board. 

have to be co-opted, or in any 
case for their submission to the 

General Meeting by the Board. 

c. Proposing to the Board of 
Directors the members of the 

various Committees. 

c. Proposing to the Board of 
Directors the members of the 

various Committees. 

d. Proposing to the Board, within the 
stipulations of the present Articles 

of Association, the system, 
distribution and amount of the 

Directors’ remunerations. 
Furthermore, and where 
applicable, the terms of the 

contracts with the Directors shall 
be proposed to the Board. 

d. Proposing to the Board, within the 
stipulations of the present Articles 

of Association, the system, 
distribution and amount of the 

Directors’ remunerations. 
Furthermore, and where 
applicable, the terms of the 

contracts with the Directors shall 
be proposed to the Board. 

e. Informing, and where applicable 

proposing, to the Board of 
Directors about the appointment 
and/or removal of senior 

managers, as well as the terms of 
their contracts and, in general, the 
definition of the hiring and 

remuneration policies for senior 

managers. 

e. Informing, and where applicable 

proposing, to the Board of 
Directors about the appointment 
and/or removal of senior 

managers, as well as the terms of 
their contracts and, in general, the 
definition of the hiring and 

remuneration policies for senior 

managers. 

f. Reviewing and informing about 
the incentives’ plans, pension 

supplements and remuneration 
programmes. 

f. Reviewing and informing about 
the incentives’ plans, pension 

supplements and remuneration 
programmes. 

g. Supervising and evaluating the 

reliability of the corporate 
governance model adopted by the 
Company and its compliance with 

internationally accepted 
governance models, making 

relevant recommendations in this 
regard. 

 

h. Supervising compliance with and 
the correct application of the 
corporate governance standards 
in force, promoting and 
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requesting the exchange of 
information required to this end. 

i. Any other duties assigned to it by 
law, these Company bylaws or the 
Board of Directors itself. 

g. Any other duties assigned to it by 
law, these Company bylaws or the 
Board of Directors itself. 

6. The Appointments, Remunerations 
and Corporate Governance 
Committee shall meet at least once a 

quarter or whenever deemed 
opportune by its Chairman. The 

Appointments, Remunerations and 
Corporate Governance Committee 
shall be validly formed when half plus 

one of its members attend the 
meeting, in person or represented. 
Furthermore, the resolutions of the 

Appointments, Remunerations and 
Corporate Governance Committee 
shall be adopted with the vote in 

favour of the majority of its members, 
with the Chairman having the casting 

vote if there is a tie. 

6. The Appointments and 
Remunerations’ Committee shall 
meet at least once a quarter or 

whenever deemed opportune by its 
Chairman. The Appointments and 

Remunerations Committee shall be 
validly formed when half plus one of 
its members attend the meeting, in 

person or represented. Furthermore, 
the resolutions of the Appointments 
and Remunerations Committee shall 

be adopted with the vote in favour of 
the majority of its members, with the 
Chairman having the casting vote if 

there is a tie. 

7. The operating rules of the 

Appointments, Remunerations and 
Corporate Governance Committee 
shall be drawn up by the Board of 

Directors.” 

7. The operating rules of the 

Appointments and Remunerations 
Committee shall be drawn up by the 
Board of Directors.” 

 

Furthermore, it is specifically stated that the updated name of the Appointments 
and Remunerations Committee shall be amended in all those articles of the Company 
bylaws where a reference is made thereunto. 

 

 

 



 
 

 
 

 
 
 

EDP RENOVÁVEIS, S.A. 

 

JUSTIGYING REPORT OF THE PROPOSED AMENDMENT OF THE COMPANY 
BYLAWS TO ADAPT THEIR WORDING TO THE INCORPORATION OF A NEW 

ENVIRONMENT, SOCIAL AND CORPORATE GOVERNANCE COMMITTEE: 

ARTICLE 10 (GOVERNING BODIES), ARTICLE 26 (REMUNERATION OF THE 
DIRECTORS), ARTICLE 29 (APPOINTMENTS AND REMUNERATIONS 

COMMITTEE) AND NEW ARTICLE 30 (ENVIRONMENTAL, SOCIAL AND 
CORPORATE GOVERNANCE COMMITTEE). 

 

ISSUED BY THE BOARD OF DIRECTORS 
AT ITS MEETING HELD ON 27 FEBRUARY 2023. 

___________________________________________________________________ 
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1. OBJECT OF THE PRESENT REPORT 

The present report has been issued by the Board of Directors of EDP Renováveis, 
S.A. (indistinctly, “EDPR” or the “Company”) pursuant to the provisions of article 286 
of the Spanish Companies Act, approved by Royal Legislative Decree 1 enacted on 2 
July 2010 which approves the Redrafted Text of the Spanish Companies Act (the 
“Spanish Companies Act”) and concordant articles of the Regulations of the 
Commercial Registry, approved by Royal Decree 1784 enacted on 19 July 1996 which 
requires the drawing up of a written report justifying the grounds for the draft 
amendments to the articles of association (the “Report”). 

The Report sets out to put forward to the Ordinary General Meeting of Shareholders - 
which shall foreseeably be held on 4 April 2023, on first call, or on 14 April 2023, on 
second call - the amendment of certain articles of the corporate articles of association 
of EDPR (the “Articles of Association”) to vote on them separately by groups of 
articles as determined in article 197 bis of the Spanish Companies Act. 

 

2. JUSTIFICATION OF THE PROPOSALS 

The draft amendments to the articles of association foreseen in the present Report are 
justified by the following: 

i. to include in the Articles of Association the relevant references to the new 
Environmental, Social and Corporate Governance Committee as the new body 
reporting to the Board of Directors of the Company, incorporated on 25 October 
2022, including the details of the duties assigned to it after its formation; and 

ii. to update the name of the Appointments, Remunerations and Corporate 
Governance Committee which from now on shall be called the “Appointments 
and Remunerations Committee”, as well as the duties it had been assigned, in 
view of the fact that the new Environmental, Social and Corporate Governance 
Committee has assumed certain duties pertaining to corporate governance that 
the Appointments and Remunerations Committee had been performing to date.  

To be precise, the amendments pertain to the following precepts of the articles of 
association: 

i. as regards the inclusion of the relevant references in the Articles of Association 
pertaining to the new Environmental, Social and Corporate Governance 
Committee, it is proposed to include a new article 30 (Environmental, Social 
and Corporate Governance Committee), which regulates its operation, 
composition and duties assigned thereunto. Furthermore, the inclusion of this 
new statutory article would entail the remuneration of the following articles of 
the Articles of Association to maintain a correlative order; and   

ii. as regards the updating of the name and duties of the Appointments and 
Remunerations Committee, it is proposed to amend article 10 (governing 
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bodies), article 26 (Directors’ remuneration) and article 29 (Appointments and 
Remunerations Committee). 

3. DETAILED ANALYSIS OF THE PROPOSED AMENDMENTS

3.1. Creation of a new article 30 (Environmental, Social and Corporate 
Governance Committee) of the Articles of Association. 

In light of the creation of the new Environmental, Social and Corporate Governance 
Committee reporting to the Board of Directors of the Company and the duties assigned 
to it, it is proposed to include a new article in the Articles of Association which regulates 
its operation, composition and duties assigned thereunto. With this in mind, the Board 
of Directors of the Company is proposing to include the following new wording in the 
Articles of Association: 

“ARTICLE 30.- ENVIRONMENTAL, SOCIAL AND CORPORATE 
GOVERNANCE COMMITTEE 

1. The Board of Directors may form an Environmental, Social and Corporate

Governance Committee.

2. The Environmental, Social and Corporate Governance Committee shall be an

informative and advisory body and shall not have any executive functions.

3. The Environmental, Social and Corporate Governance Committee shall be

formed by between three (3) and six (6) Directors, at least half of whom shall

be independent. The members of the Executive Committee may not be
members of the Environmental, Social and Corporate Governance Committee.
The designation of the members of the Environmental, Social and Corporate

Governance Committee shall fall to the Board of Directors.

4. This Committee shall have a Chairman, who shall be independent, and a

Secretary, and the latter does not have to have status as a Company Director.

Both posts shall be designated by the Board.

5. Without prejudice to any other duties that the Board of Directors may assign to

it, the main duties of the Environmental, Social and Corporate Governance
Committee shall consist of the following:

a. To supervise the key performance indicators in terms of the environmental,

social and corporate governance matters included in the business plan of the
Company and to monitor the achievement thereof.

b. To propose to the Board of Directors the sustainability, environmental, social

and corporate governance policies of the Company and their periodic
updating.
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c. To promote, manage and supervise the objectives, action plans and
practices of the Company in terms of health, safety and occupational risk

prevention.

d. To review and submit to the Board of Directors the Annual Report (EINF).
The Environmental, Social and Corporate Governance Committee shall

supervise the relationship and information of the Company with the investors,
the ratings and the ratings’ agencies in terms of sustainability.

e. To supervise and carry out a periodic review of the main environmental,

social and corporate governance trends, as well as of the normative
developments relevant to Company activity.

f. To analyse the integration of the environmental, social and corporate
governance risks and opportunities with regard to Company procedures and
in its risk management system.

g. Supervising and evaluating the reliability of the corporate governance model
adopted by the Company and its compliance with internationally accepted

governance models, making relevant recommendations in this regard.

h. Supervising compliance with and the correct application of the corporate

governance standards in force, promoting and requesting the exchange of
information required to this end.

i. Any other duties assigned to it by these Articles of Association or the Board

of Directors itself.

6. The Environmental, Social and Corporate Governance Committee shall meet

whenever deemed opportune by its Chairman. The Environmental, Social and

Corporate Governance Committee shall be validly formed when half plus one
of its members attend the meeting, in person or represented. Furthermore, the
resolutions of the Environmental, Social and Corporate Governance Committee

shall be adopted with the vote in favour of the majority of its members, with the

Chairman having the casting vote if there is a tie.

7. The operating rules of the Environmental, Social and Corporate Governance
Committee shall be drawn up by the Board of Directors.”

3.2. Amendment to articles 10 (Governing Bodies), 26 (Remuneration of 
directors) and 29 (Appointments and Remunerations Committee) of the 
Articles of Association. 

Articles 10 (Governing Bodies), 26 (Remuneration of the Directors) and 29 
(Appointments and Remunerations Committee) of the Articles of Association include 
references to the Appointments, Remunerations and Corporate Governance 
Committee which shall henceforth be called the “Appointments and Remunerations 
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Committee” and so its name needs to be updated as a result of the formation of the 
new Environmental, Social and Corporate Governance Committee. Furthermore, in 
view of the fact that the new Environmental, Social and Corporate Governance 
Committee shall assume the duties pertaining to the corporate governance of the 
Company that the Appointments and Remunerations Committee had been performing 
to date, said duties need to be eliminated as being specific to the Appointments and 
Remunerations Committee. With this in mind, the Board of Directors is proposing to 
include the following amendments to the Articles of Association: 

“ARTICLE 10.- GOVERNING BODIES 

1. The Governing Bodies are the General Meeting of Shareholders and the 

Board of Directors. 

2. Pursuant to the provisions of the present Articles of Association, the Board 
may have delegated bodies, such as the Executive Committee or Managing 

Directors, as well as creating any other committees such as the Audit and 
Control Committee or the Appointments, and Remunerations and 

Corporate Governance Committee, inter alia. 

[…] 

ARTICLE 26.- REMUNERATION OF THE DIRECTORS 

1. The Directors, in their capacity as such, shall be paid and their 

remuneration shall consist of (i) a fixed amount and (ii) fees for attending 

the Board meetings. 

2. The members of the Board of Directors who perform executive duties shall 

also be entitled to receive, for performing said duties, those remunerations 

foreseen in the contracts which, where applicable, they have signed to this 
end. Said remunerations shall comply with the Directors’ remunerations 
policy. 

3. In addition, it is specifically envisaged that the Directors may be 
remunerated upon delivery of the Company shares, option rights over 

shares or any other securities granted by the right to obtain shares, or by 
means of remuneration systems referenced to the value of the shares. The 
application of said remuneration systems shall require, in any case, a 

resolution by the General Meeting of Shareholders, in accordance with the 
terms and conditions required by the legal provisions in force. 

4. The total amount of the remunerations that the Company can pay to its 

Directors as a whole on those bases set out in the preceding paragraphs 
shall not exceed the amount determined to this end by the General Meeting 
of Shareholders and which is included in the Directors’ remunerations’ 

policy. 
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5. The rights and duties of any kind deriving from belonging to the Board of
Directors shall be compatible with any other fixed or variable rights and

obligations that may lie with the Directors owing to any other employment
or professional relationships which, where applicable, they perform at the
Company. The variable remunerations deriving from the attendant

contracts or on whatsoever other basis, including their belonging to the
administration body, shall be paid whilst respecting the maximum annual
amount determined by the General Meeting of Shareholders and foreseen

in the remunerations’ policy of the Directors.

6. The amounts determined by the General Meeting shall remain unchanged

until they have been modified by some other resolution thereof.

7. The distribution and precise amount pertaining to each Director, the
frequency and other details of the amount received shall be determined by

the Board of Directors itself, subject to a proposal from the Appointments,
and Remunerations and Corporate Governance Committee which shall be
empowered in the broadest terms to this end, provided that they have not

been determined by the General Meeting.

8. Every year the Board of Directors shall draw up an annual report on the
remuneration of the members of the Board of Directors in accordance with

the applicable law.

[…] 

ARTICLE 29.- APPOINTMENTS, AND REMUNERATIONS AND 
CORPORATE GOVERNANCE COMMITTEE 

1. The Board of Directors shall form on a permanent basis an Appointments,
and Remunerations and Corporate Governance Committee.

2. The Appointments, and Remunerations and Corporate Governance

Committee shall be an informative and advisory body and shall not have

any executive functions.

3. The Appointments, and Remunerations and Corporate Governance
Committee Committee shall be formed by between three (3) and six (6)
Directors, at least two of whom shall be independent. The members of the

Executive Committee may not be members of the Appointments, and
Remunerations and Corporate Governance Committee. The designation of
the members of the Appointments, and Remunerations and Corporate

Governance Committee shall fall to the Board of Directors.

4. This Committee shall have a Chairman, who shall be independent, and a
Secretary, and the latter does not have to have status as a Company

Director. Both posts shall be designated by the Board.
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5. Without prejudice to any duties assigned legally, the main duties of the 
Appointments, and Remunerations and Corporate Governance Committee 

Committee consist of assisting and informing the Board of Directors about 
any appointments (including co-opting), re-elections, removal and 
remunerations of the Board and its posts, as well as about the composition 

of the different Committees of the Board and the appointment, remuneration 
and removal of any senior management staff. Furthermore, the 
Appointments, and Remunerations and Corporate Governance Committee  

shall inform the Board of Directors about the general remunerations and 
incentives’ policy for them and for the senior management. These duties 

shall encompass the following: 

a. Defining the principles and criteria with regard to the composition of the 
Board of Directors and the selection and appointment of its members. 

b. Proposing appointment and re-elections of Directors when they have to 
be co-opted, or in any case for their submission to the General Meeting 

by the Board. 

c. Proposing to the Board of Directors the members of the various 
Committees. 

d. Proposing to the Board, within the stipulations of the present Articles of 

Association, the system, distribution and amount of the Directors’ 

remunerations. Furthermore, and where applicable, the terms of the 
contracts with the Directors shall be proposed to the Board. 

e. Informing, and where applicable proposing, to the Board of Directors 

about the appointment and/or removal of senior managers, as well as 
the terms of their contracts and, in general, the definition of the hiring 
and remuneration policies for senior managers. 

f. Reviewing and informing about the incentives’ plans, pension 
supplements and remuneration programmes. 

g. Supervising and evaluating the reliability of the corporate governance 
model adopted by the Company and its compliance with internationally 
accepted governance models, making relevant recommendations in this 

regard. 

h. Supervising compliance with and the correct application of the corporate 
governance standards in force, promoting and requesting the exchange 

of information required to this end. 

i. Any other duties assigned to it by law, these Corporate Articles of 

Association or the Board of Directors itself. 

6. The Appointments, and Remunerations and Corporate Governance 
Committee shall meet at least once a quarter or whenever deemed 
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opportune by its Chairman. The Appointments, and Remunerations and 
Corporate Governance Committee shall be validly formed when half plus 

one of its members attend the meeting, in person or represented. 
Furthermore, the resolutions of the Appointments, and Remunerations and 
Corporate Governance Committee shall be adopted with the vote in favour 

of the majority of its members, with the Chairman having the casting vote if 
there is a tie. 

7. The operating rules of the Appointments, and Remunerations and 

Corporate Governance Committee shall be drawn up by the Board of 

Directors.” 

 

4. RESOLUTION PROPOSAL 

Pursuant to the substantiating report issued by the Board of Directors on 27 February 
2023 which was made available to the shareholders upon the convening of the 
Ordinary General Meeting of Shareholders, to amend the articles of the corporate 
articles of association indicated below, in accordance with article 197 bis of the 
Spanish Companies Act: 

Tenth A. Creation of a new article 30 (Environmental, Social and Corporate 
Governance Committee) of the Corporate Articles of Association. 

In light of the formation of the new Environmental, Social and Corporate Governance 
Committee which reports to the Board of Directors of the Company and the duties 
assigned to it after its formation, to introduce a new article 30 of the corporate articles 
of association (Environmental, Social and Corporate Governance Committee) with a 
view to incorporating the regulation of its operation, composition and duties assigned. 
Said article 30 of the corporate articles of association shall have the following content: 

“ARTICLE 30.- ENVIRONMENTAL, SOCIAL AND CORPORATE 
GOVERNANCE COMMITTEE 

1. The Board of Directors may form an Environmental, Social and Corporate 

Governance Committee. 

2. The Environmental, Social and Corporate Governance Committee shall be 

an informative and advisory body and shall not have any executive functions. 

3. The Environmental, Social and Corporate Governance Committee shall be 
formed by between three (3) and six (6) Directors, at least half of whom shall 
be independent. The members of the Executive Committee may not be 

members of the Environmental, Social and Corporate Governance 
Committee. The designation of the members of the Environmental, Social 

and Corporate Governance Committee shall fall to the Board of Directors. 
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4. This Committee shall have a Chairman, who shall be independent, and a 
Secretary, and the latter does not have to have status as a Company 

Director. Both posts shall be designated by the Board. 

5. Without prejudice to any other duties that the Board of Directors may assign 
to it, the main duties of the Environmental, Social and Corporate Governance 

Committee shall consist of the following: 

a. To supervise the key performance indicators in terms of the 
environmental, social and corporate governance matters included in the 

business plan of the Company and to monitor the achievement thereof. 

b. To propose to the Board of Directors the sustainability, environmental, 

social and corporate governance policies of the Company and their 
periodic updating. 

c. To promote, manage and supervise the objectives, action plans and 

practices of the Company in terms of health, safety and occupational risk 
prevention. 

d. To review and submit to the Board of Directors the Annual Report (EINF). 

The Environmental, Social and Corporate Governance Committee shall 

supervise the relationship and information of the Company with the 
investors, the ratings and the ratings’ agencies in terms of sustainability. 

e. To supervise and carry out a periodic review of the main environmental, 

social and corporate governance trends, as well as of the normative 
developments relevant to Company activity. 

f. To analyse the integration of the environmental, social and corporate 

governance risks and opportunities with regard to Company procedures 
and in its risk management system. 

g. Supervising and evaluating the reliability of the corporate governance 

model adopted by the Company and its compliance with internationally 
accepted governance models, making relevant recommendations in this 

regard. 

h. Supervising compliance with and the correct application of the corporate 
governance standards in force, promoting and requesting the exchange 

of information required to this end. 

i. Any other duties assigned to it by these Articles of Association or the 

Board of Directors itself. 

6. The Environmental, Social and Corporate Governance Committee shall meet 

whenever deemed opportune by its Chairman. The Environmental, Social 
and Corporate Governance Committee shall be validly formed when half plus 

one of its members attend the meeting, in person or represented. 
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Furthermore, the resolutions of the Environmental, Social and Corporate 
Governance Committee shall be adopted with the vote in favour of the 

majority of its members, with the Chairman having the casting vote if there is 
a tie. 

7. The operating rules of the Environmental, Social and Corporate Governance 

Committee shall be drawn up by the Board of Directors.” 

Furthermore, it is specifically recorded that by introducing the new wording of 
article 30 of the corporate articles of association of the Company, the following articles 

of the corporate articles of association shall be amended accordingly in such a way 
that they maintain a correlative order. 

 

Tenth B. Amendment to articles 10 (Governing Bodies), 26 (Remuneration of 
Directors) and 29 (Appointments and Remunerations Committee) of the corporate 
articles of association. 

To amend articles 10 (Governing Bodies), 26 (Remuneration of Directors) and 29 
(Appointments and Remunerations Committee) of the corporate articles of 
association, updating the references to the Appointments, Remunerations and 
Corporate Governance Committee which from now on shall be called the 
“Appointments and Remunerations Committee”, as well as the duties it had been 
assigned, in view of the fact that the new Environmental, Social and Corporate 
Governance Committee will assume certain duties pertaining to the corporate 
governance of the Company that the Appointments and Remunerations Committee 
had been performing to date. Said articles, with the specific repealing of their present 
wording, shall henceforth have the following content: 

PREVIOUS WORDING NEW WORDING 

“ARTICLE 10.- GOVERNING BODIES “ARTICLE 10.- GOVERNING BODIES 

1. The Governing Bodies are the 
General Meeting of Shareholders and 
the Board of Directors. 

1. The Governing Bodies are the 
General Meeting of Shareholders and 
the Board of Directors. 

2. Pursuant to the provisions of the 
present Articles of Association, the 
Board may have delegated bodies, 

such as the Executive Committee or 
Managing Directors, as well as 
creating any other committees such 

as the Audit and Control Committee 

or the Appointments, and 

2. Pursuant to the provisions of the 
present Articles of Association, the 
Board may have delegated bodies, 

such as the Executive Committee or 
Managing Directors, as well as 
creating any other committees such 

as the Audit and Control Committee 

or the Appointments and 
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Remunerations and Corporate 
Governance Committee, inter alia.” 

Remunerations Committee, inter 
alia.” 

[…] […] 

“ARTICLE 26.- REMUNERATION OF 
THE DIRECTORS 

“ARTICLE 26.- REMUNERATION OF 
THE DIRECTORS 

1. The Directors, in their capacity as 
such, shall be paid and their 

remuneration shall consist of (i) a 
fixed amount and (ii) fees for 
attending the Board meetings. 

1. The Directors, in their capacity as 
such, shall be paid and their 

remuneration shall consist of (i) a 
fixed amount and (ii) fees for 
attending the Board meetings. 

2. The members of the Board of 
Directors who perform executive 
duties shall also be entitled to receive, 

for performing said duties, those 
remunerations foreseen in the 
contracts which, where applicable, 

they have signed to this end. Said 

remunerations shall comply with the 
Directors’ remunerations policy. 

2. The members of the Board of 
Directors who perform executive 
duties shall also be entitled to 

receive, for performing said duties, 
those remunerations foreseen in the 
contracts which, where applicable, 

they have signed to this end. Said 

remunerations shall comply with the 
Directors’ remunerations policy. 

3. In addition, it is specifically envisaged 

that the Directors may be 
remunerated upon delivery of the 

Company shares, option rights over 

shares or any other securities granted 
by the right to obtain shares, or by 
means of remuneration systems 

referenced to the value of the shares. 
The application of said remuneration 

systems shall require, in any case, a 
resolution by the General Meeting of 
Shareholders, in accordance with the 

terms and conditions required by the 
legal provisions in force. 

3. In addition, it is specifically envisaged 

that the Directors may be 
remunerated upon delivery of the 

Company shares, option rights over 

shares or any other securities granted 
by the right to obtain shares, or by 
means of remuneration systems 

referenced to the value  of the shares. 
The application of said remuneration 

systems shall require, in any case, a 
resolution by the General Meeting of 
Shareholders, in accordance with the 

terms and conditions required by the 
legal provisions in force. 

4. The total amount of the 

remunerations that the Company can 
pay to its Directors as a whole on 
those bases set out in the preceding 

paragraphs shall not exceed the 
amount determined to this end by the 
General Meeting of Shareholders and 

4. The total amount of the 

remunerations that the Company can 
pay to its Directors as a whole on 
those bases set out in the preceding 

paragraphs shall not exceed the 
amount determined to this end by the 
General Meeting of Shareholders and 
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which is included in the Directors’ 
remunerations’ policy. 

which is included in the Directors’ 
remunerations’ policy. 

5. The rights and duties of any kind 
deriving from belonging to the Board 
of Directors shall be compatible with 

any other fixed or variable rights and 
obligations that may lie with the 
Directors owing to any other 

employment or professional 
relationships which, where 

applicable, they perform at the 
Company. The variable 
remunerations deriving from the 

attendant contracts or on whatsoever 
other basis, including their belonging 
to the administration body, shall be 

paid whilst respecting the maximum 
annual amount determined by the 
General Meeting of Shareholders and 

foreseen in the remunerations’ policy 

of the Directors. 

5. The rights and duties of any kind 
deriving from belonging to the Board 
of Directors shall be compatible with 

any other fixed or variable rights and 
obligations that may lie with the 
Directors owing to any other 

employment or professional 
relationships which, where 

applicable, they perform at the 
Company. The variable 
remunerations deriving from the 

attendant contracts or on whatsoever 
other basis, including their belonging 
to the administration body, shall be 

paid whilst respecting the maximum 
annual amount determined by the 
General Meeting of Shareholders and 

foreseen in the remunerations’ policy 

of the Directors. 

6. The amounts determined by the 

General Meeting shall remain 

unchanged until they have been 
modified by some other resolution 

thereof. 

6. The amounts determined by the 

General Meeting shall remain 

unchanged until they have been 
modified by some other resolution 

thereof. 

7. The distribution and precise amount 
pertaining to each Director, the 
frequency and other details of the 

amount received shall be determined 
by the Board of Directors itself, 

subject to a proposal from the 
Appointments, Remunerations and 
Corporate Governance Committee 

which shall be  empowered in the 
broadest terms to this end, provided 
that they have not been determined 

by the General Meeting. 

7. The distribution and precise amount 
pertaining to each Director, the 
frequency and other details of the 

amount received shall be determined 
by the Board of Directors itself, 

subject to a proposal from the 
Appointments and Remunerations 
Committee which shall be  

empowered in the broadest terms to 
this end, provided that they have not 
been determined by the General 

Meeting. 

8. Every year the Board of Directors 
shall draw up an annual report on the 

remuneration of the members of the 

8. Every year the Board of Directors 
shall draw up an annual report on the 

remuneration of the members of the 
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Board of Directors in accordance with 
the applicable law.” 

Board of Directors in accordance with 
the applicable law.” 

[…] […] 

“ARTICLE 29.- APPOINTMENTS, 
REMUNERATIONS AND CORPORATE 
GOVERNANCE COMMITTEE 

“ARTICLE 29.- APPOINTMENTS AND 
REMUNERATIONS COMMITTEE 

1. The Board of Directors shall form on

a permanent basis an Appointments,
Remunerations and Corporate
Governance Committee.

1. The Board of Directors shall form on

a permanent basis an Appointments
and Remunerations Committee.

2. The Appointments, Remunerations
and Corporate Governance
Committee shall be an informative

and advisory body and shall not have
any executive functions.

2. The Appointments and
Remunerations Committee shall be
an informative and advisory body and

shall not have any executive
functions.

3. The Appointments, Remunerations

and Corporate Governance

Committee shall be formed by
between three (3) and six (6)

Directors, at least two of whom shall

be independent. The members of the
Executive Committee may not be

members of the Appointments,

Remunerations and Corporate 
Governance Committee. The 
designation of the members of the 

Appointments, Remunerations and 
Corporate Governance  Committee 

shall fall to the Board of Directors. 

3. The Appointments and
Remunerations Committee shall be

formed by between three (3) and six
(6) Directors, at least two of whom

shall be independent. The members

of the Executive Committee may not
be members of the Appointments and
Remunerations Committee. The

designation of the members of the
Appointments and Remunerations
Committee shall fall to the Board of

Directors.

4. This Committee shall have a
Chairman, who shall be independent,

and a Secretary, and the latter does
not have to have status as a
Company Director. Both posts shall

be designated by the Board.

4. This Committee shall have a
Chairman, who shall be independent,

and a Secretary, and the latter does
not have to have status as a
Company Director. Both posts shall

be designated by the Board.

5. Without prejudice to any duties
assigned legally, the main duties of

the Appointments,  Remunerations
and Corporate Governance

5. Without prejudice to any duties
assigned legally, the main duties of

the Appointments and
Remunerations Committee consist of
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Committee consist of assisting and 
informing the Board of Directors about 

any appointments (including co-
optings), re-elections, removal and 
remunerations of the Board and its 

posts, as well as about the 
composition of the different 
Committees of the Board and the 

appointment, remuneration and 
removal of any senior management 

staff Furthermore, the Appointments, 
Remunerations and Corporate 
Governance Committee shall inform 

the Board of Directors about the 
general remunerations and 
incentives’ policy for them and for the 

senior management. These duties 
shall encompass the following: 

assisting and informing the Board of 
Directors about any appointments 

(including co-optings), re-elections, 
removal and remunerations of the 
Board and its posts, as well as about 

the composition of the different 
Committees of the Board and the 
appointment, remuneration and 

removal of any senior management 
staff. Furthermore, the Appointments 

and Remunerations Committee shall 
inform the Board of Directors about 
the general remunerations and 

incentives’ policy for them and for the 
senior management. These duties 
shall encompass the following: 

a. Defining the principles and criteria

with regard to the composition of

the Board of Directors and the
selection and appointment of its

members.

a. Defining the principles and criteria

with regard to the composition of

the Board of Directors and the
selection and appointment of its

members.

b. Proposing appointment and re-
elections of Directors when they

have to be co-opted, or in any

case for their submission to the
General Meeting by the Board.

b. Proposing appointment and re-
elections of Directors when they

have to be co-opted, or in any

case for their submission to the
General Meeting by the Board.

c. Proposing to the Board of

Directors the members of the
various Committees.

c. Proposing to the Board of

Directors the members of the
various Committees.

d. Proposing to the Board, within the
stipulations of the present Articles
of Association, the system,

distribution and amount of the
Directors’ remunerations.
Furthermore, and where

applicable, the terms of the
contracts with the Directors shall

be proposed to the Board.

d. Proposing to the Board, within the
stipulations of the present Articles
of Association, the system,

distribution and amount of the
Directors’ remunerations.
Furthermore, and where

applicable, the terms of the
contracts with the Directors shall

be proposed to the Board.
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e. Informing, and where applicable
proposing, to the Board of

Directors about the appointment
and/or removal of senior
managers, as well as the terms of

their contracts and, in general, the
definition of the hiring and
remuneration policies for senior

managers.

e. Informing, and where applicable
proposing, to the Board of

Directors about the appointment
and/or removal of senior
managers, as well as the terms of

their contracts and, in general, the
definition of the hiring and
remuneration policies for senior

managers.

f. Reviewing and informing about

the incentives’ plans, pension
supplements and remuneration
programmes.

f. Reviewing and informing about

the incentives’ plans, pension
supplements and remuneration
programmes.

g. Supervising and evaluating the
reliability of the corporate
governance model adopted by the

Company and its compliance with
internationally accepted 
governance models, making 

relevant recommendations in this 

regard. 

h. Supervising compliance with and

the correct application of the

corporate governance standards
in force, promoting and
requesting the exchange of

information required to this end.

i. Any other duties assigned to it by

law, these Corporate Articles of
Association or the Board of

Directors itself.

g. Any other duties assigned to it by

law, these Corporate Articles of
Association or the Board of

Directors itself.

6. The Appointments, Remunerations
and Corporate Governance
Committee shall meet at least once a

quarter or whenever deemed
opportune by its Chairman. The
Appointments, Remunerations and

Corporate Governance Committee

shall be validly formed when half plus
one of its members attend the

meeting, in person or represented.

6. The Appointments and
Remunerations Committee shall
meet at least once a quarter or

whenever deemed opportune by its
Chairman. The Appointments and
Remunerations Committee shall be

validly formed when half plus one of

its members attend the meeting, in
person or represented. Furthermore,

the resolutions of the Appointments
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Furthermore, the resolutions of the 
Appointments, Remunerations and 

Corporate Governance Committee 
shall be adopted with the vote in 
favour of the majority of its members, 

with the Chairman having the casting 
vote if there is a tie. 

and Remunerations Committee shall 
be adopted with the vote in favour of 

the majority of its members, with the 
Chairman having the casting vote if 
there is a tie. 

7. The operating rules of the 

Appointments, Remunerations and 
Corporate Governance Committee 

shall be drawn up by the Board of 
Directors.” 

7. The operating rules of the 

Appointments and Remunerations 
Committee shall be drawn up by the 

Board of Directors.” 

Furthermore, it is specifically recorded that the updated name of the Appointments 
and Remunerations Committee shall be amended in all those articles of the corporate 
articles of association where reference is made thereunto. 

 

Madrid, 27 February 2023. 

*   *   *   *   * 
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"EDP RENOVÁVEIS, S.A." 

CORPORATE ARTICLES OF ASSOCIATION 

TITLE I - COMPANY NAME, REGISTERED OFFICE, OBJECT AND DURATION OF THE 
COMPANY 

ARTICLE 1 - COMPANY NAME 

The Company is called "EDP RENOVÁVEIS, SOCIEDAD ANÓNIMA" and it shall be 
subject to the present Articles of Association, the Spanish Companies Act and any other 
applicable regulations. 

ARTICLE 2 - CORPORATE PURPOSE 

1. The main corporate purpose of the Company shall be the carrying out of activities
related with the electricity sector, in particular the following:

a. The design, construction, operation, maintenance and management of electrical
energy production facilities, in particular those involving a special regime,
including, by way of example without being limited to, hydro or small hydro,
wind, solar, solar thermal, photovoltaic, biomass and waste facilities.

b. The promotion and carrying out of all kinds of projects related with energy
resources and electrical energy production activities, in particular within the
framework pf the special regime, and in the fields of cogeneration, hydraulic
generation and wind generation, the use of industrial and urban waste for
energy production, renewable energies, energy saving and similar, through the
construction and operation of generation units and the sale of the end products.

c. The carrying out of studies, supervision of assemblies, quality controls,
maintenance organisation, preventive maintenance, product approval, process
certification and the implementation of organisations for third parties intended
for the use and production of energy.

d. The procurement and implementation of public and private construction works
generally related with energy saving, the diversification of energy sources and
the environment and, in particular, with the production, use and transport of
energy, the construction of hydraulic works, the construction and assembly of
mechanical and electric air-conditioning systems of all types and the
construction of works for water treatment, as well as of any type of urban and
industrial waste and all the civil works and installations complementary to these
activities.
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2. The Company may also carry out activities involving the rendering of the following
services to third parties:

a. Drawing up of studies, analyses and tests with regard to the use, production
and transport of energy.

b. The carrying out for third parties of systems modelling, methods and formulas
with regard to the aforementioned activities.

c. The rendering of consulting, audit, advice and training services with regard to
these same activities.

d. The rendering of comprehensive services with regard to the use, transport and
deployment of energy, as well as research and development in all kinds of
processes with regard to the energy usage and saving.

3. The various activities forming part of the corporate purpose may be carried out by the
Company either directly, wholly or partially, or indirectly through the ownership of
shares or stakes in companies with an identical or similar purpose, both in Spain or
abroad.

4. The management and administration activities of securities representing the equity of
entities not resident in Spanish territory through the attendant organisation of material
and personal resources.

5. If the legal provisions require for the carrying out of any of the activities included in
the corporate purpose any professional title or administrative authorisation or
registration with Public Registers, said activities must be carried out by someone who
holds said professional qualification and, where applicable, they may not be started
until the administrative requirements laid down have been complied with.

ARTICLE 3 - DURATION OF THE COMPANY 

The company has an indefinite duration and it started up its corporate operations on the 
day of the granting of the relevant deed of incorporation. 

ARTICLE 4 - REGISTERED OFFICE 

1. The Company has its registered office in Oviedo at Plaza de la Gesta, número 2.

2. Subject to resolution by the General Meeting, the registered office may be moved to
any other location in national territory.
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3. The Administration Body may decide to move the registered office within the same
municipal district, as well as to create, close or move Branches, Agencies or
Delegations both in Spain and abroad.

TITLE II - SHARE CAPITAL. SHARES 

ARTICLE 5 - SHARE CAPITAL 

The share capital is set at 5,057,632,810€  and it is divided up into 1,011,526,562 shares 
with a nominal value of 5 euros each, represented by book entries. All the shares are part 
of the same class and series and they have been wholly subscribed to and paid up. 

ARTICLE 6 - REPRESENTATION OF SHARES 

1. The shares shall be represented by means of book entries and they shall be subject
to the provisions of the applicable regulations.

2. The Company may request the listing of its shares both on national and foreign stock
exchanges.

3. The Company shall recognise as a shareholder anyone legitimised as such in the
book entry records.

4. After their formalisation, the modification of the characteristics of the shares
represented by book entries shall be published in the Official Gazette of the Registrar
of Companies and in a one of the daily papers with the highest circulation in the
province in which the Company has its registered office.

ARTICLE 7 - SHAREHOLDER STATUS 

1. The share bestows upon its legitimate holder shareholder status and assigns to the
latter those rights recognised in the Law and in the present Articles of Association.

2. The ownership or possession of one or more shares of the Company implies the
absolute agreement of the Shareholders with the Articles of Association, and also
with the resolutions o the governing bodies of the Company, in line with their
attendant duties, and they shall be enforceable and mandatory for everyone,
including those absent, disqualified and in disagreement, without prejudice to the right
to challenge which, where applicable, may apply.
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ARTICLE 8 - TRANSFER OF SHARES 

 
1. The transfer of shares, as they are represented by book entries, shall be carried out 

by book transfer. 
 
2. The registration of the transfer in the name of the purchaser shall take the same 

effects as the delivery of the certificates. 

 
3. The transfer shall be enforceable upon third parties as from such time as it has been 

registered. 
 
 
ARTICLE 9 - INCREASE IN CAPITAL 
 
1. The General Meeting of Shareholders, complying with the requirements laid down by 

law, may increase the share capital of the Company in any of the ways authorised by 
Law. 

 

2. The General Meeting may delegate to the Board of Directors the power to decide 
upon an increase in share capital on one or several occasions. Said delegation which, 
where applicable, may be subject to substitution, may include the power to exclude 
the pre-emptive subscription right with regard to any share issues which are the 
object of delegation under the terms and in accordance with the requirements laid 
down by Law. 

 
3. The General Meeting may also delegate to the Board of Directors the power to carry 

out a resolution to increase capital which has already been adopted, setting the date 
or dates for its implementation and determining the other terms thereof which have 
not been specified by the General Meeting. Where applicable, this delegation may be 
the object of substitution. The Board of Directors may make use of this delegation 
wholly or partially, or even not carry it out in consideration of the conditions of the 
Company, the market or of any facts or circumstances of particular relevance that 
justify said decision, which must be informed to the General Meeting upon 
termination of the timeframe or timeframes granted for its implementation. 

 
4. The former shareholders and holders of convertible bonds, in increases in share 

capital with the issuance of new shares, ordinary or preferred, and where applicable, 
in accordance with the Law, may exercise the right to subscribe a number of shares 
proportional to the nominal value of the shares they hold or which it would fall to the 
holders of convertible bonds to exercise at that time of conversion, within the 
timeframe granted to it to this end by the Board of Directors, which shall not be any 
less than the timeframe legally foreseen since the publication of the announcement 
of the offer for subscription of the new issue in the Gazette of the Registrar of 
Companies. 
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5. Owing to the requirements of the corporate interest in those cases and under those 
conditions foreseen by Law, the General Meeting or, where applicable, the Board of 
Directors, may wholly or partially exclude the pre-emptive subscription right. 

 
6. When the increase in capital can be put down to the conversion of bonds into shares 

or the absorption of another company or part of the asset spun off from another 
company, there shall be no entitlement to a pre-emptive subscription right. Nor shall 
this right exist when the new shares are issued to satisfy the exchange in any public 
tender offer of shares drawn up by the Company. 

 
 
TITLE III - GOVERNING BODIES 
 
ARTICLE 10 - GOVERNING BODIES 
 
1. The Governing Bodies are the General Meeting of Shareholders and the Board of 

Directors. 

 
2. Pursuant to the provisions of the present Articles of Association, the Board may have 

delegated bodies, such as the Executive Committee or Managing Directors, as well 
as creating any other committees such as the Audit and Control Committee or the 
Appointments, Remunerations and Corporate Governance Committee, inter alia. 

 
 

 
SECTION I - GENERAL MEETING OF SHAREHOLDERS 
 
ARTICLE 11 - GENERAL MEETING 
 
1. The General Meeting shall be subject to the provisions of the present Articles of 

Association, its Regulations and the Law. 
 

2. The General Meeting, formed in accordance with said regulatory bodies, represents 
the Company, being endowed with all the powers that pertain to its corporate 
personality. 

 
3. General Meetings shall be ordinary or extraordinary. 
 

 
ARTICLE 12 - NOTICE OF CONVENING 

 
1. General Meetings will have to be convened by the Board of Directors, with the 

Chairman or Deputy Chairman of the Board of Directors doing so on its behalf or, 
where applicable, the Company liquidators. 

 
2. The Board is required to decide upon the convening of the General Meeting to hear 

the proposal submitted by any Shareholders who so request in the manner 
determined by law, if they represent at least two (2%) per cent of the share capital; 
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the notice of convening must be accompanied by certifications proving ownership of 
the shares which represent said stake in the capital as being owned by the 
requesting parties. Should this be the case, after having convened the Directors 
through a Notary, the Meeting may be convened to be held within the timeframe 
foreseen by law. 

 
3. The dissemination of the notice of convening shall be carried out at least one (1) 

month prior to the date set for it to be held, using those means foreseen in the 
regulations in force. 

 
4. In the event that the Company is listed abroad, the convening shall also be published 

in accordance with the provisions of the regulations applicable there. 

 

5. The notice shall contain all those references required by Law and it shall state the 
place, which may be any town/city in Spain whether or not this coincides with that of 
the registered office, the date and time of the meeting on first convening and all the 
items of business that are to be dealt with. The date may also be stated on which, 
where applicable, the Meeting shall be held on second convening. 

 
 
ARTICLE 13 - ORDINARY AND EXTRAORDINARY MEETINGS 

 
1. The General Meeting has the competence to deliberate and decide upon the 

following items of business: 

 
a. The approval of the annual accounts, the distribution of earnings and the 

approval of corporate management. 
 
b. The appointment and removal of directors, liquidators and, where applicable, 

the accounts’ auditors, as well as the exercising of any corporate liability action 
against any of them. 

 
c. The amendment to the corporate articles of association; 
 
d. The increase and reduction in share capital. 

 
e. The elimination of or limitation to the pre-emptive subscription and preferential 

rights. 
 
f. The acquisition, disposal or contribution to another company of essential 

assets. The essential nature of the asset is assumed when the transaction 
amount exceeds twenty-five per cent of the value of the assets included on the 
latest approved balance sheet. 

 

g. The transformation, merger, split or global transfer of assets and liabilities and 
the relocating of the registered office abroad. 

 
h. The dissolution of the company. 
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i. The approval of the final liquidation balance sheet. 

 
j. The transfer to subsidiaries of essential activities carried out up until now by the 

company itself, even if the latter maintains full control of the former. 
 
k. Transactions whose effect is equivalent to that of the liquidation of the company. 
 
l. The directors’ remunerations’ policy under the terms determined by law. 
 
m. Any other items of business determined by law or the articles of association. 

 
2. Within the first six (6) months of each year the Ordinary General Meeting shall be 

held in order to audit the corporate management, approving, where applicable, the 
Accounts for the previous financial year, the directors’ report and reaching a decision 
about the distribution of earnings. 

 
3. Any General Meeting which is not that foreseen in the previous section will be 

regarded as extraordinary and shall be held at any time of the year whenever the 
Board of Directors deems this appropriate. 

 
 
ARTICLE 14 - RIGHT TO INFORMATION 

 
1. Until the fifth (5th) day prior to that foreseen for the holding of the Meeting, the 

Shareholders may ask the Board of Directors for any information or clarifications they 
deem to be necessary about those items included on the Agenda, or to set down in 
writing any questions they deem to be relevant. Furthermore, the shareholders may 
ask the directors, in writing and within the same timeframe or verbally during the 
Meeting, for any clarifications they deem to be necessary about the information 
accessible to the public that the Company has provided to the market authority on 
which the Company shares are admitted to trading in accordance with the 
stipulations of the law, as from the holding of the last general meeting and with 
regard to the auditor’s report. 

 
2. The Directors will be obliged to provide information in writing by the day the General 

Meeting is held. 
 
3. During the General Meeting, the Shareholders may verbally request any information 

or clarifications they see fit about the items on the Agenda. 
 
4. The Directors shall be required to provide any information requested under the 

previous two sections, in accordance with the provisions of the present Articles of 
Association, of the General Meeting Regulations and the Law, unless said 
information is not necessary for the protection of shareholder rights, or there are 
objective reasons for considering that it could be used for non- corporate purposes or 
its publicising could harm the company or the related companies. 
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ARTICLE 15 - RIGHT TO ATTENDANCE, REPRESENTATION AND VOTE 

 
1. All Shareholders may attend the General Meetings. 
 

2. In order to be able to exercise the right to attendance, the Shareholders must be 
registered as legitimate holders of the shares on the attendant register of book 
entries at least five (5) days prior to the holding of the General Meeting. 

 
3. Any shareholder entitled to attend may be represented at the General Meeting by 

someone else, even if the latter is not a shareholder. The same shareholder may not 
be represented by more than one representative at the same Meeting, unless it holds 
shares in different securities’ accounts for different amounts, in which case it may 
appoint more than one representative to attend the Meeting. Representation is always 
revocable. Personal attendance of the Meeting of the represented party shall serve 
as revocation. Representation is always revocable. Personal attendance of the 
Meeting of the represented party shall serve as revocation. The Board of Directors 
may require in the notice of convening of the General Meeting that the delegations of 
representation of the Shareholders must be in the possession of the Company, giving 
notice of up to two (2) días, stating the name of the representative. 

 
4. Each share affords entitlement to one vote. Any shares issued without this right shall 

not have voting rights, except in those cases foreseen in the prevailing legislation. 
 
5. With the authorisation of the Chairman, the General Meetings may be attended by 

Directors, Managers and anyone else who forms part of the Company organisation 
and guests. 

 
6. The possibility of electronic attendance of the Meeting is envisaged, provided that the 

identity of the party concerned is guaranteed and the latter should be provided 
beforehand with information about the timeframes and manners of exercising rights of 
the shareholders foreseen by the Board of Directors to allow the appropriate staging 
of the Meeting. 

 
7. The option is also authorised of convening Meetings by the Board of Directors to be 

held solely by electronic media without the physical attendance of the shareholders 
or their representatives, provided that their identity and legitimacy have been duly 
guaranteed and that all those attending may effectively participate in the meeting by 
appropriate remote media. Any Meeting held solely via electronic media shall be 
deemed, in any case, to have been held at the registered office, irrespective of where 
the Chairman of the Meeting is located. 

 
8. Furthermore, it is envisaged that the Shareholders may cast their vote on the 

proposals pertaining to those items included on the agenda by post or electronic 
communication and for them to be valid it is vital that they should be received by the 
Company before 12 midnight on the day prior to that foreseen for the staging of the 
General Meeting. 
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9. Postal votes shall be cast by sending the Company the duly completed, signed voting 
slip, accompanied by the certificate of ownership of shares issued in accordance with 
the legal requirements. 

 
10. Votes via electronic communication shall be cast by way of recognised electronic 

signature or some other system which, in the opinion of the Board of Directors, is 
sufficient to ensure the authenticity and identification of the shareholder who is 
exercising its right to vote. In any case, the electronic communication shall be 
accompanied by a copy of the certificate of ownership of the shares issued in 
accordance with the legal requirements. 

 
11. Votes cast remotely as set out in this article shall be rendered null and void: 
 

a. By way of subsequent, specific revocation carried out by the same means used 
for the casting of the vote and within the timeframe set for the latter. 

 
b. Owing to the personal attendance of the General Meeting by the Shareholder 

who cast it or its representative. 

 
12. Shareholders casting their votes remotely shall be regarded as present for the 

purposes of the formation of the General Meeting in question. 
 
13. The Board of Directors may carry out the previous voting system, determining the 

appropriate rules, media and procedures in line with the state-of-the-art to put into 
effect the casting of the vote and the granting of the representation by electronic 
media. 

 

 
ARTICLE 16 - CHAIRMANSHIP OF THE MEETING 

 
1. The Chairmanship of the General Meeting shall pertain to the Chairman of the Board 

of Directors and, in the absence of the latter, the Deputy Chairman. In the absence of 
the latter, it shall be assigned to the oldest Director. The Chairman of the Board of 
Directors, or whosoever replaces him, along with the other Directors, shall form the 
Board, and whosoever is the Secretary on the Board of Directors shall fulfil the same 
role. 

 
2. The Board of Directors determines the Agenda General Meetings may not deliberate 

on nor discuss any items of business that are not included on the Agenda. 

 
3. The list of those present shall be drawn up, stating the capacity and representation, 

where applicable, of each, and the number of own and third-party shares they hold, 
duly separating, where applicable, those shares that have voting rights from those 
that do not possess said rights. At the end of the list the number of Shareholders 
present and represented shall be stated - and any mechanical or electronic 
procedure may be used to this end - and the amount of capital they hold. Any queries  
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or complaints arising about these items shall be decided upon by the Chairman. The 
Chairman shall then declare the Meeting to have been validly formed, where 
applicable. 

 
4. It is incumbent upon the Chairman of the Meeting: 

 
a. To verify the valid formation of the General Meeting and that the delegations of 

representation granted by the Shareholders are sufficient; 

 
b. To conduct the meeting in such a way that decisions are taken in accordance 

with the Agenda; 

 
c. To grant the floor to any Shareholders who so request and he may withdraw 

this granting when he deems that a subject has been sufficiently discussed; 

 
d. To organise the vote and announce the results, and; 

 
e. In general, all those powers required for the proper staging of the Meeting or 

que which are recognised in the regulations in force. 
 

 
ARTICLE 17 - FORMATION OF THE MEETING. ADOPTION OF RESOLUTIONS 

 
1. General Meetings, both Ordinary and Extraordinary, shall be validly formed: 
 

a. upon first convening, when the Shareholders present or represented have at 
least twenty- five per cent (25%) of the capital subscribed with voting rights; 

 
b. upon second convening the formation of the meeting shall be valid whatever the 

capital present or represented at the latter; 
 
2. In order for the Ordinary or Extraordinary General Meeting to validly decide upon the 

issuance of bonds, any increase or reduction in capital, the transformation, global 
transfer of assets and liabilities, merger or split of the Company, moving the registered 
office abroad, the removal or limitation of the right of first refusal to acquire new 
shares and, in general, any amendment to the Corporate Articles of Association, it 
shall be necessary: 

 
a. upon first convening, for the Shareholders present or represented to have at 

least fifty cent (50%) of the capital subscribed with voting rights; 

 
b. upon second convening, for the Shareholders present or represented to have at 

least twenty- five per cent (25%) of the capital subscribed with voting rights. 

 
3. Any other eventualities whereby these Articles of Association or the legislation in force 

require some quorum different from the above are excluded. 
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4. The General Meeting, Ordinary or Extraordinary, shall adopt its resolutions by a 

simple majority of votes of the shares present or represented, with the right to cast 
them. By way of exception, to adopt the resolutions referred to in article 17.2: 

 
a. if the capital present or represented exceeds fifty per cent (50%) of the 

subscribed capital with voting rights, it shall suffice for the resolution to be 
adopted by absolute majority. 

b. when, upon second convening, shareholders are present who represent twenty-
five per cent (25%) or more of the subscribed capital with voting rights without 
attaining fifty per cent (50%), the vote in favour shall be required of two thirds 
(2/3) of the capital present or represented at the Meeting. 

 
5. Resolutions may be adopted through the general approval of the Meeting, without 

prejudice to the stipulations of the provisions in force with regard to the need to record 
in the minutes the opposition of those Shareholders who object to said resolutions. 

 
 
ARTICLE 18 - DOCUMENTATION OF THE CORPORATE RESOLUTIONS 

 
1. As regards the documentation, notarisation and the form of proving the corporate 

resolutions, the provisions of the regulations in force shall be complied with. 

 
2. The Secretary of the Board of Directors, merely by dint of his/her appointment, even 

when he/she does not have capacity as a Member thereof, shall be entitled to appear 
before the Notary to grant the Public Deeds in which the resolutions of the Board of 
Directors and of the General Meeting of Shareholders are contained; furthermore, to 
request the Registrars of Companies to register any applicable resolutions and to 
remedy any possible defects of the deeds by dint of the classification made by the 
Registrar; acting on his/her own behalf, or in those cases where necessary, carrying 
out any remedying resolutions of the General Meeting de Shareholders and/or of the 
Board of Directors. 

 
3. The powers set out herein shall also apply to the Vice secretary, if there is one. 

 

 
SECTION II - REGARDING THE BOARD OF DIRECTORS 
 
ARTICLE 19 - BOARD OF DIRECTORS 
 
1. The Board of Directors shall be subject to the provisions of the present Articles of 

Association, its Regulations and the Law. 
 
2. The Board of Directors is endowed with the broadest powers for the administration, 

management and governance of the Company, without any further limitation than the 
responsibilities specifically bestowed upon the exclusive competence of the General 
Meetings, in article 13 above or in the applicable regulations. In this regard it shall fall 
to the Board and it is specifically empowered to: 
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a. Acquire, for valuable consideration or profit, any movable or immovable assets, 

rights, shares and stakes that the Company desires. 
 
b. Dispose of and mortgage or encumber any movable and immovable assets, 

rights, shares and stakes of the Company and cancel any mortgages and other 
rights in rem. 

 
c. Negotiate and carry out any loans or credit transactions it sees fit. 

 
d. Enter into and formalise all kinds of acts or contracts with public or private 

entities. 

 
e. Bring any civil and criminal actions and of any type that are incumbent upon the 

Company, representing it before any employees, authorities, corporations and 
governmental, administrative, economic-administrative and litigious-
administrative and judicial courts, Labour Courts and Labour Chambers of the 
Supreme Court and of the Higher Courts of Justice of the Autonomous 
Communities, without any limitation, including the Court of Justice of the 
European Communities and, in general before the Public Administration at all 
levels and hierarchies, and taking part in and promoting, following up and 
completing through all their procedures and instances, trials and procedures; 
consenting to decisions, lodging all kinds of appeals, including appeals for 
reversal and any other extraordinary appeals, withdrawing or agreeing, settling, 
reaching agreements in arbitration as regards any litigious issues, carrying out 
all kinds of notifications and requests and bestowing Powers of Attorney on 
Court Representatives or other proxies, with the powers applicable to the case 
and the usual ones set out in general powers of attorney for lawsuits and any 
special ones applicable, and revoking these powers of attorney. 

 
f. Agree to the distribution of amounts by way of dividends. 

 
g. Convene General Meetings and submit any proposals it deems appropriate to 

their consideration. 
 
h. Conduct the progress of the Company and the organisation of its works and 

operations, finding out about the progress of business and corporate 
transactions, having at its disposal the investment of funds, carrying out 
extraordinary depreciation of Bonds in circulation and doing whatever it sees fit 
to best achieve the corporate purposes. 

 

i. Freely appoint and remove the Directors and all the technical and administrative 
staff of the Company, indicating their responsibilities and remuneration. 

 
j. Decide upon any move of the registered office within the same municipal 

district. 
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k. Form and assign, in accordance with the law, all kinds of legal persons, 

contributing and granting all kinds of assets and rights, as well as signing 
concentration and cooperation, association and grouping agreements, as well 
as joint ventures or Companies or businesses and the formation of communities 
of property, and agreeing upon their modification, transformation and 
extinguishing. 

 
l. Any other responsibilities specifically assigned to it under these Articles of 

Association or in the applicable regulations, without this listing being limitative, 
solely serving as an illustration 

 

 
ARTICLE 20 - COMPOSITION OF THE BOARD 

 
1. The number of members going to make up the Board of Directors may not be any 

less than five (5), nor greater than seventeen (17). 
 
2. Independent Directors shall be taken to mean those who can perform their duties 

without being constrained by relationships with the Company, its major Shareholders 
or its managers and, where applicable, who comply with the requirements laid down 
by the applicable regulations. 

 
 
ARTICLE 21 - TERM OF OFFICE 

 
The post of Director shall last for three years and the people who hold the post may be re-
elected on one or more occasions for the same period. 
 
 
ARTICLE 22 - CHAIRMAN AND SECRETARY OF THE BOARD 

 
1. The Board shall designate from its members the person who has to be the Chairman 

thereof who shall perform said post for as long as the office of Director lasts that 
he/she held at the time of designation. 

 
2. The Board may also designate a Deputy Chairman and it may grant executive 

powers to the latter. 

 
3. The Board shall also designate a Secretary of the latter and, where applicable, if it 

sees fit, a Vice secretary, neither of whom will necessarily have to have status as a 
Director, though they will have to be Lawyers. In the absence of the Incumbent 
Secretary or, where applicable, of the Vice secretary, the youngest Director shall act 
as the Secretary. 
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4. The Chairman of the Board shall deal with the Chairmanship of the Company and 

shall have full representation with the use of the corporate signature for the 
implementation of the resolutions of the General Meeting, the Board of Directors and, 
where applicable, of the Executive Committee of the latter. 

 
 
ARTICLE 23 - LIMITATIONS IN ORDER TO BE A DIRECTOR. VACANCIES. 

 
1. The following may not be Directors of the Company: 

 

a. Anyone who is a director or has any relationship with a competing company of 
EDP RENOVÁVEIS, S.A., as well as those who have any family relationship 
with the latter. To this end, it shall be assumed in any case that a company is a 
rival of EDP RENOVÁVEIS, S.A. when, directly or indirectly, it is involved in the 
production, storage, transport, distribution, marketing or supply of electrical fluid 
or combustible gases; and also when the competing company or any of the 
companies in its Group and the Directors, employees, lawyers, advisors or 
representatives of any of the latter have interests opposing those of EDP 
RENOVÁVEIS, S.A. Under no circumstances shall companies belonging to the 
same Group as EDP RENOVÁVEIS, S.A., including abroad, be regarded as 
competitors. 

 
b. People who find themselves in any other eventuality involving incompatibility or 

a prohibition determined by law or in the articles of association. 

 
2. If, during the timeframe, for which the Directors were appointed, any vacancies arise, 

for whatsoever reason, the Board may designate those people who have to occupy 
them until the first General Meeting meets up. 

 
3. The election of the members of the Board shall be voted on. With this in mind, those 

shares which voluntarily group together, until forming an amount of the share capital 
equal to or greater than that deriving from dividing the latter by the number of 
members of the Board, shall be entitled to designate those who, when exceeding 
whole numbers, are deducted proportionately. 

 
4. In the event that this power of proportional representation is used, any shares 

grouped together in this way shall not take part in voting on the other members of the 
Board 

 
 
ARTICLE 24 - BOARD MEETINGS 

 
1. The Board of Directors must meet up at least once a quarter. 
 
2. The sessions shall be convened by the Chairman who may order the Secretary to 

see to the material implementation of the convening. 
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3. Board meetings shall be valid when half plus one of the Directors in office are present 
or represented. 

 
4. Resolutions shall be taken by an absolute majority of those in attendance, with each 

Director present or represented having a vote, and the Chairman himself having the 
casting vote. 

 
5. Where necessary, the Board meetings may be held remotely by electronic media 

such as multiconference or videoconferencing, provided that the latter allow the 
privacy of communication, the recognition of identification of those present, their 
intervention and the casting of their votes. All in real time. Electronic attendance is 
equivalent to physical attendance of the Board meeting which shall be deemed to 
have been held at the place where it was formally convened, failing that, where the 
majority of its members are situated and, if equal, where the Chairman or whoever is 
replacing him is located. 

 
6. If no Director objects, resolutions may be adopted in writing without any meeting. 

 
7. Directors may be represented at each meeting by another member of the Board 

whose representation shall be bestowed in a letter which must be written by the 
Chairman himself. Non- executive directors may only do so through another non-
executive director. 

 
 

ARTICLE 25 - BASIC OBLIGATIONS OF THE DIRECTOR 

 
1. Directors shall fulfil their roles with the diligence of an organised businessman and a 

faithful representative. 

 
2. They must keep secret any resolutions, confidential information and deliberations, 

even after they have left office. 

 
3. The representation of the Company in and out of court pertains to the Directors in the 

manner determined by the Articles of Association. 
 
4. Said representation shall extend to all the acts included in the corporate purpose 

stated in the Articles of Association. Any limitation to the representative powers of the 
Directors, even if registered with the Registrar of Companies, shall not be effective 
vis-à-vis third parties. 

 
5. The Company shall be bound vis-à-vis any third parties who have acted in good faith 

and without gross negligence, even when it can be gleaned from the Articles of 
Association registered at the Registrar of Companies that the act is not included in 
the corporate purpose. 
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ARTICLE 26 - REMUNERATION OF THE DIRECTORS 

 
1. The Directors, in their capacity as such, shall be paid and their remuneration shall 

consist of (i) a fixed amount and (ii) fees for attending the Board meetings. 
 
2. The members of the Board of Directors who perform executive duties shall also be 

entitled to receive, for performing said duties, those remunerations foreseen in the 
contracts which, where applicable, they have signed to this end. Said remunerations 
shall comply with the Directors’ remunerations policy. 

 
3. In addition, it is specifically envisaged that the Directors may be remunerated upon 

delivery of the Company shares, option rights over shares or any other securities 
granted by the right to obtain shares, or by means of remuneration systems 
referenced to the value of the shares. The application of said remuneration systems 
shall require, in any case, a resolution by the General Meeting of Shareholders, in 
accordance with the terms and conditions required by the legal provisions in force. 

 
4. The total amount of the remunerations that the Company can pay to its Directors as a 

whole on those bases set out in the preceding paragraphs shall not exceed the 
amount determined to this end by the General Meeting of Shareholders and which is 
included in the Directors’ remunerations’ policy. 

 
5. The rights and duties of any kind deriving from belonging to the Board of Directors shall 

be compatible with any other fixed or variable rights and obligations that may lie with 
the Directors owing to any other employment or professional relationships which, 
where applicable, they perform at the Company. The variable remunerations deriving 
from the attendant contracts or on whatsoever other basis, including their belonging 
to the administration body, shall be paid whilst respecting the maximum annual 
amount determined by the General Meeting of Shareholders and foreseen in the 
remunerations’ policy of the Directors. 

 
6. The amounts determined by the General Meeting shall remain unchanged until they 

have been modified by some other resolution thereof. 
 

7. The distribution and precise amount pertaining to each Director, the frequency and 
other details of the amount received shall be determined by the Board of Directors 
itself, subject to a proposal from the Appointments, Remunerations and Corporate 
Governance Committee which shall be empowered in the broadest terms to this end, 
provided that they have not been determined by the General Meeting. 

 
8. Every year the Board of Directors shall draw up an annual report on the remuneration 

of the members of the Board of Directors in accordance with the applicable law. 
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SECTION III -REGARDING THE COMMITTEES OF THE BOARD OF DIRECTORS 
 
ARTICLE 27 - EXECUTIVE COMMITTEE 
 
1. The Board of Directors is entitled, if it sees fit, to create, from its members, an 

Executive Committee with the composition, responsibilities and operating rules that it 
sees fit. The Executive Committee may have delegated to it all those powers of the 
Board of Directors which may be delegated under the articles of association and by 
law. The Executive Committee shall comprise those Directors that the Board of 
Directors designates with the vote in favour of two thirds of the Directors and their 
renewal shall be carried out in the time, form and number determined in its operating 
rules. 

 
2. Under no circumstances may those powers of the Board which cannot be delegated 

under the prevailing legislation, as well as those which, where applicable, are foreseen 
in the Board of Directors’ Regulations, be delegated by the Board of Directors to the 
Executive Committee. 

 
3. The Executive Committee shall comprise at least four (4) Directors and no more than 

seven (7), and it is the competence of the Board to determine the precise number of 
its members. The Chairman of the Executive Committee shall be the Chairman of the 
Board of Directors or the Director appointed by the Board of Directors to this end and, 
in his absence, the member of the Executive Committee designated to this end by 
the Board. The Secretary of the Executive Committee shall be the same as that of 
the Board of Directors and, in his absence, his Vice secretary. In the absence of both, 
it shall be the Secretary who designates the specific Executive Committee for each 
meeting. 

 
4. The meetings of the Executive Committee shall take place at least once (1) time per 

month, as well as whenever its Chairman sees fit and the latter may also suspend or 
postpone meetings when he sees fit. The Executive Committee shall also meet up 
when so requested by at least two (2) of its members. The Executive Committee, 
within its competences, shall deal with all those items of business which, in its 
opinion, have to be resolved without delay, with the sole exceptions being the 
drawing up of the accounts, the submission of balance sheets to the General 
Meeting, the powers that the latter grants to the Board of Directors without 
authorising it to delegate them and those powers of the Board of Directors which may 
not be delegated by law and under the articles of association. The Executive 
Committee shall inform the Board of Directors about the resolutions it adopts, which 
must be carried out at the first Board meeting held after each meeting of the 
Committee. 

 
5. The meetings of the Executive Committee shall be valid when at least half plus one of 

its constituent Directors are present or represented. 
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6. Resolutions shall be taken by a majority of the Directors who for part of the 

Committee present or represented at the meeting. If the votes are tied, the Chairman 
shall have the casting vote. 

 

7. The provisions of the present Corporate Articles of Association pertaining to the 
operation of the Board of Directors and, in particular, those pertaining to the 
convening of its meetings, the representation of its members, those meetings held 
which are attended by all the shareholders, the adoption of resolutions in writing and 
without any meeting and the approval of the minutes of the meetings shall be 
applicable to the Executive Committee, insofar as they are not incompatible with their 
nature. 

 
 
ARTICLE 28 - AUDIT, CONTROL AND RELATED-PARTY COMMITTEE 

 
1. The Board of Directors shall form an Audit, Control and Related-Party Committee on a 

permanent basis which shall be formed by between three (3) and five (5) of its 
members, the majority of whom must Independent Directors. 

 
2. The Audit, Control and Related-Party Committee shall carry out supervision tasks on 

an independent basis from the actions of the Board of Directors. 
 
3. This Committee shall have a Chairman, who must have status as an Independent 

Director, and a Secretary, and the latter does not have to have status as a Company 
Director. Both posts shall be designated by the Board. 

 
4. The term of the office of a member of the Audit, Control and Related-Party Committee 

shall coincide with that of a Director of each member. The members of the Audit, 
Control and Related- Party Committee may be re-elected and removed at the wishes 
of the Board of Directors. 

 
5. The post of Chairman shall last no more than four (4) consecutive years and he may 

be re-elected once a year has elapsed since his removal. Where applicable, the 
outgoing Chairmen may continue to be members of the Audit, Control and Related-
Party Committee. 

 
6. Without prejudice to any other tasks assigned to it by the Board of Directors or 

responsibilities attributed to it by law, the competences of the Audit, Control and 
Related-Party Committee shall be, by way of example and without being limited to, the 
following: 

 
A. Audit and Control Duties: 

 
a. To inform, through its Chairman, at the General Meetings, about any issues 

falling within its competences. 
 
b. To propose to the Board of Directors for its submission to the General 
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Meeting the appointment of the Accounts’ Auditors of the Company, as well 
as the terms of their hiring, the scope of their work– in particular as regards 
audit services, “audit related” and “non- audit” –, the annual evaluation of 
their activity and the revocation and renewal of their post. 

 

c. To supervise the financial information process and the operation of the 
internal control and risk management systems, as well as to evaluate said 
systems and propose the respective adjustments to suit the needs of the 
Company, as well as to supervise the reliability of the preparation and 
publication process of the financial information by the Board of Directors, 
including the reliability of the accounting policies, estimates, judgments, 
attendant publication and their constant application between tax years 
with an appropriate form of communication and documentation. 

 
d. To supervise internal auditing activities, in particular: 
 

(i) Approving and supervising, in coordination with the CEO, the Annual 
Internal Audit Account; 

(ii) Approving and reviewing the Internal Audit Regulation; and 
(iii) Supervising, in coordination with the CEO and the Management 

Team, the implementation of the recommendations made by the 
Internal Audit. 

 
e. To set up a permanent relationship with the Accounts’ Auditor, striving to 

ensure that the conditions of independence are guaranteed and the 
appropriate rendering of the services by the auditors acting as the liaison 
of the Company in any of those matters related with the accounts’ auditing 
process; as well as to receive and maintain information about any issue 
related with accounts auditing. 

 
f. To draw up an annual report about its supervisory action, including any 

limitations found, and issue its opinion about the directors’ report on the 
accounts and the proposals drawn up by the Board of Directors. To receive 
communications about any irregularities in financial and accounting matters 
which have been submitted by the employees, shareholders of the 
Company or entities that have a direct, legally protected interest with 
regard to the activity of the Company. 

 
g. To hire the services of experts to cooperate with any of the members of 

the Committee during the course of their duties, and the hiring and 
remuneration of said experts must bear in mind the importance of the 
matters assigned to them and the economic situation of the Company. 

h. To draw up Reports at the request of the Board and its Committees. 

i. To approve and supervise, in coordination with the Management Team, 
the Annual Activity Plan of the Corporate Compliance Department. 

j. To analyse and monitor any recommendations about the measures to be 
adopted in situations involving significant non-compliance. 
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k. To supervise compliance with the regulations and alignment of the 
business processes with the requirements of the Compliance Management 
System in order to install a sustainable compliance culture at the 
Company. 

B. Operations’ duties between Related Parties: 

The Audit, Control and Related-Party Committee shall carry out the following 
tasks commissioned to it by the Board of Directors, without prejudice to the 
Board of Directors commissioning others to it: 
 
a. By delegation of the Board of Directors: 
 

(i) to analyse and, where applicable, approve in advance any related 
transactions (i) (a) intragroup or (b) between the EDP Renováveis 
Group and the EDP Group, whose amount or value is 10 % less than 
the total items of the assets in accordance with the latest annual 
balance sheet approved by the Company, provided that they are 
carried out in the context of ordinary management and under market 
conditions; and (ii) any transactions which are arranged under 
contracts whose standard terms apply in masse to a high number of 
customers, are carried out at prices or rates determined on a general 
basis by whosoever acts as the supplier of the good or service in 
question, and whose amount does not exceed 0.5 per cent of the net 
turnover of the company; and 

(ii) to periodically inform the Board of Directors about the transactions 
that the Committee has approved as a result of the aforementioned 
delegation, about the fairness and transparency thereof and, where 
applicable, about compliance with the legal criteria applicable. 

 
b. To analyse and inform any modification to the Framework Agreement 

formalised by EDP and EDP Renováveis on 7 May 2008. 
 
c. To submit a report to the Board of Directors of the Company about the 

transactions between related parties which have to be approved by the 
Board of Directors of EDPR SA or by its Shareholders’ Meeting in 
accordance with the law, and which includes: (i) information about the 
nature of the transaction and about the relationship with the related party, 
(ii) the identity of the related party, (iii) the date and value or amount of the 
recompense for the transaction and (iv) any other information required to 
assess whether the latter is fair and reasonable from the perspective of the 
company and of the shareholders who are not related parties. 

 
d. To ask EDP for access to any information necessary to fulfil its 

competences. 
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7. The Audit, Control and Related-Party Committee shall meet at least once a quarter or 
whenever deemed opportune by the Chairman. The Audit, Control and Related-Party 
Committee shall be validly formed when half plus one of its members attend the 
meeting, in person or represented. 

 
8. Furthermore, the resolutions of the Audit, Control and Related-Party Committee shall 

be adopted with the vote in favour of the majority of its members, with the Chairman 
having the casting vote if there is a tie. 
 

9. The operating rules of the Audit, Control and Related-Party Committee shall be drawn 
up by the Board of Directors. 

 

 
ARTICLE 29 - APPOINTMENTS, REMUNERATIONS AND CORPORATE 
GOVERNANCE COMMITTEE 
 
1. The Board of Directors shall form on a permanent basis an Appointments, 

Remunerations and Corporate Governance Committee. 

 

2. The Appointments, Remunerations and Corporate Governance Committee shall be 
an informative and advisory body and shall not have any executive functions. 

 
3. The Appointments, Remunerations and Corporate Governance Committee shall be 

formed by between three (3) and six (6) Directors, at least two of whom shall be 
independent. The members of the Executive Committee may not be members of the 
Appointments, Remunerations and Corporate Governance Committee. The 
designation of the members of the Appointments, Remunerations and Corporate 
Governance Committee shall fall to the Board of Directors. 

 
4. This Committee shall have a Chairman, who shall be independent, and a Secretary, 

and the latter does not have to have status as a Company Director. Both posts shall 
be designated by the Board. 

 
5. Without prejudice to any duties assigned legally, the main duties of the 

Appointments, Remunerations and Corporate Governance Committee consist of 
assisting and informing the Board of Directors about any appointments (including co-
optings), re-elections, removal and remunerations of the Board and its posts, as well 
as about the composition of the different Committees of the Board and the 
appointment, remuneration and removal of any senior management staff 
Furthermore, the Appointments, Remunerations and Corporate Governance 
Committee shall inform the Board of Directors about the general remunerations and 
incentives’ policy for them and for the senior management. These duties shall 
encompass the following: 

 
a. Defining the principles and criteria with regard to the composition of the Board 

of Directors and the selection and appointment of its members. 

 
b. Proposing appointment and re-elections of Directors when they have to be co-
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opted, or in any case for their submission to the General Meeting by the Board. 
 
c. Proposing to the Board of Directors the members of the various Committees. 

 
d. Proposing to the Board, within the stipulations of the present Articles of 

Association, the system, distribution and amount for the Directors’ 
remunerations. Furthermore, and where applicable, the terms of the contracts 
with the Directors shall be proposed to the Board. 

 
e. Informing, and where applicable proposing, to the Board of Directors about the 

appointment and/or removal of senior managers, as well as the terms of their 
contracts and, in general, the definition of the hiring and remuneration policies 
for senior managers. 

 
f. Reviewing and informing about the incentives’ plans, pension supplements and 

remuneration programmes. 

 
g. Supervising and evaluating the reliability of the corporate governance model 

adopted by the Company and its compliance with internationally accepted 
governance models, making relevant recommendations in this regard. 

 
h. Supervising compliance with and the correct application of the corporate 

governance standards in force, promoting and requesting the exchange of 
information required to this end. 

 
i. Any other duties assigned to it by law, these Corporate Articles of Association 

or the Board of Directors itself. 
 

6. The Appointments, Remunerations and Corporate Governance Committee shall meet 
at least once a quarter or whenever deemed opportune by its Chairman. The 
Appointments, Remunerations and Corporate Governance Committee shall be validly 
formed when half plus one of its members attend the meeting, in person or 
represented. Furthermore, the resolutions of the Appointments, Remunerations and 
Corporate Governance Committee shall be adopted with the vote in favour of the 
majority of its members, with the Chairman having the casting vote if there is a tie. 

 
7. The operating rules of the Appointments, Remunerations and Corporate Governance 

Committee shall be drawn up by the Board of Directors. 
 
 
ARTICLE 30 - OTHER COMMITTEES 

 
The Board of Directors is empowered to, if it sees fit, create any other Committees, as well 
as to define, their denomination, composition, duties and other characteristics. 
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SECTION IV - ANNUAL REPORT ON CORPORATE GOVERNANCE 
 
ARTICLE 31 - ANNUAL REPORT ON CORPORATE GOVERNANCE 
 
1. Without prejudice to the provisions of the regulations of the specific Jurisdictions in 

which, where applicable, the Company is listed, every year the Board of Directors 
shall draw up an Annual Report on Corporate Governance which shall include at 
least those mentioned by law. 

 
2. Said report shall be made available to the Shareholders along with the other 

documentation that has to be provided upon the convening of the Ordinary General 
Meeting. In addition, said report shall be subject to the publication provided for by the 
applicable regulations. 

 
 
TITLE IV - ANNUAL ACCOUNTS AND DISTRIBUTION OF PROFITS 

 
ARTICLE 32 - FINANCIAL YEAR. CONTENTS OF THE ANNUAL ACCOUNTS AND 
APPROVAL 
 
1. The financial year shall start on the first (1st) January and end on thirty-first (31st) 

December of each year. 
 
2. The Annual Accounts shall comprise: (i) the Balance Sheet, (ii) the Profit and Loss 

Account, (iii) a statement that reflects the changes in equity of the financial year, (iv) 
a cash flow statement and (v) the Report and/or any other documents determined by 
the regulations in force at any time. 

 
3. The Annual Accounts and the Directors’ Report shall be drawn up in accordance with 

the principles and structure determined in the provisions in force. 

 
4. The Board of Directors shall draw up within no more than three (3) months 

subsequent to closure of the business year the Annual Accounts, the Directors’ 
Report and the Proposed Distribution of Earnings as well as, where applicable, the 
consolidated Directors’ Report and Accounts. 

 

5. The Annual Accounts and the Directors’ Report must be signed by all the Directors, 
in such a way that if the signature of any of them is missing, this shall be indicated in 
each of the documents where it is missing, specifically indicating the reason why. 

 
6. The Annual Accounts and the Directors’ Report must be reviewed by accounts’ 

auditors. Those people who have to carry out accounts’ auditing shall be appointed 
by the General Meeting before the end of the financial year to be audited for an initial 
time period that cannot be any shorter than three (3) years, nor longer than nine (9) 
years as from the date on which the first financial year to be audited starts and they 
may be re-elected by the General Meeting for maximum periods of three (3) years 
once the initial period has ended. 
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7. the General Meeting may not revoke the auditors before the initial period ends for 

which they have been appointed, or before each of the works ends for which they 
were hired once the initial period has ended, unless there is just cause. 

 
8. The Annual Accounts shall be approved by the General Meeting. As from the 

convening of the General Meeting, any shareholder may obtain from the Company, 
forthwith and free-of-charge, the documents that have to be submitted to the 
approval thereof, as well as, where applicable, the directors’ report and the report of 
the accounts’ auditors. This right shall be mentioned in the notice of convening. 

 
 
ARTICLE 33 - DISTRIBUTION OF EARNINGS 

 
1. The General Meeting shall decide on the distribution of the earnings for the financial 

year in accordance with the approved Balance sheet. 

 
2. The profits shall be distributed as follows: 

 
a. The amounts which need to be assigned to the funds of the legal reserves. 

 
b. The amount decided by the same Meeting for dividends for the shares in 

circulation. 

 
c. The amount decided upon by the General Meeting for the formation of or 

increase in provision funds or freely available reserves. 
 
d. The balance or surplus shall be transferred as a balance to a new account. 
 

 
ARTICLE 34 - INTERIM DIVIDEND 

 
1. The Board of Directors or the Executive Committee of the Board of Directors, where 

applicable, may decide upon the distribution of amounts by way of interim dividends, 
under the following terms: 

 
a. The Board shall draw up an accounting statement which shall show whether 

there is sufficient liquidity for distribution. Said statement shall then be included 
in the Report. 

 
b. The amount to be distributed may not exceed the amount of the earnings 

obtained since the end of the last financial year, deducting any losses deriving 
from previous financial years and any amounts which must be assigned to 
obligatory reserves by law or by statutory provision, as well as an estimate of 
the tax payable on said earnings. 
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ARTICLE 35 - PAYMENT OF DIVIDENDS 

 
The payment of the interest and dividends shall be made at the registered office or 
wherever the Board of Directors duly decides or, where applicable, the Executive 
Committee of the Board of Directors. The same bodies shall determine the period and 
timeframe for receipt. 
 
 
TITLE V - REGARDING THE DISSOLUTION AND LIQUIDATION OF THE COMPANY 
 

ARTICLE 36 - DISSOLUTION OF THE COMPANY 

 
1. The Company shall be dissolved when the reasons determined by the regulations in 

force to this end occur and, to be precise: 
 

a. By resolution of the General Meeting, in accordance with the quorums and 
majorities required to amend the Articles of Association. 

 
b. In compliance with the term set in the Articles of Association. 

 
c. Owing to the termination of the company that is its purpose or the evident 

impossibility of fulfilling the corporate purpose owing to the immobilisation of the 
governing bodies, in such a way that its operation is impossible. 

 
d. Owing to losses that reduce the equity to an amount less than half the share 

capital, unless the latter is increased or reduced sufficiently, and provided that 
there are no grounds to file for bankruptcy in accordance with bankruptcy 
regulations. 

 
e. Owing to a reduction in the share capital under the legal minimum. 

 
f. Owing to the merger or total split of the Company. 

 
g. When any of the grounds foreseen in sections c, d and e above occur, the 

dissolution of the Company shall require a resolution by the General Meeting 
formed in accordance with the ordinary quorums. 

 
 

ARTICLE 37 - LIQUIDATION OF THE COMPANY 

 
1. Once the Company has been dissolved, the liquidation period shall commence, 

except in the event of the merger or total split or any other involving the global 
transfer of the assets and liabilities. 

 
2. From such time as the Company declares it is in liquidation, the representation of the 

Board of Directors shall cease and its members shall become Liquidators. 
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3. The number of liquidators must always be odd so that, where necessary, the Director 
who has been in the post for the least time shall be removed. 

 
4. During the liquidation period, the provisions of these Articles of Association shall be 

observed with regard to the convening and staging of Ordinary and Extraordinary 
Meetings, at which the Liquidators shall report on the progress of the liquidation so 
that they can decide upon whatever best suits the common interest. 

 
5. Liquidation operations shall be carried out in accordance with the provisions in force. 
 
 

FINAL PROVISIONS 

 
ARTICLE 38 - SETTLEMENT OF DISPUTES 
 
1. Any issues which may arise between the Company and any of its Shareholders, 

regardless of whoever has raised them, shall be subject to the Courts. 

2. In any case, and for applicable purposes, the Shareholders specifically agree to be 
subject to the competence of the Courts pertaining to the place where the registered 
office of the Company is established. 

 
 
ARTICLE 39 - NEED FOR A PRIOR COMPLAINT 

 
No shareholder may file a lawsuit against the Company without first making a complaint to 
the Board of Directors. 



 
 

 
This document in English is provided for informative purposes only. In the event 

of a discrepancy between the content of the English version and the original Spanish 
version the latter will prevail. 

 
 

ELEVENTH ITEM OF THE AGENDA 
 

Delegation of powers for the formalization and implementation of all 
resolutions adopted at the General Shareholders’ Meeting, for the 
execution of any relevant public deed and for its interpretation, correction, 
addition or development in order to obtain the appropriate registrations. 

 
 

PROPOSED RESOLUTION FOR THE ELEVENTH ITEM OF THE AGENDA 
 
To jointly and severally grant powers of attorney to the Chairman of the 

Board of Directors, to the Vice-Chairman of the Board of Directors, to the 
Secretary of the Board of Directors and to the Vice-Secretary of the Board of 
Directors, with express power of substitution and to the full extent that is 
necessary under law, so that any of them, jointly, severally and indistinctly, be 
able to implement the complete execution of all the resolutions adopted by the 
General Shareholders’ Meeting, performing as many actions as necessary 
including, but without any limitation, to develop, clarify, specify, interpret, 
supplement and rectify said resolutions or those derived from deeds or 
documents issued in execution of the same and, in particular, any omissions, 
defects or errors of content or form, that could prevent registration of said 
resolutions and their implications with the Commercial Register. 
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