
CODE OF ETHICS FOR DIRECTORS 
September 6, 2018 
  

Article 1. Object 

1. The directors of NEOENERGIA, S.A.the ("Company" or "NEOENERGIA") must fulfil 

the obligations and duties established by law and the Corporate Governance System 

by adjusting their behavior as administrators to the ethical principles and duties 

inherent in Mission, Vision and Values of the Company. 

2. This Code of Ethics for Directors is part of the Corporate Governance System and is 

integrated with the NEOENERGIA Code of Ethics and its internal procedures. It 

contains ethical principles and duties that must govern the conducts due to its position 

in the Company's management bodies. 

Article 2. Scope of application 

1. The Code of Ethics for Directors binds all the Members of the Group's Board of 
Directors, members and substitutes, who are required to know and comply 
with this Code. 
2. For this purpose, the secretary of the Board of Directors shall provide a copy of 
the Code of Ethics for Directors , by means of a signed receipt, in addition to making it 
available on the corporate website of the director, if 
any and on the Company's website. 
3. The compliance of the Code of Ethics for Directors is understood without prejudice to 
strict compliance with the provisions of law and the other documents that make up the 
Company's Corporate Governance System and in particular the Internal law 
of the Board of Directors. 
4. The Code of Ethics for Directors is also applicable to all members of 
the Advisory Committees to the Board of Directors, even if they are not directors. 
 

Article 3. Ethical principles 

1. The ethical principles that should govern the actions of counselors are: 

a) Strict compliance with the law and the Corporate Governance System; 

b) The commitment and the connection with human and labor rights; 

c) Protection of the environment; 

(d) Non-discrimination based on race, color, nationality, social origin, age, sex, marital 
status, sexual orientation, ideology, political opinions, religion or any other personal, 
physical or social condition of its professionals, as well as equal opportunities among 
them; 

e) The reconciliation of family life with work activity; 

f) Health and safety at work, which means ensuring that adequate conditions do 
not endanger the physical integrity and people´s health; 



g) Process of selection and rigorous and objective evaluation of professionals, as well 
as its adequate training in all companies belonging to the group , whose dominant 
entity, in the sense established by law, is the Company (the "Group") ; 

h) The consideration of legitimate public or private interests that converge in the 
development of the Group’s commercial activity and, in particular, the different interest 
groups, the communities and territories in which the Group operates, as well as of 
their employees; and 

i) The rejection of any form of corruption, bribery, fraud, concession or payment of 
undue advantages, illicit favoritism, influence peddling, money laundering, concealment 

of revenues or use of accounting practices in disagreement with relevant legislation or 
principles. 

2. These ethical principles should be interpreted and applied in the social interest, 
understood as the common interest of all the shareholders of an independent 
corporation oriented towards the sustainable exploitation of its corporate purpose 
and the creation of long-term value for their benefit, taking into account 
consideration of the other interest groups related to their activity, business and their 
institutional reality and especially the legitimate interests of the different communities 
and territories in which it operates and of its collaborators. 

Article 4. Qualities of Directors 

1. The Company’s directors must be honored, qualified and of recognized 
solvency, competence, experience, availability and commitment to their function. 
2. Directors should also be upright professionals, which corresponds to a 
transparent and diligent conduct, responsible, efficient, professional, loyal, 
honest, with good-faith, objective to and lined with the values of excellence, quality 
and innovation to service of social interest. 
3. The directors are required to maintain and develop the qualities and capacities 
described above. 

Article 5. Ethical Duties 

1. As an expression of the required integrity of the Company's directors, they must 
meet the following ethical duties in the performance of their position: 

a) Their professional decisions should be based on the best defense of the Group's 
interests, so that they are not influenced by personal or family relationships or by any 
other interests of the directors, avoiding situations of real or potential conflicts of 

interest; 

b) They must not give or accept gifts, giveaways or undue benefits in the performance 

of their activity as administrators except and in exceptional case of gifts of nominal or 
symbolic value, corresponding to courtesy signals or usual commercial services that 
are not prohibited by law or by the Corporate Governance System, and do not cause 

embarrassment to the director or damage to the Company's image; 

c) they can´t, directly or indirectly, offer, give, request or accept advantages or 

unjustified benefits intended to obtain a benefit for the Group, for himself or for a third 
party; 



d) they can´t receive money or benefits, in their personal capacity, from customers or 
suppliers, even in the form of loan or advance, excluding loans or credits granted by 
financial institutions that are customers or suppliers of the Group; 

e) They shall not accept advantages that can influence or be interpreted as an influence 
on the decision making; 

f) In the case of the provision of professional services by the directors, in their own 
name or by third parties, to companies or entities outside the Group, as well as the 
performance of academic activities or similar, these should be communicated to the 
interested parties; 

g) Although the Company respects the performance of social and public activities or 
any type of unpaid activity on the part of its directors, these activities should not 
interfere in its functions and responsibilities as such; 

h) The connection, association or collaboration of directors with public administrations, 
public bodies and entities, state companies, political parties or other types of entities, 
institutions or associations of a public nature, shall be carried out in such a way that 
their strictly personal nature is clear, avoiding any relationship with the 
Group. Exceptions to this rule are the cases of directors related to entities or 

companies that are shareholders of the Company, in which the connection, association 
or collaboration are carried out within the scope of their functional responsibilities in the 
respective entities or companies; 

i) They must make use of responsible resources and facilities available by the 
Company, which are exclusively dedicated to professional activities in the 

Group’s interest; 

j ) The Company has the ownership and rights to use and exploit programs, 
presentations, projects, studies, reports and other works and rights created, developed 

or used by its directors, within the scope of their professional activity or based on 
computer systems of the Group; 

(k ) They must respect the principle of confidentiality as to the nature of rights, licenses, 
programs, technological systems and knowledge in general, which ownership or rights 
to explore or use belongs to the Group; 

l) The use of equipment, systems and computer programs and passwords that the 
Group provides to directors is unique to the development of their work, including easy 
access and operation on the Internet and in advisor site, according to criteria of safety 
and efficiency. Such use excludes any function of use, action 
or computing resource that is unlawful or contrary to the rules or group instruction 
or that compromise the confidentiality of the Group's information that he/she has 
access; 

m) They may not exploit, replicate or assign the Group's computer systems and 
applications for purposes that are foreign to it. Likewise, they may not install or use on 
the provided computer equipment, programs or applications that are unlawful to use or 
that may damage the systems or damage the image or the interests of the Group, 

customers or third parties; 

n) They must avoid, in all their businesses, professional or private activities, any action 
or decision that could i) violate the law or the Corporate Governance System in relation 
to transactions with related parties; ii ) transactions with significant business 



opportunities ; iii ) use of social assets ; iv ) situations of conflict of 
interest ; v) relationships with shareholders, employees, customers, and suppliers of 
the Group, competing companies and the media; 

o) The directors identify with the Company's commitment to the continuous and 
sustained creation of value for its shareholders and with the long-term objective of the 
Company, within the scope of corporate policies and the principle of equal treatment for 
shareholders who are under identical conditions; 

p) The relations of the directors with authorities, regulatory and supervisory bodies and 
Public Administrations and, in general, will be governed by the principles of 
cooperation, transparency and integrity. In particular, transparency in information, 

especially economic-financial information, is a basic principle that should govern the 
actions of the directors; 

q) The relations of the directors as such with the media and with investors and financial 
analysts should be channeled through the instructions and services of the Company 

determined by the Board of Directors and its chairman; 

r) Directors will be committed to the principles of the General Policy on Corporate 
Social Responsibility and a responsible business ethics that harmonizes the creation of 
value for shareholders with sustainable development, whose main objectives are the 

protection of the environment, social cohesion, the development of favorable labor 
relations and constant communication with the different groups related to the 
Company; 

s) The directors must communicate to the Board of Directors, through the Secretary of 
the Board, any irregularity or an act contrary to the law, as established in the Corporate 
Governance System; and 

t) Board members must notify the Secretary of the Board, from the time of their 
investiture, of any judicial or administrative proceedings in which they are investigated, 
charged or convicted, when the effects of that process may affect the performance of 
their duties or image of the Group. The Secretary of the Board shall forward the 
information provided by the directors to the Compliance Unit. 

Article 6. Code of Ethics of the Company 

The contents of this Code of Ethics for Directors should be construed consistently with 
the Company's Code of Ethics. 

The Directors undertake to administer the Group, in all its areas of activity, in 
accordance with the provisions of the Mission, Vision and Values and the Code of 

Ethics. 

Article 7. Exceptions to compliance 

Any exception to compliance with the provisions of this Code of Ethics for Directors will 
require approval by the Board of Directors, in addition to a previous report of 
the Remuneration and Success Committee. 

Article 8. Approval and Modification 

The adoption of this Code of Ethics for Directors and any modification of its content is 
the responsibility of the Board of Directors. 



This Code was approved at the meeting of the Board of Directors 
of NEOENERGIA on September 6, 2018. 


