Code of Conduct



Dear colleagues

Our Code of Conduct is based on principles of business ethics which are
fundamental to Nel. The Code of Conduct includes mandatory
requirements for everyone who works in Nel or acts on behalf of Nel.

Compliance with applicable national and
international laws and regulation is
mandatory for all our activities. Further, we
must ensure that we conduct our
business with the highest integrity,
respecting the cultures, dignity, and rights
of individuals in all the regions where we
operate.

The Code of Conduct is our guide to
ethical business practice. It reflects Nel's
values and our belief that conducting
business in an ethical and transparent
manner is not just the right way to work,
but the only way to conduct our business.

If anything is unclear or you have any
guestions about the Code of Conduct, you
should seek guidance from your manager or
other internal resources. | further strongly
encourage all employees and stakeholders to
ask questions if you

observe any suspicious behavior and/or
possible violations of the Code of Conduct.

Any report of concern can be done through
one of our reporting channels.

Jon André Lgkke, CEO
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1. Introduction

The purpose of the code is to describe Nel's values and what kind of behavior Nel
expects from its employees and others acting on behalf of Nel and what behavior Nel's
business partners can expect from Nel.

Our values, governing principles and the expectations are described herein and further
detailed in the Nel policies (the “Policies™) and the Nel procedures (the “Procedures”)
in order to maintain consistent standards across all of Nel's business activities. They
form a key part of our governance framework.

The Code of Conduct is our public commitment to conduct our business with
integrity and in accordance with applicable laws, rules, and regulations. It also
adheres to internationally accepted guidelines, conventions or similar normative
documents relating to subjects such as corruption, money laundering, fraud,
slavery, environmental protection, human and labor rights (jointly referred to as the
“Applicable Rules™).

The Code of Conduct aims to build trust and demonstrate our commitment to be a
respected and trusted business. A culture of compliance is fundamental to protect
Nel's values, success, and reputation. The Code of Conduct is our main governance
tool and is intended to be a resource to help everyone working for Nel, or acting on
behalf of Nel, to act in accordance with Nel's core values. Together with Nel ASA's
statutes, as well as Policies and Procedures, the Code of Conduct make up Nel's
governance framework (the “Governance Framework™).



Who must comply with this policy?

The Code of Conduct applies to Nel ASA and its subsidiaries where Nel ASA, directly or
indirectly, effectively controls above 50% or more of the shares and votes in the entity
in question (hereinafter jointly “Nel™), including all Nel's directors, officers, employees
and hired-in personnel; whether full-time, part-time, permanent, or temporary
(including hired-in-personnel), (the "Employees™).

The Code of Conduct also applies to business partners, including but not limited to
anyone with whom we do business, i.e., suppliers, customers, distributors, agents,
intermediaries, resellers, consultants, contractors, associates, lobbyists, joint
venture partners, or other third parties who are acting on behalf of Nel ("Business
Partner(s)”). Business Partners such as agents and other third-party intermediaries
who are acting on behalf of and/or representing Nel will hereinafter be referred to as
“Representatives”. We expect all our Business Partners to comply with Applicable
Rules, as well as the specific requirements in the Code of Conduct and other
applicable Policies and Procedures.

The Code of Conduct also applies to the members of the Board of Directors of Nel
ASA. Business Partners may comply with (internal) policies and procedures which are
materially similar, or stricter, than the Policies and Procedures.

The Code of Conduct gives Nel Employees
and Business Partners the guidance and
support needed to perform Nel's business
in an ethical manner and in compliance
with Applicable Rules. The Code of Conduct
Is mandatory and must be understood

and followed by everyone working in Nel

or acting on behalf of Nel. By doing so,

and helping your colleagues do so, we

will together ensure that we can be at our
best and adhere to our values. Any breach
of the Code of Conduct may result in
disciplinary action, including but not limited
to termination of employment.




The Board of Directors of Nel ASA is the owner and approver of the Code of Conduct.
The CEO of Nel is ultimately responsible for the implementation of the Code of
Conduct. The CEO will also ensure auditing and monitoring of the operational
effectiveness. The Compliance Officer is the functional owner and is responsible for
the maintenance, communication, and monitoring of the Code of Conduct, including
implementing changes according to Applicable Rules. Any deviations from the Code of
Conduct shall be approved by the CEO in writing.



2 OlE il

We believe simplicity is key. This can be a real challenge when dealing with
complex technologies; but we believe being a customer 6f Nel should be simple,
with a complete solution that meets your requirements. We value tectinology that is
easy to operate, has a long lifetime, low cost of ownership, and is hassle-free for. the
end user. Simplicity is the gu:dmg star in our busmess and values.

‘Commitment

We put our hearts into vvhat we do and are uncompromising when it comes to safety
and product excellence.

Honesty

WE do.v‘vhat we say and are open about what we do.

Boldness

We lead the way in our industry, accelerating the energy transition; turning what used
to be impossible into reality.

>,




3. Responsibilities

3.1 Employee

As an Employee in Nel, you are personally responsible for following the Governance
Framework and to strive to exercise good judgment. You need to familiarize yourself
with the Code of Conduct and if you are unsure about how to handle an ethical dilemma,
you should always ask your line manager or other appropriate authority for advice.

All Employees in Nel are obliged and committed to the following:

Comply with the Governance Framework and Applicable Rules.

Acknowledge and abide by the content of the Code of Conduct, and incorporate the principles
in the way you conduct business on behalf of Nel.

Report as soon as possible what you, in good faith, consider to be violations or possible
violations of the Code of Conduct, Applicable Rules, or Policies and Procedures.

Participate in and fulfill all mandatory ethics and compliance training and initiatives.

Cooperate with internal investigations.

Raise issues of concern and ask your nearest superior in cases of doubt or where there is room
for interpretation.

3.2 Leader/manager

As a leader/manager, you have responsibilities that go further than the basic requirements
of all Employees:

Action speaks louder than words. Therefore, always lead by example and uphold the
highest standards as set forth in the Code of Conduct.

Support and ensure the incorporation of the Code of Conduct in the daily work of those
who report to you.

Encourage your direct reports to raise questions and concerns and create a culture of
openness and trust.

Support and protect individuals who, in good faith, report concerns or violations. Any
such case must be handled with the highest degree of integrity and professionalism.
You have the right and responsibility to seek guidance on how to deal with such reports
if necessary.

Never take or allow retaliatory action against anyone who reports concerns in good
faith.

Monitor compliance with the Code of Conduct and ensure that your direct reports
complete all required training.



3.3 Checklist before taking a decision

If you are facing a difficult decision or an ethical dilemmma in your daily work, you should
evaluate the following questions before concluding on the way forward:

V' Isitinaccordance with local Applicable Rules?

Is it in accordance with Nel Code of Conduct and other Policies and Procedures?

Is it reasonable, fair, and ethical?

Have you asked for advice, support, and approval from your line manager or another
Nel resource?

< <<

In order to move forward, all of these questions must be answered with yes. If this is not
the case or you have any doubts, do not participate in the activity.



3.4 Responsibility of Nel

While it is the responsibility of the Employees to acknowledge, learn, and comply with

the Governance Framework, it is the responsibility of Nel to establish and maintain the
Governance Framework, communicate it to the Employees, and provide the Employees
with the necessary training and tools to comply with the Governance Framework.

Nel has the following responsibilities:

+ Setthe highest standards of integrity for its operations, and to communicate these to
its Employees through the Code of Conduct and the other Nel Policies and Procedures.

* Ensure that Employees have the sufficient training and tools necessary to address
ethics or compliance issues they may face in their work.

» Establish systems and/or tools to secure that any reports of violations are treated
confidentially and responsibly.

+ Create a safe workplace for all Employees and ensure zero tolerance towards
retaliation for reports made in good faith.

+ Continue to improve our corporate governance and Governance Framework.

3.5 Declaration of compliance

All Employees in Nel will be required to sign an annual statement of compliance
confirming they have read and familiarized themselves with the Code of Conduct.
This further confirms that they have conducted their tasks and responsibilities over
the previous year in accordance with the requirements therein.
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4. Reporting concerns;

Nel Ethics Hotline

Nel strives to achieve transparency and a high level of business ethics and we encourage
our Employees and Business Partners to report their concerns if they suspect
misconduct within the workplace and/or related to our business operations. Nel's

Ethics Hotline system, which also includes an electronic Ethics Hotline channel, offers a
possibility to anonymously alert Nel regarding suspicions of misconduct.

Nel's Ethics Hotline procedure provides a right and an obligation for Employees, and

an opportunity for Business Partners or other third parties, to report suspicions of
misconduct related to our business. The Ethics Hotline reporting system can be used to
report a concern relating to a breach of Applicable Rules or something that is contrary to
Nel's Code of Conduct, other Policies and Procedures, and/or other generally accepted
ethical norms. Circumstances which would normally warrant a report includes, but is not
limited to, danger to life or health, climate or environmental hazard, corruption or other
financial crime, abuse of authority, irresponsible working environment, or personal data
breach. Employees reporting concerns will not be at risk of losing their job or suffer any
form of sanctions or personal disadvantages as a result. Employees shall be protected
from negative reactions such as threats, harassment, unfair discrimination, social
exclusion or other unjust behavior, warning, change of duties, relocation or degradation,
suspension, termination, dismissal, or other penalties which come as a direct result of the
concern that has been raised.

Report of concern can be made through Nel's Ethics Hotline:

https://report.whistleb.com/nelhydrogen

11



H. Breach of
the Code of Conduct

All Employees and Business Partners shall.commit to conduct their activities and business
in accordance with the Code of Conduct./Any breach of the Code of Conduct by Employees
Is unacceptable and may result in disciplinary actions, including but not limited to
termination of employment. All disciplinary actions will be reasonable and in accordance
with Applicable Rules. Any breach of the Code of Conduct by Business Partners would
iImply a breach of contract which may result in a termination of the contract.

12



0. Compliance with

laws and regulations

Compliance with Applicable Rules is mandatory in all activities performed by Nel in the
countries where we operate. This applies regardless of where in the world the relevant

activities take place and regardless of nationality of the entities or Employee(s) involved.

Employees and others acting on Nel's behalf are always obliged to follow the strictest

applicable normative standards when making decisions, whether it be Applicable Rules,

the Code of Conduct, or other Policies or Procedures.

A culture of compliance is fundamental to protect Nel's values and reputation in the
market. Compliance is about operating within the legal framework of the countries in
which we operate, and our objective is complete and absolute compliance. By allowing
minor deviations or exceptions, we legitimize more serious violations of the Applicable
Rules. Conseqguently, we do not distinguish between e.g. “important” laws and “less
important” laws.

13



Compliance requires commitment. We expect you to seek guidance and obtain legal
advice if you ever find yourself in a situation where you do not know whether or not you
are acting in compliance with Applicable Rules. You should not operate in ‘grey zones' and
expose yourself and Nel to unnecessary risks. Compliance with'Applicable Rules is a joint
responsibility=For the purpose of this Code of Conduct, we would like to remind you of
certain legal obligatior's that are especially important:

14

Complying with Applicable Rules concerning the safety of Employees.
Complying with Applicable Rules protecting the environment.

Complying with accounting standards and Applicable Rules intended to ensure
accurate books and record keeping.

Complying with Applicable Rules concerning taxes and public duties.
Complying with Applicable Rules in relation to the working environment.

Complying with Applicable Rules that ensure fair competition and that prohibit illegal
business conduct such as corruption and fraud.

Complying with Applicable Rules that for foreign policy and security reasons prohibit
trading and engaging in business with certain countries, organizations, and individuals.

Complying with Applicable Rules regulating money laundering.

Complying with Applicable Rules concerning data protection and privacy applicable in
our operations.



/. Human and labor rights,
working environment, and
equal treatment

15



/.1 Human rights and labour rights

Nel has made a commitment to respect internationally recognized human rights and
fundamental labor rights throughout our own operations, as well as in our supply chain. We
support the Universal Declaration of Human Rights, United Nations Global Compact, the
United Nations Guiding Principles on Business and Human Rights, the OECD Guidelines
for Multinational Enterprises, the International Bill of Human Rights, the International
Labor Organization's Declaration on Fundamental Principles and Rights at Work, and the
core conventions of the International Labor Organization (1LO).

We are committed to protect the fundamental human rights of anyone affected by our
operations. This is of particular importance when we operate in areas and regions with
poor living standards and a weak protection of human rights by the national authorities.
We recognize that the respect for human rights is a global standard and that upholding
such rights is a responsibility to be expected of all businesses wherever we operate. This
standard applies over and above national laws and ensures that people’s fundamental
rights are protected even if local laws and local standards fail to do so. We expect our
Employees to maintain high awareness on relevant human rights risks in our own
operations and the operations of our Business Partners.

We are committed to comply with fundamental labour rights in all our operations. We will
not use child or forced labour and will not tolerate working conditions or treatment that
conflicts with Applicable Rules. We have zero-tolerance for modern slavery and human
trafficking.

16



The respect for human rights and
fundamental l[abor rights means that we shall:

* Avoid causing or contributing to adverse human rights impacts through our operations.
* Address human rights impacts if and when they occur.

«  Seek to prevent and mitigate human rights impacts directly linked to our operations,
products, or services.

* Never use child labour or forced labour in our own operations and commit our
contractors and suppliers to the same policy.

+ Provide Employees with decent wages and comply with applicable law and regulations
on working hours.

« Respect the cultures of indigenous peoples and recognize their rights as distinct
peoples to practice their traditions and customs.

+  We do not allow discrimination where an individual or a group of individuals are
considered less eligible based on their national origin, union membership, ethnicity,
religion, age, gender (including pregnancy), sexual orientation, gender identity, marital
status, veteran status, HIV status, mental or physical disability, etc., without this list
being considered exhaustive.

* Recognize and respect the right to freedom of association and the right to collective
bargaining within national laws and regulations. When operating in countries where
this right is limited through national legislation, we will seek to take mitigating action in
accordance with local conditions and national laws and regulations.

* Human trafficking is a breach of basic human rights, and we condemn any related
activity absolutely.

17



How does this apply to you:

18

Never cause or contribute to the infringement or circumvention of human rights and/or
labour rights.

Continuously evaluate whether our activities have a negative impact on human rights
and/or labour rights.

To the extent possible, ensure that our Business Partners are not involved in human
rights and/or labour rights abuses, including in their supply chain.

Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager’'s manager, the Compliance
Officer, the General Counsel, or report your concern via Nel Ethics Hotline system.



/.2 Equal opportanities

All Employees in Nel shall be evaluated based on their skills and contribution to the
business. Discrimination based on sex, ethnicity, or sexual orientation is not permitted.

We acknowledge the strength of a diverse and inclusive work environment in which the
Employees feel valued for their unique benefits our business. Everyone is expected, at all
times, to display respectful behaviour towards his or her colleagues and their ideas, as well
as to our Business Partners. We also encourage our Employees to challenge inappropriate
language, assumptions, and behaviours in an assertive, nonaggressive way.

We do not allow discrimination where an individual or a group of individuals are considered
less eligible on the basis of, for example, their national origin, labour union membership,
ethnicity, religion, age, gender (including pregnancy), sexual orientation, gender identity,
marital status, veteran status, mental or physical disability, etc. We strive to have a working
environment where hiring and Employee development are based upon competence,
experience, achievements, and concrete potential. In accordance with Applicable Rules,
special measures of protection, assistance, and advancement may be provided to
disadvantaged groups.

19



20

How does this apply to you:

Act respectfully towards other Employees and Business Partner at all times.

If you are a leader/manager be conscious of our zero-tolerance policy when recruiting
externally and in your internal Employee management and organizational development.

Report anything that you suspect may constitute an act of discrimination and/or

a breach of this Code of Conduct and/or Applicable Rules to your line manager or

the manager’s manager, the Compliance Officer, the General Counsel or report your
concern via Nel Ethics Hotline system, the General Counsel or report your concern via

Nel Ethics Hotline system.



/.3 Alcohol and drugs

We are committed to ensure a safe, healthy, and productive work environment for all our
Employees; providing products that operate safely; and ensuring the integrity and security
of our facilities. Consequently, you shall not be under the influence of any intoxicating
substances - including alcohol - during working hours and/or while conducting business
on Nel's behalf. Being under the influence of drugs or alcohol may affect your judgement
and performance and affect the safety of you and/or your colleagues. In social settings,
and atevents where itis appropriate and acceptable, alcohol can be served. The strictest
interpretation shall be the basis for evaluating what is appropriate and acceptable. This
exception will never allow you to drive, operate machinery, or conduct business on Nel's
behalf while under the influence, and this also applies with respect to intoxicating
substances prescribed by a doctor. While drinking, you must not encourage others to
drink, behave in a manner that places you or Nel in an unfavorable light, places anyone in
jeopardy, or cause discomfort or offense.

If there are reasons to believe that an Employee is under the influence of drugs or alcohol
during working hours, screening tests may be requested in accordance with Applicable
Rules.

Being under influence of drugs or alcohol during working hours may result in disciplinary
action.

21



How does this apply to you:

Do not consume alcohol before or during working hours or during meals or rest breaks.

22

Do not consume illegal or psychoactive substances on site, have them in your
possession at work, or attend work under their influence.

Notify someone in Nel, such as your manager, if you believe someone has a problem
with alcohol, drugs, and/or other psychoactive substances. You can also use the Nel
Ethics Hotline system.

Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager’'s manager, the Compliance
Officer, the General Counsel or report your concern via Nel Ethics Hotline system.



74 Pers_onéi conduct — harassment -

Nel does not accept nor tolerate any form of harassment. Nel is committed providing a

work environment free from harassment. We define harassment to include any form of

unwanted behavior toward another person that:

« Creates ahostile, intimidating, humiliating, degrading, or offensive work environment,
thereby affecting another’s dignity or psychological well-being.

« Unreasonably interferes with or disrupts another’s work performance or employment
opportunities.

Harassment may be a gesture, or it may be verbal, physical, visual, written, or sexual in
nature. It can be a single act or repeated actions.

Any and all forms of sexual harassment is forbidden in Nel. Sexual harassment includes
unwelcome sexual advances, requests for sexual favors, and any other verbal, physical,
written, or visual harassment of a sexual nature.

How does this apply to you:

* Be conscious of how you interact and communicate with your colleagues and others.

* Ifyou are a leader/manager, you are responsible for ensuring a harassment-free work
environment within your department, and lead by example.

* Report any act of harassment and/or a breach of this Code of Conduct and/or
Applicable Rules to your line manager or the manager's manager, the Compliance
Officer, the General Counsel or report your concern via Nel Ethics Hotline system.

23



24

3. Business integrity



81 Anti-bribery and c‘orr'u'p_tiOh

Nel does not tolerate corruption in any form in the private or the public sector. In Nel, we
are committed to conduct our business in an honest and ethical manner in accordance
with Applicable Rules. The purpose of our anti-corruption commitment is to prevent
bribery and corruption throughout Nel's business activities, and it applies to all Employees
and Business Partners working for or on behalf of Nel.

Any form of corruption by Nel, its Employees or Business Partners will harm Nel and

our reputation. Engaging in corruption may not only have substantial detrimental
conseqguences for Nel, but also on the relevant individual. Individuals found guilty of
bribery or corruption may face severe imprisonment sentences and/or fines. If Employees
or Business Partners acting on behalf of Nel engage in bribery or corruption, Nel could
also face severe conseqguences, including criminal liability, e.g. in the form of fines or
confiscation.

Neither Nel, its Employees, or its Business Partners shall, either directly or indirectly
through a third party, offer, give, accept, receive, request, or agree to receive any form of
improper advantage of any kind. An improper advantage is an advantage which has no
legitimate business purpose, and which is normally given to influence the recipient for an
improper purpose, including but not limited to obtain or retain business or any business
advantage. However, the intention to influence is not a condition for an advantage to

be assessed as improper, and the properness of an advantage must be assessed in the
specific case. It isimportant to keep in mind that corruption does not only come in the
form of monetary gifts, but can include anything of value such as travel, accommodation,
access to assets, favorable terms on products or services, an offer for a job for a family
member or a loan (this list is not exhaustive).

25



How does this apply to you:

*  Make yourself familiar with Nel Anti-bribery and Corruption Policy, Nel Gifts and
Hospitality Procedure and other relevant Policies and Procedures (see list below).

* Never engage in or authorize any corrupt or unethical business activity.

* Exercise due care in decision making and never compromise ethics when doing
business.

» Participate in relevant anti-bribery and anti-corruption training.

+ Contact the Compliance Officer or the General Counsel if you have any questions or
concerns .

* Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager’'s manager, the Compliance
Officer, the General Counsel or report your concern via Nel Ethics Hotline system.

For further information reference is made to:

* Nel Ethics Hotline Procedure

* Nel Anti-Bribery and Corruption Policy

* Nel Gifts and Hospitality Procedure

* Nel Third Party Management and Integrity Due Diligence Procedure

26



8.2 Public officials

A public official refers to any one employed by or acting on behalf of, whether on a full

or part time basis, a national, regional, or local government, a government owned or
controlled company or other entity (including representatives of Nel's state owned
customers), employees or agents of public international organizations (such as the

United Nations, European Union, World Bank, and other international development
organizations), political parties, political party officials, and candidates for public office,
and anyone else acting in an official capacity for or on behalf of a government agency or
entity, including persons holding a legislative, administrative, or judicial post, and members
of the military and police, (hereinafter a Public Official).

Particular care must be taken when dealing with Public Officials. All communications
with Public Officials should be open and transparent in order to avoid the appearance of
Impropriety.

Nel's main rule is that we do not give or receive gifts, in particular to or from Public
Officials. You shall never offer or give Public Officials gifts or hospitality to obtain a license,
permit, or other benefits.

27



How does this apply to you:

«  Make yourself familiar with Nel Anti-bribery and Corruption Policy, Nel Gifts and
Hospitality Procedure, and other relevant Policies and Procedures (see list below).

« Make sure that interactions with Public Officials/public entities are well documented.
Always take detailed notes of conversations. As a general rule and as far as reasonably
practicable, ensure that more than one person from Nel attend meetings with Public
Officials.

* Nel shall avoid receiving and/or giving any gifts to or from Public Officials

* Be cautious and seek prior guidance before offering, giving or receiving gifts,
hospitality and/or expenses to or from Public Officials or their family members/
close associates.

» Never offer or give Public Officials gifts or hospitality to obtain a license, permit,
or other benefits for Nel.

« Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager's manager, the Compliance
Officer, the General Counsel, or report your concern via Nel Ethics Hotline system.

For further information reference is made to:

* Nel Ethics Hotline Procedure

« Nel Anti-Bribery and Corruption Policy

* Nel Gifts and Hospitality Procedure

* Nel Third Party Management and Integrity Due Diligence Procedure

28



3.3 Facilitation payments

Facilitation payments or “grease payments” are a form of bribery which entails a small
unofficial payment made to a Public Official to encourage them to perform or speed up
their ordinary duties. For example, an unofficial payment to obtain a visa, or to ensure that
cargo passes through customs without delay, will be a facilitation payment. The payment is
usually a cash payment, but could also involve gifts, other benefits, or favours. Facilitation
payments are illegal under Norwegian law, as well as under other applicable legislation and
are not allowed in Nel. There is an exemption in case of imminent risk to health and safety,
where a minimum amount can be paid to remove the risk to health and safety. Any such
situations must immediately be reported to the Compliance Officer and the CFO.

How does this apply to you:

« Make yourself familiar with Nel Anti-bribery and Corruption Policy, Nel Gifts and
Hospitality Procedure, and other relevant Policies and Procedures (see list below).

* Requests for facilitation payments shall immediately be notified to the Compliance
Officer and the CFO.

« |If we meet illegitimate claims and slow/delayed processing times from Public Officials,
we use the appropriate channels for raising the concern; if necessary, by the help the
relevant foreign affairs, embassies or the court system.

« Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager's manager, the Compliance
Officer, the General Counsel, or report your concern via Nel Ethics Hotline system.

For further information reference is made to:
* Nel Ethics Hotline Procedure

* Nel Anti-Bribery and Corruption Policy

* Nel Gifts and Hospitality Procedure
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3.4 Conflicts of interest

Nel, its Employees, and Business Partners shall act impartially in all business matters.
Conflicts of interest arise when various interests, duties, or commitments that a person
has, come into conflict or is likely to come into conflict. Such interests may e.g. include
family, friends, work, voluntary work, ownership, or politics. Conflicts of interest may lead
to improper behavior or be perceived as improper by third parties. It is therefore important
for Nel to identify actual, perceived, or potential conflicts of interest and to have a policy for
managing such conflicts.

Nel expects you to always act in the best interest of Nel and never in a certain way that
benefits you personally.

How does this apply to you:

*  Make yourself familiar with Nel Anti-Bribery and Corruption Policy, Nel Gifts and
Hospitality Procedure, and other relevant Policies and Procedures (see list below).

* Be aware that there are many different ways in which conflicts of interest can occur.

» Disclose situations that might create conflict or even be considered as a conflict to your
line manager or the Compliance Officer and ask for guidance.

* Report anything that you suspect may constitute a conflict of interest or be considered
a conflict of interest to your line manager or the manager’'s manager, the Compliance
Officer, the General Counsel, or report your concern via Nel Ethics Hotline system.

For further information reference is made to:
* Nel Ethics Hotline Procedure
* Nel Anti-Bribery and Corruption Policy

* Nel Gifts and Hospitality Procedure
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3.5 Gifts, hospitality and expenses

Gifts, hospitality, and other business courtesies can play an important role in building
business and personal relationships. However, they can also be inappropriate, and in some
circumstances may be viewed as bribes. This is a particular risk if they are of excessive
value or given too frequently or could otherwise appear to have improper influence on

a business relationship or decision. At Nel, we prefer not to give or receive gifts and we

do not allow gifts or hospitality where giving or accepting them could influence business
decisions, violate Applicable Rules or the applicable Nel Policies and Procedures , or cause
others to perceive such influence or violation.

How does this apply to you:

*  Make yourself familiar with Nel Anti-Bribery and Corruption Policy, Nel Gifts and
Hospitality procedure, and other relevant Policies and Procedure (see list below).

* Nel'smainruleis that we do not to give or receive gifts.

* Never accept or offer a gift or hospitality where it could be perceived to influence
decision making. Ask yourself how the acceptance or offer would be perceived by
others and never offer or accept anything that is or could be perceived as an improper
advantage.

* Never request or solicit gifts or hospitality from business relations or third parties
seeking to do business with Nel.

* Before accepting or offering hospitality, ensure that it is open, transparent, and in line
with the rules described in Nel Anti-bribery and Corruption Policy and the Gifts and
Hospitality procedure.

* Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager’'s manager, the Compliance
Officer, the General Counsel, or report your concern via Nel Ethics Hotline system.

For further information reference is made to:
* Nel Ethics Hotline Procedure

» Nel Anti-Bribery and Corruption Policy

* Nel Gifts and Hospitality Procedure
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8.0 Money laundering

Money laundering is often defined as the process by which criminals disguise the original
ownership and control of the proceeds of criminal conduct. It is used to cover the illegal
origin of funds and is an important method for criminals to hide the proceeds of crimes.
Money laundering also includes the use of legitimate funds to support criminal activity or
terrorism.

Nel complies with all applicable money laundering laws and is firmly opposed to all forms
of money laundering.

How does this apply to you:

* Make yourself familiar with Nel Anti-Bribery and Corruption Policy, Nel Third Party
Management and Integrity Due Diligence Procedure, and other relevant Policies and
Procedure (see list below).

* Ensure you know who you are doing business with by performing integrity due diligence
investigations on Business Partners in accordance with Nel Third Party Management
and Integrity Due Diligence Procedure.

* Be aware of any attempts to make payments in cash or otherwise unusual banking
arrangements.

* Report suspicious transactions or incidents of money laundering to your line manager
or the manager’'s manager, the Compliance Officer, General Counsel, CFO, or report
your concern via the Nel Ethics Hotline system.

For further information reference is made to:

* Nel Ethics Hotline Procedure

* Nel Anti-Bribery and Corruption Policy

* Nel Third Party Management and Integrity Due Diligence Procedure
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8./ Fraud

e

Nel has zero tolerance for fraud and we proactively combat it in all of its forms, acting to
identify and mitigate fraud risks in our activities. Fraud is defined as any intentional act or
omission to deprive another of property or to circumvent procedure by deception or other
unfair means. Fraud is the means by which other irregularities, including corruption, are
perpetrated.

Fraud may include, but is not limited to:

* Internal and external threats;

* Any diversion of funds or assets;

* Theft;

* Any form of corruption, including facilitation payments;

* Financial statement manipulation, and

» Failures to report on breaches to Applicable Rules, Policies and Procedures.

How does this apply to you:

* Make yourself familiar with Nel Third Party Management and Integrity Due Diligence
Procedure.

* Ensure you know who you are doing business with by performing integrity due diligence
investigations on Business Partners in accordance with Nel Third Party Management
and Integrity Due Diligence Procedure.

* If you control and/or approve payments from Nel, always act diligently and be
conscious of the risk of fraud.

* Report suspicious transactions or incidents of fraud to your line manager or the
manager’'s manager, the Compliance Officer, General Counsel, CFO, or report your
concern via the Nel Ethics Hotline system.

For further information reference is made to:
* Nel Ethics Hotline Procedure
* Nel Third Party Management and Integrity Due Diligence Procedure
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3.8 Fair competition

Nel shall conduct all its business and operations in a fair, open, and ethical manner and
comply with all anti-trust/competition Applicable Rules. We will not engage in any anti-
competitive practices. Anti-competitive practices include agreements with a competitor
to fix prices, to share or allocate markets, to rig bids, or to limit or restrict supply to
customers. It could also include agreements that impose restrictions on customers and
suppliers. We do not accept any activities that involve unlawfully obtaining, receiving,
using, or sharing non-public competitively or commercially sensitive information, including
but not limited to bid-rigging, division of markets/territories, price-fixing, or abuse of
market power. Exchanging information may also be anti-competitive. You should therefore
never share with a competitor competitively sensitive information, such as information
about current and future prices, costs, strategies, customers, or suppliers. Receiving

such information from a competitor is also illegal. These prohibitions also apply when we
participate in trade associations or joint ventures with competitors.
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How does this apply to you:

Make yourself familiar with Nel Competition Law Policy and other relevant policies and
procedures (see list below).

Be careful and restrictive about the information you share with competitors and

never share information about prices, margins, terms, or other information that is
commercially sensitive.

Do not agree to any form of cooperation on price fixing, illegal market manipulation
(such as allocating markets by territory, by products or by customers), or restricting
supply of goods or services.

Be aware of and seek advice to the extent exclusivity agreements and/or clauses that
restrict competition is discussed.

Actively seek advice from the Legal department if you have any concern and/or
qguestions relating to antitrust.

Report anything that you suspect may constitute a breach of this Code of Conduct and/
or Applicable Rules to your line manager or the manager’'s manager, the Compliance
Officer, the General Counsel, or report your concern via Nel Ethics Hotline system.

For further information reference is made to:

Nel Ethics Hotline Procedure
Nel Competition Law Policy
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8.9 Trade restrictions,

sanctions and export/import contyQr’ e
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