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FINANCIAL HIGHLIGHTS

i Resulls for the year ended 31 March 2007 Adjusted results” Reported results
Mar 07 Mar 06 Mar 07 Mar 06
QOperating profit £1,080m £805m +34% £880m £870m
Profit before tax £1,002m £675m +48% £502m £625m
Continuing earmings per share 147 17p 27 85p +69% 23 38p 27 S4p
Group eamings per share 47 17p 44 13p +7% 11 08p 8377p
Cash generated from continuing operations £1,711m £865m £1,711lm £865m

£524m”

ENERGY NETWORKS
OPERATING PROFIT £524m* — UP £4m

STRONG COST MANAGEMENT AND
INCREASED TARGETED NETWORK
INVESTMENT

£431m°

ENERGY RETAIL & WHOLESALE
OPERATING PROFIT £431m* ~ UP £217m

STRONG RETURNS FROM COAL AND GAS;
BENEFITS FROM OUR PROCUREMENT
STRATEGY HELPING MITIGATE WHOLESALE
PRICE VOLATILITY; RECOVERING RETAIL
MARGINS, AND IMPROVED CUSTOMER
SERVICE

Note Items marked * throughout ihs document represent our reported
results adjusted to exclude the effects of certain IAS 39 remezsurements,
exclude exceptional items, and to include depreciation charges in relation
io PactiCorp wicurred from 24 May 2005 to 20 March 2006 Further
details, are gipen 1 the Fingncial Revienr secnon on page 2

£154m’

PPM ENERGY OPERATING PROFIT
£154m* - UP £63m

BENEFITING FROM WIND DEVELOPMENT
ACTIVITIES AND STRONG PERFORMANCE IN
GAS STORAGE AND ENERGY MANAGEMENT

£1,711m

CASH GENERATED FROM CONTINUING
OPERATIONS INCREASED BY £846m

TO £1,711m AFTER £114m SPECIAL
CONTRIBUTION TO PENSION FUND
STRONG OPERATIONAL PERFORMANCE,
UPFRONT CASH RECEIPTS FROM WIND
PORTFOLIO AND OTHER TRANSACTIONS
AND WORKING CAPITAL IMPROVEMENTS

£1bn

CAPITAL INVESTMENT OF OVER £1bn;
60% FOR GROWTH PRINCIPALLY IN UK
AND US WIND FARMS
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The dircctors present their report and audited Accounts for the year
ended 31 March 2007

ACTIVITIES AND REVIEW

Scottish Power Limited (“ScottishPower™), a limited company
registered in Scotland, is an international energy business On 13
July 2007, ScothshPower re registered as a pnivate company and, as
a consequence, changed its name to Scottish Power Limited from
Scottish Power plc The references throughout the Annua! Report
& Accounts refer to Scottish Power Limuted but it should be noted
that the change to private imited company status only took effect
on 13 July 2007 The company provides electneity transmission and
distrbution services i the UK, supplies gas and electncity services
to homes and businesses across the UK, and operates electricity
generation, gas storage facibities and associated energy management
activities in the UK, Ireland, the US and western Canada
Throughout 2006707, the Group operated through its three
business uruls
* Encrgy Networks,
+ Energy Retail & Wholesale, and
s PPM Energy

ScottishPower was acquired by the Spanish utibty group,
Iberdrola S A, an 23 April 2007 As a result, the Ordinary Shares of
ScotushPower were cancelled [rom the Official List of the London
Stock Exchange at the commencement of business on 24 Apnl
2007 ScotshPower 1s now part of one of Europe’s largest energy
compames with an installed generation capeerty base of 39,104 MW
including 6,238 MW of wind generation capacity and 342 MW of
small hydro generation capacity

OPERATIONAL REVIEW

During the year, ScottishPower debvered a strong performance with
adjusted operating profit up by 34% to £1,080 milion®, adjusted
profit before tax up by 48% to £1,002 milhon* and adjusted
contmung carnings up 69% to 47 17 pence per share* On a
reported basis, operating profit was £880 rmullion, profit before tax
was £502 million and continwing earmings were 23 38 pence per
share The difference between the adjusted and reported resuits
relate to certain IAS 39 remeasurements and exceptional items,
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further detmls of which are given in the Financial Review

All our businesses have delivered good performances with the
non reguiated energy businesses in the UK and Notth Amenca, in
particular, contnbuting to the strong growth Of the £275 milhon
merease in adjusied operaling profit, £217 mitlion came from
Energy Retarl & Wholesale and £63 million from PPM Energy
The key drivers for the growth i operating profit were

* The successful optimusation and flexible performance of our
UK coal fired and gas plant,

* The benefit of our rollmg commodity hedging programme
and energy management actvities in the UK, together with
recovenng retail marging, which have helped to offsel the impact
of high wholesale prices and environmental compliance costs,

* The contnibution from our investment in renewables in the UK,

¢ Good growth at PPM Energy daven by contnibution from
wind farm developments completed in the past 12 months,
completion of our first ‘build to sell' transaction, and a strong
performance from our gas starage and enargy management
activities, and

* Cost cfficiencies resuiting from the restructuring progrmmme
that began last financial year

Energy Networks continues to perform well wath stable returns
from regulated revenues and strong cost management Qur targeted
mvestment programme and operational improvements have allowed
us to mamntan a reliable supply of encrgy to customers despite
seven exceptional storm events

Our strong opcrational performance and increased focus on
working capital management and improved cash conversion have
contnbuted to an increase of £846 mulion 1n cash generated from
operations to £1,711 muthon, after 4 special pension contnbution
of £134 mullion In particular, we have benefited from upfront cash
receipts associated with sur Wand Portfolio Transactions (WPT)
and an upfront payment on a gas transportation contract We have
also delivered significant working capital improvements, including
effictencies achieved through better inventory control and customer
debt management tnitiatives

Capital investment for the year of £1,034 millien was dnven
by our wind farm development programme in the UK and US, the
upgrade and reinforcement of our generation and network assets in
the UK, and the commencement of the Flue Gas Desulphunisation
(FGD) installation project at Longannet power station 1n Scotland

ScotushPower Annual Report & Accounts 2006/07 1
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i
FINANCIAL REVIEW

2006,/07 2605/06 Change |
Revenue {£m) 6,100 5.446 654 ‘ i
Costs and expensos [£m) 5,171 4,774 397 ’
Adjusted resyhts*
Operating profit (Eml 1,080 805 2715
Profit befora tax (£m) 1,002 675 327 |
Profit from conttung operatons (£m) 718 514 204
Continung earnings per shara {pence) 47 17 2785 1932 o
Group earnings per share (pence) 47 17 4413 304 '
Reported results 1
Operating profit (£m) 880 870 10 i
Prafit before tax (£m) 502 625 (123 ]
Profit from contmung operations (£m) 356 508 (152) !
Contwng earnngs per share {pence) 23138 27154 {4 16) ;
Group earnings per share (pence] 1108 8377 7269
]
Cash generated from contnuing operations (£m}) 1,711 865 84b ;

Unless gtherwise staled year' and ‘Full year' relate to the twelve months to 31 March 2007

Iterns marked * represent the results of our operations adjusted to (3} exclude the effects of certun 1AS 39 remensurements, specifically fair vatue losses or

gans on opersting and financing denvatives, {(u) exclude excephional items, and (i} inelude deprectation and amortsation charges in relation 1o PactfiCorp

incurred from 24 May 2005 to 20 March 2006, which, under IFRS were not recogrused in the Group's results The sale of PacifiCorp was completed on 21 v
March 2006 and PaafiCorp was reported o3 a discontimued operation dunng 2005/06 Reconciliations from the repoited to the adjusted results are provided

in Notes 1 and 10 to the Accounts

The Group's results and comparatives have been prepared in
accordance with IFRS Items marked * represent adjusted results,
further details of which are given above These adjustments have
been made wn order to present the results on 8 more comparable
basis and we believe thal this provides a better indication of
underlying business performance

REVERUE

External groap revenoe (or the year increased by £654 mithon

to £6,100 mulion Energy Networks delivered a small increase in
external revenue, mainly relating to Transmission Investment for
Renewable Generation Energy Retail & Wholesale's revenue rose
by £572 mullion, reflecting hugher retml tanffs, wholesale market
prices and wholeszle gas volumes, partly offset by lower refail
volumes largely duc to the milder weather, and lower wholesale
power volumes due to reduced balancing actrvitics PPM Energy's
revenue increased by £78 mullron principally due to new wind
activittes, including ‘build to sell’ and WPTs, panly ofiset by lower
revenue from our thermal actvities

COSTS AND EXPENSES

Cost of sales of £4,309 million increased by £343 mullion on

last year, predominantly as a result of increased market prices
associated with Energy Wholesale's gas purchases Transmussion
and distnbution costs tnereased by £32 nullion to £359 mithon as
@ result of higher bad debt wnte offs, and increases in depreciahon
and labour related costs Admmistration expenses were £22
milhion higher than last year at £503 milhion, mamly due to
expenses associated with the growth in PPM Energy, including

2 ScoltushPower Annual Report & Accounts 2006/07

hugher labour related costs, rent, tnsurance and depreciation, bewng
largely offsct by a reduction of £49 million 1n net exceptional costs
Depreciation and amortisation costs, which are included withun
cach of the three preceding cost categones, increased by £22 million
to £271 million

ADJUSTED RESULTS*
Our businesses delivered a strung full year linancial performance,
with adjusted operating profit up 34% to £1,080 milkon This
growth was dnven by strong generation plant performance in the
UK, benefits ansing from our commodity procurement and trading
strategy and recovenng rctail margins, the wind development
activities wathin PPM Energy, along with growth in their energy
management and gas storage acuvilies, and cosl efficiency savings
in Energy Networks

Adjusted net finance costs were £77 milhon, £52 mulhon
lower than last year The improvement was largely as a result of
lower average net debt throughout the year and an increased net
pension finance credit Lower average net debt was partly due to
the Group halding £2 8 lalhon proceeds from the sale of PacifiCorp
for approximately nine weeks until the majonty of the cash was
retumed to sharcholders in June Other factors contnbuting to
lower net debt included the residual proceeds received from the
sale, the receipt of over £400 million upfront payments relating
to wind portfolio and other transactions, and the Group’s strong
operahional cash performance

The lower financing costs and the strong operational results,
descnbed above, resulted i a 48% increase m adjusted profit
before tax to £1,002 miltion




The adjusted income tax charge was £285 million compared
to £162 mithen for last year, and the adjusted effective rate of tax
was 28 4% compared to 23 9% Last year's tax rate benefited from
the settlement of prior years' outstanding tax clarms and from the
release of provisions, following the agreement of outstanding items
with the tax authorities

Adjusted profit from continumg operations improved by 40%
to £718 mittion as a result of the strong operational performance
of the businesses and lower interest costs, partly offset by the
increase in the tax charge as discussed abave Adjusted
contnuing earnings per share (EPS) increased by 69% to 47 17
pence reflecting both the enharced operational performance
and the benefit from a reduction an share numbers following the
capital reorganisation on the return of cash

Adjusted Group EPS of 47 17 pence increased by 7%, with
the benefits of the strong growth 1n continuing operations and the
capiial reorgamisation being partly offset by the loss of earnings
followng the sate of PacifiCorp

REPORYED RESULTS
The Group’s reported results include the impact of IAS 39 on
operaung profit and net finance costs, exceptional items and any
associated tax Last year, the Group's reporied results excluded
depreciation charges wn relation to PacifiCorp, from 24 May 2005
to 20 March 2006 PacihCorp was disposed of on 21 March 2006
Reported operating profit of {880 milhan included net
fair value lasses on operating denvanves of £148 million and
exceptional costs of £52 million associated with the Iberdrola
offer Last year's reported operaung profit of £870 mithon ncluded
net fair value gains on operating derivatives of £85 miltion and net
exceptional costs of £20 million The exceptional items lasl year
compnscd the gain on sale of Byley, offset by restructuring costs,
an imparrment provision relating to the retamned US non regulated
business's historic aircralt lease portiolio and a charge relating to
probahle Latlities associated with a credit support facility
Reported net finance costs increased by £133 million to £377
milhon, targely due to greater net fair value losses on financing
denvatives of £300 muithon comparcd to £115 mutlion last year
These fair value losses are mainly due to the tmpact of the nse 1n
our share pnice over the year on the fair value of the embedded
denvative within the $700 mallion convertible bonds
Reported profit before tax was £123 milhion lower at £502
mitkon the strong growth in our underlying operational results
of £327 million was croded by a £418 million mncrease in net fair
value losses and a £32 muilion increase i net exceptional costs
The reported income tax charge was £147 million compared
to £117 tmlhion for last year, and the effective rate of tax was
29 2% compared to 18 8% Last year's tax rate benefited from
the settlement of prior years’ outstanding claims and from the
utilisation of pnor ycars' capital losses offsetting the taxable gain
on the sale of Byley
Reported profit from centinuing operations was £152 miihon
tower at £356 million for the rcasons discussed above and as a
result of the net adverse tax movement The impact of I1AS 39, in

particular, contnbuted to reported continutng EPS reducing
by 4 16 pence to 23 38 pence
Reported Joss from discontinued operations was £187 nullion
compared to a profit of £1,036 million last year Discontinued
operations relate to PacifiCorp, the Group’s former US regufated
business Last year’s results included £417 mullion post tax
carnungs from PacifiCorp and a £619 million exceptional gain on
the sale of PacifiCorp Thas year's results reflected an exceptional
tax expense of £204 milhon following a revised assessment
of probable tax habiltties relating 10 the Group's financing
arrangements in respect of the acquisithon of PacifiCorp and
a further tax gamn on the sale of PacifiCorp of £17 million
Reported Group EPS reduced by 72 69 pence (o 11 08 pence
for the year Of this reduction 4 16 pence related to our continumng
operations, as discussed above The balance of 68 53 pence
related to our discantinued operations and represented the loss
of earmngs following the sale of PacifiCorp and the year on year
adverse movement in exceptional items related to PacthCorp

CASH AND NET DEBT
Cash generaled from operations increased by £846 milhion
to £1,711 mulion for the full year, with operating cash flows of
£1,589 mullion and favourable working capttal movements of
£122 milhon Operaung cash fows were driven by our strong
operational results and upfront cash receipts relating to WPT
and an upfront payment on a gas transportation contract
Working capital mevements improved by £318 million compared
to last year as our increased group wide focus on operational cash
management helped deliver favourable year on year wventory
movements and improvements in our nel trade worlang capital
Nows

Opening net debt of £83 miilion at 31 March 2006 included
£2,768 milhien of net proceeds from the sale of PacifiCorp, which
completed in March 2006 During June 2006 £2,204 mulhion of the
disposal proceeds were returned to shareholders, with a further
£46 mllion due to be returned The £46 milhon relates to the
outstanding B shares, which are classified as net debt Largely as
a result of the return of cash, net debt increased by £1,910 milhon
10 £1,993 milhon at 31 March 2007, excluding the return, net
debt reduced by £294 mulhion Cash generated from operaucns
of £1,711 million comprised £1,825 million less the £114 million
special contribution to our pension schemes This was absorbed
by £389 muliton of net tax and mierest payments, £992 mullion
of capital investment, and £308 million of dividend payments
Other net favourable movements were £272 milon and included
favourable non cash foreign exchange

DIVIDEND

As a result of the completion of the sale of ScoltishPower to
Iberdrola on 23 Apnl 2007 no final dividend will be paid en
Ordinary Shares or on ADSs As part of the sale scheme of
arrangement, a special dividend of 12 00 pence per share was
pad on 27 Apnl 2007 The ScottishPower B shares annual
diwndend of 366 pence was paid on 28 May 2007

13*3 M\)
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i
CAPITAL AND DEBT STRUCTURE

In order to prowvide access to international capital markets and
to facilitate activities in the energy trading markets, the Group’s
capital structure 1s mdnaged to mamtamn credit ratings of at
least A3/A at the regulated operating subsidiaries The balance
between debl and equity at Group level 1s therefore set to achieve
this objective although the effect of structural subordination
means that the credit rating of the Group's holding compantes,
and the companies to which they provide credit support, will
generally hie in the Baa/BBR range

In keepmg with the long term nature of the Group's business
the average matunty of the Group’s debt 15 set at conservative
levels and care 15 taken to ensure that matunities are well spread
in order to avold refinancing risk As at 31 March 2007 the
matunty of the Group's debt ranged from 1 to 34 years

RISK MANAGEMENT

The Group's stralegy s tu cunduct business i 8 manner beneliting
customers through balancing cost and risk while dehivering
shareholder value and proteching the Group's performance
and reputation by prudently managing the nisks mherent in the
business To mamtain this strategic direction the Group develops
and implements risk management policies and procedures,
and promotes a robust contrel environment at all levels of the
orgamisation

The nsk policy developed by the ScottishPower Board
15 supported by a governance structure, which includes the
ScottishPawer Exccutive Team, a Business Rusk and Investment
Comnutiee for each business, Business Risk Asscssment Teams
and the independent Group Risk Management function

The Group manages risk exposure in three main arcas energy
market risk, credit risk and treasury management Further details
are provided 1in Note 25 to the Group Accounts

RESEARCH AND DEVELOPMENT

The Group supports research mto development of the geacration,
transmussion, distribution and supply of electncrty It also
continues to contnbute, on an industry wide basis, towards

the cost of research into electncity utilisation and distnbutton
developments in financtal years 2006/07 and 2005/06, research
and development expenditure charged to the Group's operating
profit was £1 0 million and £0 3 million, respectively

ENVIRONMENTAL REGULATION

Throughout its operations, ScoftishPower strives to meet,

or exceed, relevant environmental legrslative and regulatory
requirements and codes of prachce ScottishPower published its
2006/07 Corporate Responsibihity Report in June 2007 Further
iformation is avaitable upon request from the Company Secretary
and the full report content is gvatlable wia the ScottishPower
website  www scottishpower com

4  ScottishPower Annual Report & Accounts 2006/07

EMPLOYEES

The Group and its subsidianes had 10,316 employees as at 31
March 2007 Of these, 3,345 were employed 1n Energy Networks,
5,873 1n Energy Retal & Wholesale and 419 1n PPM Energy, with
the remaining 679 employed in corporate services

EMPLOYMENT REGULATION

ScottishPower has well defined policies in place throughout

1ts businesses to ensure comphiance with applicable laws and
related codes of practice These policies cover a wide range

of employment issues such as disciplinary action, gnevance,
harassment, discnimuination, stress and ‘wiustle blowing’ and have
been brought together 1n the ScottishPower policy document,
*‘Compliance - Behaviour and the Law’ (which also outlines
expectations for employees’ conduct)

EMPLOYEE CONSULTATION

The Group's businesses use employee surveys and other tools to
understand the key tssues for employees within cach business
unit Regular consultation takes place using a vanety of means,
mncluding monthly leam meetings, team managers' conferences,
business unit road shows, safely committecs, presentations and
cmployec magazines The Group believes that an important
clement of a positive working expenence 1s stable employee and
mndustral relations, 1t recogmises the legiimacy of trade union
involvement and has formal agreements in place to foster open,
two way communication and consultztion Positive relationships
and ongoing haison with employees and thetr representatives are
scen as contnbuting sigmificantly to achteving the performance
objectives of the businesses

EQUAL OPPORTUNITIES

ScottishPower 1s commutted to promoting equal opportuntiies for
all, wrrespective of age, colour, disability, ethnie or natione! angin,
marntal status, nationality, race, religion or similar behef, creed,
sex, sexual onentation or any other considerations that do not
affect a person’s abihity to perform their job In recnintment the
Group aims to employ the best candidate for a job, wrespective
of gender, race, disabthity or any other status protected by relevant
laws Further details of Group workplace policy and performance
can be found n the ‘Corporate Responsibihity’ section of www
scottishpower com

EMPLOYEE SHARE SCHEMES

Dunng the year ScottishPower participated mn & number of
employee share schemes Details of these schemes are disclosed
tn Note 33 to the Group Accounts




HEALTH AND SAFETY

The health and safety of our employees, contractors, cusiomers
and the pubhc 15 a top prionty for our business We continue to
strive for improved performance and our internal audits show
incremental smprovements i compliance with standards and the
quality of operational management of health and safety Tragically,
an employee in ouwr Core Uulities Solutions business suffered &
fatal accident during the year and two members of the pubhc
were dlled in accidents due to storm damage 1o power hines

and accidental contact with overhead power lines There was a
reduction tn the number of employee lost time acaidents, 27 versus
29 for the previous year {excluding Core figures to enable a vahid
year on year compansen) Our occupational health services
gchieved near full tarpets for health surveillance of employees
exposed to work related health hazards with continuing reduction
i the incidence of occupational diseases The UK sickness
absence level was reduced to 4 6% from 5 3% and the wellbeing
of our employees was promoted through a vanety of health
promotion ectivities Public safety was promoted through a
number of community and schools education programmes

CREDITOR PAYMENT POLICY
AND PRACTICE

The Group’s current policy and practice ¢concerming the payment
of 1ts trade creditors is to follow the Better Payment Practice Code
to which 1t 13 a signatory Copies of the Code may be obtamned
from the DTI or from the website www payontime co uk

The Group's policy and prachce 1s to seftle terms of payment
when agreeing the terms of the transaction, to include the terms in
coniracts and to pay in accordance with its contractual and legal
obligatians The Group’s creditor days at 31 March 2007 for its
UK and US businesses were 4 days and 14 days, respectively

DIRECTORS

The dtrectors who held office during the year were as follows

Charles Miller Smuth
Vicky Badey

Euan Bawrd

Donald Brydon
Peter Hickson
Nolan Karras

Nick Rose

Nancy Wilgenbusch
Philip Bowman
Simon Lowth

(retired 26 July 2006)

{appointed 1 Sepiember 2006)
{retired 26 July 2008)

On 23 Apnl 2007, Jose Luis Del Valle Doblado, Jose Miguet Alcolea
Cantos, Ramon Antonio Fernandez, Francisco Javier Morras
Zuazo and Javier Mana Urquidi were appointed as directors On
the same day, Charles Miller Smith, Euan Baird, Donald Brydon,
Peter Hickson, Nick Rose, Nancy Wilgenbusch, Philip Bowman
and Simon Lowth resigned as directors

On 24 Apnil 2007, Jose Ignacto Sanchez Galan, Fernando
Becker Zuazua, Jose Sainz Armada and Jose Luis San Pedro
Gerenabarrenz were appointed as directors On the same day,
Ramon Antomo Fernandez &nd Javier Maria Urquids resigned
as directors

GOING CONCERN

The company confirms that the Group remans a going concern
on the basts of s future cash flow {orecasts and has sullicient
working capital for present requirements

DIRECTORS' RESPONSIBILITIES
FOR THE ACCOUNTS

The directors are responsible for prepanng the Annual Report
and the group Accounts in accordance with applicable law and
International Financial Reporting Standards (I FRSs") as adopted
by the Buropean Union, and for preparing the parent company
Accounts in accordance with applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted
Accounling Practice)

The directors are responsible for prepanng Accounts for each
financial year which give a true and far view, in accordance with
1ERSs, of the state of affars of the group and of the proitt or loss
of the group and a true and fair view, in accordance with Umied
Kingdom Generally Accepted Accounting Practice, of the state
of affarrs of the company for that penod In prepanng those
Accounts, the durectors are required to
¢ select switable accounting policies and then apply them

consistently,

* make judgements and estimates that are reasonable and
prudent,
¢ slate whether the group Accounts comply with IFRSs,

and wath regard ta the parent company Accounts whether

applicable accounting standards have been followed, subject

to any matenal departures disclosed and explamed in the

Accounts, and
* prepare the Accounts on the going concern basis unless it

18 napproprate Lo presume that the group will continue 1n

business

The directors are responsible for keeping proper accounting
records that disclose with reasonable accuracy at any time
the financial position of the company and the group and to
cnable them to ensure that the group Accounts comply with the
Companies Act 1985 and Article 4 of the 1AS Regulation and
the parent company Accounts comply with the Compantes Act
1985 They are also responsible for safeguarding the assets of the
company and hence for taking reasonable steps for the prevention
and detection of fraud and other wregulartties

Each of the directors in office as at the date of thus Annual
Reporl contirms that
* 5o [ar as he 1s aware, there 15 no relevant audit information

of which the company’s auditors are unaware, and
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DIRECTORS' REPORT

* he has taken all the steps that he ought to have taken as a
director i order to make himself aware of any relevant audit
wnformation and to establish that the company's auditors are
aware of that information
This confirmation 1s given and should be interpreted

in accordance with the prowvisions of Section 234ZA of the

Companies Act 1985

AUDITORS

Following the acquisition of Scottish Power Limited by Iberdrola

S A, the Board of Scottish Power Limited 1s recommending the
appowntment of Ernst & Young LLP in place of the retinng auditors,
Deloitte & Touche LLP, as the company’s external auditors for the
year ending 31 March 2008 A resolution to this effect wll be put
to sharcholders for approval at the upcoming AGM

By order of the Board -
Sheelagh Dufiield g

Secretary
25 July 2007
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ACCOUNTING POLICIES

GROUP ACCOUNTING POLICIES

The principal accounting policies applied in prepanng the group’s
consolidated Accounts are sci out below The ‘group’ 1s defined
as Scottish Power Limited (formerly Scottish Power ple) and its
consolidated subsidianes The ‘company’ or ‘ScottishPower’ refers
to Scotush Power Limited

BASIS OF ACCOUNTING

BASIS OF CONSOLIDATION

GOCDWILL

FOREIGN CURRENCIES

REVENUE

OPERATING COST DEFINITIONS

TAXATION

INTANGIBLE ASSETS (EXCLUDING GOODWILL)

PROPERTY, PLANT AND EQUIPMENT

BORROWING COSTS

IMPAIRMENT OF PROPERTY, PLANT AND EQUIPMENT

AND INTANGIBLE ASSETS {EXCLUDING GOODWILL)
DECOMMISSIONING COSTS

LEASED ASSETS

ASSOCIATES AND JOINTLY CONTROLLED ENTITIES
FINANCIAL INSTRUMENTS

FINANCIAL INSTRUMENTS {POLICIES APPLIED IN THE
COMPARATIVE FIGURES FOR THE YEAR ENDED 31 MARCH 2005)
INVENTORIES

GRANTS, CONTRIBUTIONS AND OTHER DEFERRED INCOME
RETIREMENT BENEFITS OBLIGATIONS
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A BASIS OF ACCOUNTING
The Accounts heve been prepared in accordance with Intemational
Accounting Standards (“1AS"), International Financial Reporting
Standards (“JFRS") and Internetional Financial Reporting
Interpretations Committee ("IFRIC™) interpretations {collectively
referred to as IFRS) as adopted by the EU as at the date of approval
of these Accounts, as required by Regulation (EC) No 1606/2002
of the European Parhiament and those pants of the Companies
Act 1985 applicable to companies reporting under IFRS The
differences between IFRS as adopted by the EU and those 1ssued
by the [ASB are not maltenal to the group

As permulted by 1FRS 1, the standards relabng to financial
tnstruments, {AS 32 ‘Financtal Instruments Disclosure and
Presentation’ and [AS 39 ‘Financial Instruments Recogmition and
Measurement’ have been applied with effect from 1 Apnil 2005
The group has used previous UK GAAP eccounting policies, as
emended by IAS 21 ‘The Effects of Changes 1n Foreign Exchange
Rates’ for inancial instruments, as set out 1n accounting pohicy
‘P Finanual insiruments’ helow, m prepanng the 1FRS financial
wmlormation for the year ended 31 March 2005 The format of the
Group Income Statement has been prepared n accordance with
the requirements of IAS 1 ‘Presenlation of financial statements’ and
reflects the impact of the adoption of 1AS 32 and IAS 39 with effect
from 1 Apnl 2005

In order to provide readers with a clear, consistent and more
vseful presentatton of the group’s underlying pecformance, profit/
{toss) for each Bnancral year has been analysed between

{1} profit before exceptional items and certain remeasurements and
{11} the effect of exceptional items and certain remecasurements
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Included 1n this latter category are
items which are 1ncluded in the income statement but
classihed as exceptional as the company considers that
certain items of income and expense are matenal and therr
separate disclosure 1s necessary for a relevant understanding
of the group's financial performance
fair value pains and losses on operating denvatives (those
denvatives used in the group's energy management
activities) and financing denvatives (those dertvatives
used 1n the group's treasury activities) including, for
2004705 only, the impact on results of contracts which
were previously fair valued but which are now subject lo
1AS 39 All of the group's treasury activities and all but an
immaterta} proportion of the group's energy management
activities are undertaken with a view to economically
hedging the group’s physical and financial exposures
A number of these contracts do not qualify for own use
or hedge accounung under 1AS 39 and are therefore fair
valued through the Group Income Statement In addition,
thase contracts which do qualify for cash flow hedge
accounting can have an element of hedge ineffectiveness
which 1s recorded in the income statement The company
considers that this accounting treatment of fair valuimg
economic hedges and the resulting tncome statement
volatility does not appropriately reflect the business purpose
of these contracts In order to provide a more meaningful
presentation, the fair value movements on these contracts
have been separated fram all other aspects of the impact
of [AS 39 which remain within underlymg business
performance The fair value movements on such contracts,
to the extent they relate to the group’s energy management
gctivities, are shown separately n the hne item ‘Net fair
velue (losses)/gains on operating dervatives’ and, to the
extent they retate to the group’s treasury activities, tn the
line item ‘Net fair value losses on financing denvatives’
the reversal of the depreciotion charge for PacifiCorp for the
peried from 24 May 2005, when 1t became a discontinued
operation, until 20 March 2006, its date of disposal, as
required by IFRS 5 “‘Non current Assets Held for Sale and
Discontinued Operations'
the taxation effect of the above items

Further analysts of the items included n the column Exceptional

items and certain remeasurements 1s provided in Note 2 to the

Accounts

Following a review, during the year ended 31 March 2007,

of the group's energy related agreements by counterparty agamst

the cntena for offset of financial assets and financial habilities

contained 1n [AS 32, the group has determined that certain of its

Trade and other receivables and Trade and other payables and

Denvative financial assets and Denvative financial habilities,

which were previously shown on a gross basis, mect the cntena

for offset and have, accordingly, been presented on a net basis

in the Group Balance Sheet at 31 March 2007 Comparative

figures have been restated accordingly Previcusly reported Trade

and other recervables and Trade and other payables have each

8  ScoftishPower Annual Report & Accounts 2006/07

reduced by £245 2 milhon at 31 March 2006 Previously reported
Denvauve financial assets and Denvative financial habihties have
each reduced by £25 1 milhien at 31 March 2006 There 15 no
effect on previously reported net assets or net income

B BASIS OF CONSOLIDATION

The group Accounts incorporate the Accounts of the company
and its subsidiaries to 31 March each year Subsidianes ere

those entities over which the group has the power Lo govern

the financial and operating policies, generally accompanying a
shareholding that confers more than half of the voting nghts For
commercial reasons certamn subsidiartes have a different year end
The consohdation includes the Accounts of these subsidianes as
adyusted for matenal transachions in the peniod between the year
ends and 31 March

On acquusition, the assets and habilities of a subsidiary are
measured at their fair values at the date of acqusition The cost
of an acquisition 1s measured at the far value of any assets given,
equily instruments 1ssued and habilittes incurred or assumed at the
date of exchange, plus costs directly attnbutable to the acqusition
Any excess of the cost of acquisihon over the fair values of the
idenufiable net assets acquired 1s recognised as goodwill The
interest of minonty shareholders 1s inutially stated at the minoniy’s
proportion of the fair values of the assets and liabilitwes recognised
In accordance with the exempuon permutted by IFRS 1, business
combinattons accounted for pnor to the group’s date of transition
to JFRS on 1 Apnl 2004 have not been restated to comply with
IFRS 3 ‘Business Combinations’

The results of subsidianies acquired or disposed of during the
year are included 1n the income statement from the effecuve date of
acquusition or up to the effective date of disposal, as appropriate

Ay a result of the group's deunston to sell PaufiCorp,
PacifiCorp was treated m the year ended 31 March 2006 as a
disposal group held for sale and a discontinued operation 1n
accordance with IFRS 5 As a consequence of the classification
us a discontinucd operation, the net profit of PacifiCorp has been
shown in a single line ‘Profit/{loss) for the year from discontinued
operations’, in the tncome statement tn the relevant years

C GOODWILL
Goadwall represents the excess of the fair value of the purchase
consideration over the group’s share of the far value of the
identifiable assets and Liabihues of an acquired subsidiary, associate,
1omntly controlled entity or business at the date of acquisiion

Goodwill 1s recogrnused as an asset and reviewed for )impairment
at least annually and whenever there 15 an mndication of impairment
Any impairment 1s recogrused tn the mcome statement mn the period
in which 1t 13 identified

On disposal of a subsidiary, associate, jomtly controlled enuity
or business, the attributable amount of goodwall 1s included 1n the
determnation of the profit or loss on disposal

Goodwll ansing on acquusitions after 31 March 1998 but prior to
the group’s date of tranmtion to IFRS, 1 Apnl 2004, has been retained
as an asset at the previous UK GAAP amounts as at 1 Apnl 2004




Goodwll anising on acquisthions prior to 1 April 1998 was
wanitten off against reserves and wall not be included in detertuning
any subsequent profit or loss on disposal Further details of goodwall
wntten off to reserves are set out in Note 34(c) to the Accounts

D FOREIGN CURRENCIES
The group's consolidated Accounts are presented in sterhing, which
1s the group’s presentational currency Trensactions undertaken
by each of the group’s entities are measured ustng the currency of
the pnmary economic environment in which Lhe entity operates
(functional currency) and foreign currency tems are translated
inte the functional currency at the spot rate at the date of the
transaction

The results and cash fows of overseas subsidianes are translated
to sterling at average rates of exchange The net assets of such
subsidianes, including fair value adjustments and the goodwall
dnsng on ther acquisihon, are translated to sterling at the closing
rates of exchange ruling at the balance sheel date

Exchange differences which relate to the translation of foreign
operations and foreign currency borrowings and changes in
farr value of derivatives to the extent that they are effective net
wvestment hedges are taken directly to the group’s transtation
reserve and are shown in the statement of recognised inceme and
expense Upon disposal of the related operation, such translation
differences are recogmsed as income or as expense 10 the penod of
disposal

The ¢xchange rates applied in the preparation of the Accounts
were as follows

Year ended 31 March

2007 2006 2005
Average rate for six month penods/quarters ended
30 june wo $1B&/E $781E
30 September $185/& $179E $182/%
31 December wa $17%E $1 87/
31 March $194/E S175E $1854&
Closing rate as at 31 March $197/&  $174/E J!89%F

E REVENUE
Revenue compnses the valuc of energy and energy services supplied
to customers dunng the year and excludes Value Added Tax and
intra group sates The group recognises revenue tn respect of ils
pnncipal revenue gencraung operations as follows

Generaton  revenuc compnscs the value of umits supplied
dunng the penod Umnits are based on energy volumes recorded
on power station meters and industry wide trading and settlement
systems

Transmission and distnbution  revenue compnses charges
madc to the Greal Bnitain system operator for the use of the
transmission network and charges made to customers for use of
the distnbution network Revenue includes accruals in respect
of unbtlled income relatsng to units transferred over the network
established from data flows

Retall revenue (rom the sale of energy to retal cusiomers 1s
the value of units supphed dunng the year and includes an estimate
of the value of units supphed to customers between the date of their

last meter reading and the year end, based on external data supplied X
by the electnicity and gas market settlement process :
Wholesale revenue comprises the sales value of wholesale
energy supphed te customers and s based on energy volumes
recorded using industry wide trading and settfement systems
Purchases of wholesale energy are reported separately within cost
of sales
Revenues 1n North Amenca are compnsed of sales of wholesale
energy and natural gas and natural gas storage services Wholesale
energy and natural gas revenucs are based on encrgy or commodity
volumes recorded using industry wide trading and seltlement
pracuces Naturai gas firm storage revenues are recognised over
the contract perted and hub service revenues are recognised at the
pount of gas flowrng inlo or out of the storage facihties
Amounts receivable from thurd parttes relating to the group's
wind portfolio transactions are imbally credued to deferred
income and subsequently credited to revenue in the income
statement over the penod over which access o the tax benefits
expected to anse from the wind portfolio have been granted to ,
the third parties

F QPERAT!NG COST DEFINITIONS

Cost of sales, transmussion and distribution costs and adm:nistrative
expenses are defined as follows

COST OF SALES The direct costs of the generation and purchase

of electricity and the purchasc and transportation of natural gas
TRANSMISSION AND DISTRIBUTION COSTS The costs of
transmitting umits of electrecity from the power stations through the
transrmission and distnbution netwaorks to customers It includes the
costs of metering, billing and debt collechon

ADMINISTRATIVE EXPENSES The indirect costs of the businesses,
the costs of corporate services and property rates

G TAXATION
The group's lhability for current tix 15 calculated using the tex rates .
that have been enacted or substantially enacted by the balance sheet
date

Delerred tax 1s the tax expected to be payable or recoverable
on the difference between the carrying amounts of assets and
Liabilitres 1n the balance sheet and the correspanding tax bases used
in the computation of taxable profits (temporary differences), and
13 accounted for using the balance sheet hability method Deferred
tax abilities are generally recognised for all taxable temperary
differences Deferrcd tax assets are recognised to the extent that
it 15 probable that taxable profit wall be available against which
deductible temporory differences, unused tax losses or credits can
be utthsed

Deferred tax 15 calculated at the tax rates that are expected
to apply n the period in which the liability 15 settled or the asset 1s
realised, on a non discounted basis, and 1s charged in the income
statement, except where it relates to items charged or credited to
equity {via the statement of recognised tncome and expense), 1n
which case the defetred tax 19 nlso dealt with m equity and 15 shown
i the statement of recogruzed income and expense
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l:i INTARGIBLE ASSETS (EXCLUDING GOODWILL)

Hl COMPUTER SOFTWARE COSTS

The costs of acquired computer software are capitalised on the basis
of the costs incurred to gequire and bnng to use the specific software
and are amortised on a straight line basis over thewr operational
hves Costs directly assocated wath the development of computer
software programmes that wall probably generate economic benefits
over a pertod 1n excess of one year are caprtalised and amortised,
on a straight ine basis, over their eshmated operational ives Costs
include employee costs relating to software development and an
appropnate proportion of relevant gverheads dircctly sttnbutable to
bringing the software into use Amortisation of computer software
costs 15 over periods of up to fifteen years

H2 EMISSIONS ALLOWANCES
The group participates in the EU Enussions Trading Scheme
Purchased emissions allowances are mitially recognised at
cost within intangible assets Allocated allowances awarded
to the group by the government or a similar body are recorded
at nominal value (nil value) The group recognises habilities
in respect of 1ts obligations to delwver emussions allowances to
the extent that the allowances to be delivered exceed allocated
sllowances Any liabilities recognised are measured based on
the cost of ellowances purchased up to the level of purchased
allowances held and thereafter at the market price of allowances
at the balance sheet date

The allowances held within intangible assets may be
surrendered at the end of each compliance penod reflecting the
consumption of economic benelit As a result no amortisation 15
recorded during the period

| PROPERTY, PLANT AND EGQGUIPMENT
Property, plant and equpment 1s stated at cost and 1s generally
depreciated on the straight line method over the estimated
operational hives of the assets Property, plant and equpment
includes capitalised employee, interest and other directly
attnbutable costs Reviews are undertaken annually of the
estumated remaiming bives and residual values of property, plant
and equpment Residual values are assessed based on prices
prevathing at each balance sheet date

Land 1s not depreciated The mamn depreciation penods used
by the group are as set out below

Yean
Coal, oit fired, gas and cther gensrating stations 15 50
Wind assets 20 25
Hydro plant and machinery 20 100
Other buildings 40
Transmisston and distnbution piant 20 75
Towers, lines and underground cables 25 60
Vehicles, miscellanecus equipment and fittings 3-40

] BORROWING COSTS

Borrowing costs directly attributable to the acquisition, construction
or production of major qualifying assets, which are assets that
necessanly take a substantial penod of ume (o get ready for thewr
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wtended use, arc added to the cost of those assets, until such time
as the assets are substantally ready for their intended use

K IMPAIRMENT OF PROPERTY, PLANT AND EQUIPMENT AND
INTANGIBLE ASSETS (EXCLUDING GOODWILL)

Al cach balance sheet date, the group reviews the carrying amount
of its property, plant and cquipment and intangible assets to
determine whether there 18 any indication that those assets have
suffered an impairment loss If any such indication exists, the
recoverable amount of the asset ts estimated 1n order to determine
the extent of the impairment loss (if any) Where the asset does
not generate cash flows that are independent from other assets,
the group estimates the recoverable amount of the cash generating
unit to which the asset belongs

L DECOMMISSIONING COSTS

Pravision 1s made, on a discounted bass, for the estimated
decommissioning costs at the end of the producing hves of
the group's power stations Caputalised decommissioming costs
are depreciated over the useful lives of the related assets The
unwinding of the discount 1s incleded withun finance costs

M LEASED ASSETS
Rentals payable under operating leases are charged to the income
statement on a straight line bass over the penod of the lease

N ASSOCIATES AND JOINTLY CONTROLLED ENTITIES

The group Accounts include the group's share of the post tax results
and net assets of associates and jomtly controlled entittes using

the equity method of accounting Associates are those eniities over
whuch the group has significant influence, but not contral, gencratly
accompanying a shareholding that confers between 208 to 50% of
the voting nghts Jointly controlled entities are those entities over
which the group has roint contral with one or more external parties
and over which there has to be unanimous consent by all parties to
the stratepic, financial and operating decisions

0 FINANCIAL INSTRUMENTS

01 IMPLEMENTATION OF IAS 32 AND IAS 29

The group adopted IAS 32 and 1AS 39 for the first tme in the
financial year ended 31 March 2006 The EU adopted a regulation
m November 2004 (as amended 1 November 2005} endorsing
IAS 39 with the exception of certain prowisions relating to hedge
accounting The group has apphed the EU adopted standard

in prepenng these Accounts Applying the full version of the
standard as opposed to the EU adopted standard would have

had no impact on the group's financial statements In accordance
with the transitional arrangements set out i those standards, the
group has not restated the comparauve figures for the year ended
31 March 2005 to show the effect of L1AS 32 and [AS 39 For the
year ended 31 March 2005, inancial instruments were accounted
for i accordance with the group's previcus poheies for financial
mstruments under UK GAAP as set out below under the heading P
‘Financial instruments {policies apphed 1n the comparative figures
relating to the year ended 31 March 2005)




02 ACCOUNTING POLICIES UNDER IAS 32 AND 1AS 39

(2) Trade reccavables are recogrsed and carned at onginal invoice
amount less an allawance for imparrment of doubtful debts
Allowance for doubtful debts has been estimated by management,
talang into account future cash Nows, based on past cxpenence and
assessment of the current economic environment within which the
group operales

{b) Cash and cash equivalents and term deposits in the balance
sheet compnse cash on hand and term deposits which can be
readily convertible into a known amount of cash without a
sigmificant nsk of changes in value In the cash flow statement, cash
and cash equivelents exclude term deposits which have a matunty
of more than 90 days at the date of acquisitton and include bank
overdrafts repayable on demand the next business day

(c) Trade payables are rccognised and carried at ongnal invoice
amount

{d) Allinterest beanng loans and borrowings are imbally recogmsed
at fawr value, net of directly atinbutable transaction costs Interest
beaning loans and borrowings are subsequently measured at
amortiscd cost using the effective interest method, except where the
loan or borrowing 1s a hedged 1tem 1n an effective farr valug hedging
relationship (see O4 Hedge Accounting)

{¢) The group accounts for its US dollar convertible bonds as

U3 dollar babihtics with the foreign excheange and equity linked
embedded denvative components of the convertible bonds
separately idenufied and measured at fair value through the income
statement At the date of issue the value of the hability component
was estimated using the prevailing market interest rate for a ssmilar
non convertible debt The fair value of embedded denvatives s the
difference between the market value of the convertible bonds and
the fair velue of mmilar non convertible debt Issue costs and the
opening value of the embedded denvative are amortised through the
income statement to bring the debt back to par value at matunty

{f) Ordinary shares are clasaified as equity Costs of ordinary share
1s5ues, ordinary share buy backs and the retumn of cash to ordinary
sharcholders are deducted from equity

Own shares held under trust for the group’s employee share
schemes are deducted in amwvng at shareholders’ equity Purchases
and sales of own shares are disclosed as changes in sharcholders’
equity

(g) The group cnters 1nto sale and purchase transactons for gas,
electnicity, o1l and coal 1n the normal course of its energy business
Most of these contracts are entered mto for the purposes of the
group's expected business requirements These ‘own use’ contracis
are outside the scope of [AS 39 and arc accounted for on an
accruals basis

Certain physical commodity purchase and sale contracts
arc within the scope of 1AS 39 because they are net settled or
are capable of net settlement All such contracts are clasufied as

dervative financial instruments wn accordance with [AS 39 The
group also enters into treasury related derivatives to manage its
financial nsk The group’s strategy, pehcies and management with
respect to nsks are discussed in Note 25

1AS 39 requires all dertvatives to be recognised on the balance
sheet at fair value Movements in the fair value of dertvatives are
recognised 1n the income statement, except when hedge accounting
13 apphed (see below)

Embedded denvatives in other financial instruments or other
host contracis are treated as separate dervatives when thewr
nsks and charactenstics are not closely related to those of the
host contracts and the host contracts are not carried at fair value
through the income statement Unreahsed gains or losses on
remeasurement of embedded denvatives are reported in the income
statement as part of *Net {air value (losses)/gamns on operating
denvatives’ and ‘Net fair value fosses on Bnancing derivatives’

03 RISK CONTROL ENVIRONMENT

The group's strategy 13 to conduct business 1n a manner benefiting
customers through balancing cost and risk white delivenng
shareholder value and prolecting the group’s performance and
repulation by prudently managing the risks inherent in the
business To maintain this strategic direction the group develops
and implements risk management policies and procedures,

and promotes a ngid control environment at all levels of

the organisation Further dctails of the group's strategy and
management of nisks ere discussed 1n detal in Note 23

04 HEDGE ACCQUNTING

Hedge accounting 1s applied when certain conditions required by
1AS 39 are met Hedge accounting falls into the following three
calcgories

04 1 CASH FLOW HEDGES

‘The portion of garn or loss of the hedging instrument that was
determmned to be an cffechive hedge 1s recogmsed directly 1n equaty
and forms part of the hedge reserve The ineffective portion of
the change 1n fair value of the hedging instruments 13 recognised
in the income statement withen ‘Net fair value (losses)/gains on
operating denvatives’ for hedges of underlying operations For
hedges of financing activities, any meffectiveness 15 recogmsed
within ‘Net fair value losses on financing denvatives' in the
mcome statement If the cash flow hedge relates to an underlying
transaction which results in the recognition of a non financial
asset, the associated gains or losses on the denvative that had
previously been recognised tn equity are released to the income
statement in line with consumption of the asset For hedges that
relate to an underlying transaction which result in recognition

of a financial asset or a hability, amounts deferred 10 equity are
recognised 1n the income statement 1n the same pertod i which
the hedged item affccts the income statement

04 2 FAIR VALUE HEDGES

The gan or loss from remeasuning the hedging instrument at
tair vatue 15 recognised directly 1n the income statement in the same
location as the gain or loss from remeasuring the hedged stem The
gain or loss on the hedged item adjusts the carrying amount of the
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hedged item {when the rtem would otherwase have been measured
at amortised cost) and 15 recogmised i the income statement The
group starts amortisation of any such adjustments to the carrying
value of the hedged item when the hedging relationship ends

04 3 NET INVESTMENT HEDGES

The group hedges us net wnvestments wn s North Amencan
operations The nisk hedged relates to a proportion of the foreign
currency exposure of the group's share of the businesses’ net assets
The proportion of the gam or loss of the hedging instrument that
was determined to be an effective hedge 1s recogiused directly in
equity and forms part of the translation reserve The ineffective
portion of the change 1n fair value of the hedging instrument 13
recogmised 1n the income statement within *Fair value losses on
financing denvatives'

04 4 HEDGE EFFECTIVENESS

Hedge effectiveness 1s measured and respective entries recorded

in the balance sheet, reserves and income statement on 2 monthly
basts in respect of commodities and on a haif yearly basis in respect
of treasury hedging relztionships Hedge effectiveness is achieved
where the correlation between the changes in value of the hedging
mstrument and the hedged item 1s between 80% and 125%

04 5 DISCONTINUING HEDGE ACCOUNTING

The group disconttnues prospectively hedge accounting when the
hedge strument expires or 1s sold, termnated or exercised, when
the hedge relationship no longer quahfies for hedge accounting or
when the designation s revoked In the case of cash flow hedging,
any gein or loss that has been recognised in equity until thet tme
remamns separately recogrused i equity unt the forecast transaction
occurs lf the transaction s no longer expected to occur, related
cumulative gains and losses which have been previously deferred in
equuty are recognised 1n the ncome statement.

05 VALUATION OF FINANCIAL INSTRUMENTS
In those urcumstances where 1AS 39 requires financial tnstruments
to be recogmsed in the batance shecet at fair value, the group's
valuatton strategies for denvative and other financisl instruments
utilisc as far as possible quoted prices in an active trading market
In the absence of quoted prices for identical or ssmular asscts or
liabilities, it 15 sometumes necessary to apply valuation techniques
where contracts are marked using approved models Models are
uscd for developing beth the forward curves and the veluation
metrcs of the instruments themselves where the instruments are
complex combinations of standard or non standard products
All models are subject to ngorous testing prior to being approved
for valuation and subsequent continuous testing and approvat
procedures designed to ensurc the validity and accuracy of the
model assumptions and 1npuls

06 OFFSETTING OF FINANCIAL ASSETS AND FINARCIAL LIABILITIES
The group offsets a financial asset and a financial liabihty and reports
the net amount only when the group has a legally enforceable right
to st off the amounts and intends either to sctile on a net basis, or to
realise the asset and settle the hebihity simultancously
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P FINANCIAL INSTRUMENTS (POLICIES APPLIED IN THE
COMPARATIVE FIGURES FOR THE YEAR ENDED 31 MARCH 2005)

Pl DEBT INSTRUMENTS

All borrowings were stated at the fair value of consideration
received after deduction of 1ssue costs The 1ssue costs and interest
payable on bends were charged to the income statement at a
constant rate over the hife of the bond Premwums and discounts
ansing on the early repayment of borrowings were recognised in
the income statement as incurred and received

P2 INTEREST RATE SWAPS/FORWARD RATE AGREEMENTS

These are used to manage debt interest rate exposures Amounts
payable or receivable in respect of these agreements were
recognised as adjustments to interest expense over the penod

of the contracts Where associated debt was not retired 1n
conjunction with the termination of an interest swap, gains and
losses were deferred and were amortised to interest expense over
the remmming hie of the associated debt 1o the extent that such
debt remained outstanding

P3 INTEREST RATE CAPS/SWAPFIONS/OPTIONS

Premums received and paid on these contracts were amortised
over the period of the contracts and were disclosed as interest
income and expense The accounting [or interest rate caps and
swaptions was otherwise in accordance with interest rate swaps
detailed above

P4 CROSS CURRENCY INTEREST RATE SWAPS

These are used to hedge both foreign exchange and interest rate
exposures ansing on foreign currency debt and to hedge overseas
net investment Where used to hedge debt issues, the debt was
recorded at the hedge contracted rate and the accounting was
atherwise i accordance with interest rate swaps detarled above
Where used to hedpe overseas net investments, spot gains or
losses were recorded on the balance sheet and in the statement
of total recognised income and expense, with interest recorded
in the income statement

P5 FORWARD CONTRACTS

The group enters into forward contracts for the purchase and/

or sale of foreign currencies in order to manage 1ts exposure

to fluctuations in currency raies and to hedge overseas net
mvestment Unrealised gams and losses on contracts hedging
forecast transactions were not accounted for until the maturnity of
the contract Forergn currency receivables and payables that were
hedged wath forward contracts were translated at the contracted
rate at the batance sheet date Spot gains or losses on hedges of
the overseas nel investments were recorded on the balance sheet
and (n the statement of totel recogtused income and expense with
the nterest rate differental reflected 1n the income statement

P& COMMODITY CONTRACTS

Wherc there was no physical delivery associated wath commodity
contracts, they were recorded at fair value on the balance sheet
with movements reflected through the income statement Gas




and electrieity future contracts are undertaken for hedging and
propnetary trading purposes Where the instrument was a hedge,
the fair values were imtally reflected on the balance sheet end
subsequently reflected through the income statement to match
the recognition of the hedged item Where the ingtrument was
for proprietary trading the fair values were reflected through the
ncome statement

P7 US DOLLAR CONVERTIBLE BONDS

Prior to the implementation of IAS 39, the US dollar convertible
bonds were accounted for at amortised cost with no anticipatson
of equity conversion

Q INVENTORIES
Inventones are valued at the lower of average cost and net
realisable value

R GRANTS, CONTRIBUTIONS AND OTHER DEFERRED INCOME
Capital and revenue grants and customer contrtbutions are
credited to deferred income within non current labilities

Capital grants and customer contnbutions in respect of
additions to property, plamt and equipment are released to the
ncome statement over the eshmated operational lives of the
related assets Revenue grants and cuslomer contributions are
released to the income statement over the penod in which they
are intended to contnibute to expenditure incurred

Amounts receivable from third parties relating to the group's
wind portfolio transactions are titially credited to deferred
mcome and subsequently credited to revenue in the income
statement over the pertod over which access to the tax benefits
expected to anse from the wind portfohio have been granted to
the third parties

S RETIREMENT GENEFITS OBLIGATIONS
The group provides pensions through defined benefil schemes and
one defined contnbution scheme

The cost of providing benefits under the defined benefit schemes
1s determined using the projected urut credit method, with actuanal
valuations being carned out at cach balance sheet date Actuanal
gains and losses are recogrused in full, directly 10 retained earmings,
in the penod in which they occur and are shown in the statement
of recogmsed income and expense The current service cost element
of the pension charge 1s deducted in arnving at operaung profit The
expected return on pension scheme assets and interest on pension
scheme liabilities are included wathin finance income and finance
costs, respectively The retirement benefits asset and obligation
recogmsed n the balance sheet represents the net surpluses and
deficits respectively in the group’s defined benefil pension schemes
together wath the net deficit in the group's other post retirement
benehit arrangements, pnncipally healthcare benefits, which are
accounted for on a simitar basis to the group’s defined benefit
pension schemes

Payments (o the defined contribution scheme are charged as an
expense as they fali due
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ACCOUNTS 2006/07

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In determinung and applyng accounting policies, judgement 15
often required n respect of ilems where the chorce of apecific
policy to be followed could matenally affect the reported amounts
of revenues, cxpenses, assets and liabihties of the group should

it later be determined that a different choice would be more
appropnate Such polictes are discussed at (I} and (1i) below In
eddition, in preparing the Accounts in conformty with IFRS, the
company Is required to make esumates and assumptions that impact
on the reported amounts of revenues, expenscs, assets snd liabilities
of the group Actual results may differ from these esimates These
are discussed at {H1) to (Vi) below These untical atcountng
yudgements and key sources of estimation should be read in
conjunction with the full statement of “Accounting Policies”

(1) WIND PORTFOLIQ TRANSACTIONS

The group has entered 1nto certain significant wind portfoho
transactions in the US to maximise cconomic value from a number
of s wandfarms In accordance with the group's accounting pohcy
m respect of wind portfolio transacttons, amounts receivable

from third parties are imtially credited to deferred income and
subsequently credited to revenue in the mcome statement over

the periods over which access to the tax benefits expected to anse
from the wand portfoho have been granted to third parties

(11) EMISSIONS ALLOWANCES

In accordance with the group accounting policy, purchased
emissions allowances are imihally recognised at cost within
intangible assets Allocated allowances awarded to the group

by the government or a similar body are recorded at noeminal
vatue (nil value) The group recogruses liabilities in respect of
1ts obligatrons to dehver emussions allowances to the extent that
the allowances to be dehvered exceed allocated allowances Any
liabilitees recognised are measured based on the cost of allowances
purchased up to the level of purchased allowances held and
thereafter at the market price of allowances at the balance sheet
date

{110 FINANCIAL INSTRUMENTS

IAS 39 ‘Financial Instruments Recogmitton and Measurement'
requires certamn financial instruments, tn particular denvanves,
to be recorded as assets and Liabilities 1n the balance sheet The
group's valudtion strategy for these financial instruments 1s to
utilise, as far as possible, quoted prices in an active trading market
in the absence of guoted prices for identical or similar assets or
habilities, 1t 15 sometimes necessary to apply valuation techmigues
where contracts are marked to approved models Models are
used for developing both the forward curves and the valuation
metnics of the instruments themsclves where the mstruments are
complex combinations of standard or non standard praducts All
models are subject to ngorous testing prior (o being approved
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for valuation and subsequent continuous testing and approval
procedures designed to ensure the validiy and eccuracy of the
model assumptions and tnputs

The assumptions wathin the models used to value financial
mstruments are critical, since any changes i assumptions could
have a significant impact on the fair values and movements which
are reflected n the group income statement and group balance
sheet There is little formal guidance to assist in applying [AS 39
to the group’s energy management activities As a result, significant
judgements must be made in applying IAS 39 to the group's energy
contracts i particular Disclosures retating to the group’s denvative
financial instruments are set out 1n Note 25 to the Accounts

At 31 March 2007, the carrying value of derivative knancial
assets was £618 milhon (2006 £1,445 million) and the carrying
value of derivative financial abihties was £1,077 million (2006
£551 milhon)

(IV} REVENUE

The nature of the energy industry 1n the UK in which the group
operates 1s such that the group®s revenue recognition 1s subject
1o a degree of eshmation The assessment of energy sales to retail
customers 13 based on meter readings, which are carned out

on a systematic basig throughout the year At the end of each
accounting penod, amounts of energy delivered to customers
since the last billing date are estimated and the corresponding
unbilled revenue 15 esumated and recorded in revenue Gas and
electncity consumption since the last billing date 18 estimated using
historical consumption patterns taking into account the industry
reconcihation process Unbilted revenue included within accrued
imcome 1 the group balance sheet relating to the group's retail
customers of continuing operations at 31 March 2007 amounted
to £234 milhon (2006 £297 million)

V) TAX
The group's tax charge 1s based on the profit for the year and
tax rates that have been enacted or substantially enacted by the
balance sheel date or in (he case of deferred tax at the tax rates
thal arc ecxpected to apply tn the peniod 1n which the Labihty
1s settled or the asset 1s realised Estimation of the tax charge
requires an assessment to be made of the potential tax treatment
of certain items which will only be resolved once finally agreed
with the relevant tax authonties In particular, the tax returns of
the group's US businesses are examined by the Internal Revenue
Service and state agencies on a several year lag Asscssment of
the likely outcome of the examinations ts based upon historical
expenence and the current stalus of examination 1ssues In
addition, HM Revenue & Customs 1o the UK and the Internal
Revenue Service 1n the US are reviewing the tax aspects of certain
financial arrangements with ScotushPower Holdings Inc (formerly
PacifiCorp Holdings Inc } The group believes that appropriate
provision has been made agawnst probable tax habilites which may
anse a3 a result of this review

At 31 March 2007, current tax habilitics carried in the balance
sheet amounted to £571 million (2006 £406 million) and delcrred
tax habilities amounted to £566 milhion (2006 £823 million)




(V1) IMPAIRMENT OF PROPERTY, PLANT AND EQUIPMENT
In certain circumstances, property, plant and equipment are
required to be reviewed for impairment When a review for
impasrment 1s conducled, the recoverable amount 15 assessed
by reference to the net present value of the expected future cash
flows of the relevant Cash Generating Unit (“CGU”), or disposal
value 1f higher The discount rate apphed 1s based on the group's
weighted average cost of capital wrth appropriate adjustments
for the nsks associated with the CGU Estimates of cash Jows
mvolve a significant degree of judgement and are consistent with
management's plans and forecasts

At 31 March 2007, the carrying value of property, plant and
equipment amounted Lo £6,092 million (2006 £5,490 mullion)

(VI1} CONTINGENCIES

Approprate recognition and disclosure of contingent liabihties is
made regarding litigation, tax matters, and environmental 1ssues,
among others Accounting for contingencies requires sigmificant
judgement by management regarding the estimated probabilities
and ranges of exposure to potential loss The evaluation of these
contungencies ts performed by various specialists inside and
outside of the group The company's ssessment of the group's
exposure {o contingencies could change as new developments
cccur or more (information becomes avatlable The outcome of the
cootingencies could vary signtficantly and could matenally impact
the group's results and financial position The company has used
its best judgemnent in applying 1AS 37 ‘Provisions, Contingent
Liabihties and Contingent Assets' to these matters

(VHI) RETIREMENT BENEFIT OBLIGATIONS
The group operates a number of defincd benefit schemes for its
employees which are accounted for in accordance with IAS 19
‘Empluyec Benefits’ using the immediate recogmiion approach
The expense and balance sheet items relating to the group's
accounting for pension schemes under 1AS 19 are based on
actuanal valuations Inherent in these valuations are key
assumptions, including discount rates, earmings increases,
mortality and increases in pensions in payment These actuarial
assumptions are reviewed annuelly in hine with the requirements
of 1AS 19 The assumptions adopted are based on prior
expenience, market conditions and the adwice of plan ectuartes
At 31 March 2007, the asset and hability 1n the balance sheet for
retirement bencfit obligations amounted to £85 mullion (2006 Lrul)
and £32 million (2006 £156 mulhion), respectively
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ACCOUNTS 2006/07

GROUP INCOME STATEMENT

tor the year enged 31 Macch 2007

Yeu ended 31 March tear ended 3] Warch Wit erided 37 Mavch
Bebary Exceptiond Bekre Exceptoml defry  Lrcesionad
axzephonal bems &d el amans and el items a0
dems wd certam et and teftan Aoy and i
certam artan  EmssUeno Wit peadrremansy
noesromedt: {Noia 2} Telal  reTeruremerts {Mote 2} Tl anmseene Moy 2 Tatal
2007 2007 007 2006 2006 2006 2005 X008 205
Moles o o) ] £m 2] 1% L &n L
Continuing operations
Revenue 1 60996 60996 54461 - 54461 45950 45950
Cost of sales 2 14,3086) (4,308 6) (3.9657) (3,9657) 33754} 932 (32819}
Transmission and distabution costs (359 1 -~ (381N (3273 (3273 @937 - 2937
Adminustrative expenses 2  {4509) {(521) (5030) (38020 (10100 (4812) (3804 - (3804}
Net fair value (lossesy/gans on operating dervatves 1, 2 - (14T%  (1479) 8513 853 -
QOther operabing incoma 887 BB 7 azz 322 342 - 342
Share of profitAloss) of onty controlled enbies and assoqates 1 99 99 06 (0 6}
Gain on disposa! of gas storage project 2 809 809 -
Operating profet 1,3,10 10796 {20000 8796 BO4 5 652 865 7 5800 532 6732
Financs income 5 2437 2437 186 4 186 4 2122 2122
Net fawr value losses on financing denvatives 2,6 (300 1){| (3001) (115431 (115 4) -
Finance costs 7| 3209 -} {3209}} (315 6) (315 6){ (3330 3320/
Net finance costs (772} (3001) (A773) (1292) (1154} (24486) ¢1208) (120 8)
Profit before tax 10024 (5001) 5023 6753 {502y 6251 4592 832 5524
Income tax 2,8,10 (2848) 1380 (1468) {1617 M43 (1174) (1083) 28 1) (137 4)
Profit for the year from conbniung operstions 776 (3621} 3555 5136 59 5077 3499 651 4150
Disconhinued operations
{Loss¥proht for the year from discontinued operabans 9, 10 (1873) (1873 2999 7361 11,0360 3182 (9218 (6037)
Profit/{loss) for the financial year 7176 (5494) 1682 8135 7302 1,5437 6681 (856 8) (1887)
Altributabls to
Equity holders of Scattish Power Limited 34 7181 (549 4) 1687 8131 7302 15433 6634 (3568 (1934)
M.ngrity interest
Bquity KH (0 5) (0 5) 04 04 I3 13
non equity - - 34 34
7176 (5494) 1682 8135 7302 15437 6681 (8568) (1887
Basic eamings/{loss) per ordinary share 10
Continuing operations 23 38p 27 54p 22 60p
Discontinued operations {12 30)p 56 23p (33 16)p
Continuing and discontinued operations 11 08p 8377p 10 56/p
Adjusted basic eamngs per ordmary share 10
Conlinuing cperations 47 17p 27 85p 1% 04p
Discontinued operations - 16 28p 17 20p
Continwing and disconbnued operations 47 17p 44 13p 35 24p
Diluted eamings/{loss) per ordinary share 10
Conbinuing operations 2323p 27 33p 2203p
Discontinued operations {12 22 55 B2p (32 49)p
Continuing and discontinued operations 11 0lp 83 15p 19 46)p
Adjusted dituted earmings per ordmary share 10
Continuing operations 44 83p 2712p 18650
Discontinued gperattons 15 4dp 6 33p
Conlinuing and discontinued operations 44 83p 42 52p 34 95p
Dividends per ordinary share
Oinadends per grdinary shars (exciuding special dvdend) 11 11 40p 25 00p 22 50p
Special dividend per ordinary share (proposed) 11 12 0op
Totz! drvdends per ordinary share (paid and proposed) 23 40p 25 00p 22 50p

The Accounting Pobicies and Criical Accounting Judgements and Key Sources of Esumauon Uncertainty on pages 7 to 15 together with the Notes on pages 21

to 65, form pan of these Accounts
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GROUP STATEMENT OF RECOGNISED INCOME AND EXPENSE

for the year ended 31 March 2007

Yaar ended 31 Marth

2007 2006 2005
£m £m Zn
(Losses¥gains an effective cash flow hedges recognised (767 4} 7479 -
Exchange movement on transtation of overseas results and net assels (106 7) 2441 o0 2)
Gains/{losses) on net investment hedges 700 (276 5) 1466
Gains on revaluation of available for sale securities 26 04 -
Actuanal gains/llosses) on retirement benefits 436 391 163 3)
Tax on items taken dhrectly 10 equity 197 4 {183 2) 27 5)
Net {(expense)income recognised directly in aquity for the year {560 3) 561 8 (44 4)
ProfitAloss) for the year 168 2 1,543 7 (188 7)
Total income and expense for the year (3923 2,1055 (233 1)
Cumulative adjustment for the implementation of I1AS 39 (net of tax) 281 4
Cumulative translalion gain transferred to income statement on disposal of discontinued operatrons {net of tax) (484 6)
Net losses/(gains} removed from equity and recogrused in the year 220 (484 5)
Tax on items transferred from equrty 46 145 4
Total recognised income and sxpense A657 1,5632 233 1)
All of the above mavements are reflected in Note 34
Total income and expense for the year attnbutable to
Equity holders of Scottish Power Limited (3s18 21051 237 8)
Mtnonty interests
equity 05) 04 I3
non equity 34

(392 3 2,1065 (233 1)

The Accounting Policies and Critical Accounting judgements and Key Sources of Estimaton Uncertmnty on pages 7 o L5, together with the Notes on pages 21
to 635, form part of these Accounts
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ACCOUNTS 2006/07

GROUP CASH FLOW STATEMENT

for the year ended 3] March 2007

i

2007

Year snded 31 March

2006

2005

Notes £m £m L
Continuing operztions
Operating activities
Cash generated (rom operations 12 1,7108 864 5 6§81 4
Dividends recenved from jointly controlled entibes 86 14 20
Interest pad (205 9) 214 5 f13! 5
interest received 9740 713 30
income taxes pad {280 5) (74 8} 562)
Realiocation from discontinued operations %78 1222
Net cash from operabing activiies 1,330 0 7157 648 9
Continuing aperations
lwesting activibies
Purchase of inlangible assets (55 B) (57 3) 21 5)
Proceeds from sale of intangible assets 32 -
Purchase of propery, plant and equipment (905 6) (940 3) 421 2}
Proceeds from sale of property. plant and equipment 220 21 4 19¢
Investment in jointly controtled entities and (purchaselsale of other investments 94 (72 8) 88
Deferred ncome receved 633 263 256
Deferred income repaid (2 5) 373
Purchase of subsidiares and pointly controlled entiires 13 (90 (343 7}
Sale of businesses and subsidiaries 13 (213) 28509 7 <}
Increase in term deposits (46 4)
Equity investment in discontinued aparations {271 4)
Dindend recaived from discontinued operations 97 8 1048
Net cash (used inlprovided by investing actmvibes {1,037 8) 1.6453 1662 9}
Continuing operations
Financing activities
Share capital 1ssued 229 351 2l 2
Return of cash to shareholders 33 (2,203 5) -
Share buy back (10 4)
Dridends paid to company's equity holders (307 9) {428 1) (386 1)
Divndends paid to minonty uiterests {25 10}
Proceeds receved from minonty interests 350
Net consideration receved/{paid) in respect of own shares held under trust 343 270 123 3)
Matunty of net investment hedges 155
Repayments of borrowings 6T {102 8 (295 6)
Proceeds from bomowings 1522 7836
Reallocation from discontinued operations 617 2320
Nei cash (used inlprovided by financing activities {2,415 2} (420 0} 3315
Net (decrezse)Mincrezse in net cash and cash equivalents  continuing operations 14 (2,1270) 19410 3175
Net (decrease)/increase in net cash and cash equivalents drscontinued operations 9 {103 7) 834
Net (decrease)incraase in net cash and cash equivalents (2,1270) 18373 400 3

The Accounting Policies and Critical Accounung Judgements and Key Sources of Eshmation Uncerlamty on pages 7 to 15, together with the Notes on pages 21

10 65, form part of these Accounts
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MOVEMENT IN NET CASH AND CASH EQUIVALENTS

for the year ended 31 March 2007

Yeat endad 31 Mach

2007 2006 2005

Note £m £m &m

Net cash and cash equivalents at beginning of year 3,5830 1,727 3 13272

Less Net cash and cash equivalents at beginiming of year — discontinued operations 97 4 144

Net cash and cash equivalents at begioning of year  continuing operations 35830 16299 13128
Increase i net cash and cash equivalents an implementation of 1AS 3% on 1 Apnl 2005 07

Net cash and cash equivalents at beginning of year {1 Apnl 2005 as restated on implementation of IAS 39)

continuing operations 3,583 0 1,6306 13128

Net (decrezsel/increase in net cash and cash equivalents 2127 % 19410 375

Effect of foreign exchange rale changes (127 74 04
Mark to market movements on cash investments (2 1} 40

Net cazh and cash equivalents at end of year conhtinuing operations (a) 14412 35830 16299

{a) Net cash end cash equivalents i respect of continuing operations at 31 March 2007 compnses cash and cash equivalents and lerm depastis of £1,490 5
muthon (2006 £3,584 4 mdbon, 2005 £1,631 2 mblion) less term deposits of £46 4 anlbon (2006 £nst, 2005 £nd) and bank overdrafts of £2 9 milien (2006

£1 4 mulion, 2005 £1 3 mullion)

An analyss of net cash and cash equvalents 13 set out in Note 14

RECONCILIATION OF MOVEMENT IN NET CASH AND
CASH EQUIVALENTS TO MOVEMENT IN NET DEBT

tor the year anded 31 Masch 2007

Year ended 31 March

2007 2006
Maole £m £m
Net debt at beginming of year B827) (43348)
Less Net debt al beginning of year  discontinued operations (2,307 6}
Net debt at beginming of year  continuing operabons 827) (2,0272)
Decrease n net debt on implementaton of 1AS 39 on 1 Aprit 2005 - continuing aperations 05
Net debt at beginning of year (1 Aprni 2005 as restated on implementation of IAS 39)  conbiruing operations (827) (20267
Issue of B shares {a) (2,245 9)
2,3326) (2,0267)
Net (decreaselnerease in net cash and cash equivalents (2,1270) 19410
Qutfiow of net cash and cash eguivalents under B share scheme 22035
Qutfiow of net cash and cash equivalents trom decrease in [0ans and borrowings 155 1028
Qutilow of net cash and cash equivalents from movements (i term deposits 46 4
Foreign exchange 1717 (113 2)
Mark to market movements ¢n net debt 83 113
Other non cash and cash equivalent movements 211 21
Net debt at end of year - continuing operations {1,993 1} (827)

{n} B shares 1sucd as part of the capual reorgamsation are classified as habilitics under 1AS 32 and are therefore included wnthin net debt

An analyses of net debt i3 set out in Note 14

The Accounning Policies and Critical Accounting Judgements and Key Sources of Esimation Uncertamty on pages 7 to 15, together with the Notes an pages 21

1¢ 63, form part of these Accounts
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ACCOUNTS 2006/07

GROUP BALANCE SHEET

as at 31 March 2007

3] March
2006
3 March  (As restated
2507 Naote 23}
Notes [ £m
Non current assets
Intzngible assets
goodwll 16 995 1008
other intangible assets 16 1848 147 6
Property, ptant and equipment 17 6,09213 54898
Investments accounted for using the equity method 18 1606 1267
Cther investments 19 182 41
Retirement bensiit asset 29 as52
Trade and other recenvables 21 945 17
Denvative financral instruments 23,25 2791 6000
Finance lease receivables 22 266 104 6
Non current assets 7,040 8 6.584 3
Current assets
Inventories 20 2301 2075
Trade and other recevables 21 1,2420 1,199 1
Dervative financral Instruments 23,25 3385 8448
Finance lease recevables 22 11 205
Cash and cash equrvalents and term deposits 14 14905 3,5844
Current assets 33022 5,856 3
Total assets 15 10,3430 12,4406
Current habdities
Loans end other borrowings 24 (432 9} (523 Q)
Denvative financial mstruments 24,25 {867 3) (403 9)
Obhgations under finance leases 27 (LX) B
Trade and other payables 28 (1,2567) (1,1245)
Current tax hiabitities (570 6) (406 3)
Provisions 31 (13 1) (26 5)
Current habiies {3,151 6) (2.4909)
Non current Labilities
Loans and other borrowings 24 (30189 (3,0794)
Denwvalive financial instruments 24,25 {209 5} {147 3)
Ohbgations under finance leases 27 (20 8) (58 ¢
Trade and other payables 28 “4n (36 6)
Retrrement benefit obitgations 29 51 8 {155 5)
Deferred tax habrities 30 565 8) (823 3)
Pravisions 31 45 8) {65 8)
Deferred income 32 (992 4) (482 8}
Non current habilties (45097) (4,8487)
Totat habilitios 15 (8,061 3) (7,3396)
Net assets 2,281 7 51010
Equity
Share capital 33, 34 625 6 9356
Share prentum 34 2,347 0 23260
Hedge reserve 34 510 595 2
Transtation reserve 34 (47 5) 82
Other reserves 34 7433 431 &
Retained (loss)fearnings 34 (1471 4) 804 5
Equity atinbutabie to equity holders of Scothsh Power Limited 15 2,2480 51009
Mincnty interests 35 337 01
Total equity 2,281 7 51010
Net asset vatue per ordinary share 15 151 9p 275 7p

The Aceounung Policies and Crieeal Accounting judgements and Key Sources of Esimation Uncertamnty on pages 7 10 15, together with the Notes on pages 21

to 65, form part of these Accounts

Approved by the Board on 2

Jose Luis Del Valle Doblado
Chuef Executyve Officer

20  ScottishPower Annual Report & Accounts 2006/07

2007 snd signed on 1ts behalf by

oA B

Robert Betins
Frnance Duector
(Non Board member)




NOTES TO THE GROUP ACCOUNTS

foe the year endad 3] March 2007

1 SEGMENTAL INCOME STATEMENT INFORMATION

ScottishPower defines business segments for manzgement reporting purposes based on a combination of factors, principally differences i products and services
and the regulalgry eovironment 10 which the businesses aperate

For ement! purposes, the group s currently orgenised nto three operating businesses, Energy Networks, Energy Retnl & Wholesale and PPM Energy
and therefore repornts its primary segment information on this basts These businesses are described as follows

Energy Networks The transmission and distribution busmesses within the group's authorised area of Scotland and the distnbuuon business of Manweb
operaing i Merscyside and North Wales

Energy Retail & Wholesale The generatien of electnerty (rom the group's own power stations, the purchase of external supples of coaf and gas for the
generanon of electricity, the purchase of external supphes of electneity and gas {or sale (o cusiomers together wath related bidhog and collecuon acuvities,
gas starege, the sale of gas to industne! and domestic customers, and the sale of electreeity to market parucipants 1y Scolland and England & Wales, and full
participanon m the Brinsh Electneity Trading and Transmission Arrangements (“BETTA")

PPM Energy The compehtve :ncrfy development, ongination and marketing business serving whelesale customers in North Amencan markets Elecurteuny
preducts and services are provided Irom ges generntion and renewable wand generation resources located across the US Natural gas storage and bub services
are provided from gas storage facihitics located tn Texas, New Mexico and Alberta, Canada

Unallocated Tar the purposes of segmental analysus thes compnses corpornte office costs and the revenue and costs of the non regulated businesses, previousty
mncluded wathin the PaciiCorp segment, which were nat included 1o the sale of PacifiCorp

PacifiCorp, the group's former regulated LS busmess, s included wittun the discontinued operations segment The results of this discontinued operabion are
drsclosed in Note ¢

(a) Ravenue by segment Tota) cavenca It segment revenue External revenue
2007 2006 2008 2007 2006 2003 2007 2006 2005

Notes £m £m £m £m Em £m £m £m On
Continuing cperations
Unied Kingdom
Energy Networks @, @ B46 S 8533 7200 (2741) (294 B) (34406} 5724 5585 3754
Enesgy Retarl & Wholesale 49198 43444 37125 20 1) {i7 1) 275) 48997 43273 36850
United Kingdom tota! 57663 b5,1977 44325 (2942 {3119 (372)) 54721 48858 40604
Continuing operabons
North Amerca
PPM Energy 6238 5459 502 0 - 623 8 9459 5020
North American total 6238 5459 5020 - 6238 5459 5020
Unallocated revenue [0} 37 144 326
Total i} 60996 54461 45950

{1} Unallocated revenue includes revenue from certawn non regulated busmesses, previously included withun the Encrgy Networks ent, which are now
managed as parl of corparate office actvities External revenue from these businesses in the year ended 31 March 2006 nmounle} to £3 7 muthon {2005
£4 7 milion) Comparative figures have been restaied accordmgly Unallocated revenue also includes revenue of the non regulated businesses, previgusly
inchuded within the PacifiCorp segment which were not included in the sale of PaeifiCorp

(1) Ln the segmental analysis revenue 15 shown by geographical angin Revenue analysed by geographical destination 1s not matenally different
{1} Loter segment revenue relaung to knergy Networks 13 predominantly subject 1o regulation and 1s based on published Lardls set by the regulator

{b) Operating profit by segment

Brkme Belore
meptoral Eeptonal acepgong Exceglonst
Emsand  Exptoval Cotln  Remsand tevaand  Exceptions) Ceran ferm and
ceramn tes sy cerlan aerhn e emRILRTES ceran ot
sroasTTh (Nate 2) [Note 2} momessoormts Yotal emexs.pemets {Mom 2) (Note 2) remestanminy Tetel otr &)
007 2007 2007 097 2067 2006 2006 2006 2006 2006 205
Motes £m tn Em £n tm m £m m &m £m on
Confinuing operations
United Kingdom
Energy Networks ) 5240 5240 520 5 (18 0) (180) 5025 4237
Energy Retail & Whotesale 4306 (1322)) (1322} 2984 214 1 722 887 1609 3750 1853
United Kingdom total 954 6 (132 2)| (1322) 8224 734 6 54 2 887 1429 8775 6090
Continuning operations
North Amenca
PPM Energy 154 0 (157)] (157) 1383 90 6 {34 6) (30} (376 530 600
North Amernican total 1540 (157)| (157) 1383 a6 (34 6) (30} (76 530 600
Unallocated net {expensel/income ) (2907 (521} (521) (811) (207} ({397} (04} 401} (608) 42
Total () 1,079 6 {521) (1479)| {2000) 8796 BO4S {20 1) 853 652 B8e97 &732

(1) Unallocated net (expense)/income mneludes the results of certain non regulated businesses, previously included withun the Energy Networks segment,
whith are now managed as part of corporate office sctvities Operating prafit from these businesses in the year ended 31 March 2006 amounted to £4 1
millien (2005 £3 7 mithon) Comparative figures heve been reslated accordingly Unallocated (expense)/income also includes vorporate nifice costs and the
operating results of the non ngulated busincsses proviously included within the PacifiCorp scgment, which were nol includud in Lhe sale of PaciCorp

(1) Share of profit/(foss) of jontly controlied entitics and assocrates included in operating profit by segment for the year ended 31 March 2007 1s as follows
Energy Networks £nil (2006 £(3 5) mullion, 2005 £0 2 nullion), Energy Retad & Wholesate £4 6 million (2006 £1 4 mition 2005 £(1 9) mllion), PPM
Energy 15 3 milion (2006 £1 5 million, 2005 £(0 5) milhon) and unallocated ncome £l (2006 £nl, 2005 £2 2 milhon) The total tax charge in respect of
jomntly controlled entities and assocaates, included in these smounts, was £{1 7} rullion (2006 £2 2 mullion, 2005 £1 8 milion)

(s} Operating profit for the year ended 31 March 2005 1s siated afier including certain remeasurements by segment as follows Energy Networks £nd, Energy
Retaul & Wholesale £91 8 milbion, PPM Energy £1 4 milhon snd unallocated £rul Certzin remeasurements are descnbed in detzi! in Note 2
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

for the yeat ended 31 March 2007

i
i

1 SEGMENTAL INCOME STATEMENT INFORMATION continued
(c) Amortisation and depreciation by segment

Amwrtisabon Depraciabion
2007 2006 2005 2007 2006 2005

Note £m Em on £m Em £m
Contmung operations
United Kingdom
Energy Networks n 59 74 77 1040 968 S48
Energy Retail & Wholesale 159 202 613 975 94 8 886
United Kingdom total 218 276 690 2015 191 6 1832
Continuing cperations
North America
PPM Energy 06 34 13 251 121 120
Neorth American total 06 34 13 291 121 120
Unallocated [} 15 15 10 163 12 4 124
Total 239 325 7i3 246 9 2161 2076

(1} UnzBlocated deprecianon includes depreciation of certam non regulated businesses, previously ncluded within the Energy Networks segment, which are
tow managed as part of corporate office activines Depreciztion relating to these businesses i the year ended 31 March 2006 amounted to £3 1 milhon

(2005 £4 0 million}

(d) Net fair value {losses)/gains on opaerating denvatives by segment

Inciuded tn operanng profit above arc net fair value (losses)/gains on operating denvalves as follows

Unwind of aperung poston Mark te market (lostesVgales Hedpe ineffectiveness Tetal
2007 2006 2008 2007 2006 2005 2007 2006 2005 2007 2006 2008
£m £m Em £m £m £m £m £m £m £m £m £m
Continuing operations
Unsted Kingdom
Energy Networks -
Energy Retait & Wholesale 534 1856y 927 (4 Q) - (1322) 887
United Kingdom total 534 (1856) 927 {4 0} {1322) 887
Continuing operations
North Amenca
PPM Energy (392) 1106 228 (1143 0?7 07 (157) (30}
Nerth Amertcan total {392} 1106 228 (l1143) 07 07 (157 (30}
Unallocated (0 4) (0 4)
Total 142 1106 {1628) {220) a7 {33) {1479) B53
() Significant non cash expenditure by segment
Imp of trade recevable
2007 2006 200%
Em im £m
Continuing operations
United Kingdom
Energy Networks 03
Energy Reta & Wnolesale 167 558 413
United Kingdom tota! 747 56 1 413
Contmuing cperabons
North America
PPM Energy
North Amencan total -
Unallocated
Total 747 561 443

Other significant non cash expenditures are disclosed o Note 2

22  ScottishPower Arnual Report & Accounts 2006/07




2 EXCEPTIONAL ITEMS AND CERTAIN REMEASUREMENTS
Fxieplronal ilems and wertain remeasurements included in profit for the year from conunuwing operations are as faliows

2007 2006 2005
Notes £m Em £m
{a) Excepticnal administrative expenses
Costs relaiing to Iberdrola offer n (52 1)
Corporate restructuring costs {[}] - (42 0) -
Impaament of finance lease receivables (u1) (25 4) -
Credit support facility costs () {33 6)
{(521) (101 0)
(1) Gain on disposal of gas storage project v 809
Total exceptional items 10 (52 1) (20 1)
{¢) IAS 39 adjustments
Net fair valua (loases)gains on operahng denvatives 1,10 (147 9) 853 -
Net fair value losses on financing denvabives 6, 10 {300 1) (115 4)
Onerous contract releases/intangible assets charges relating to commedity contracts 10 924
Propnetary trading profit 10 o8
Total 1AS 39 adjustments (448 0} 30 1) 932
Tax on exceptional items and certain remeasurements
Tax on exceptional administrative expenses 23 351
Tax on |AS 39 adjustments 1357 92 28 1)
1380 44 3 {28 1)
Total excepliona) items and certain remeasurements (net of tax) (362 1) (59) 651

{1 A gross excephonal charge of £52 1 midlion and related tax credtt of £2 3 million for costs, principally advisors’ fees, incurred by the company 1n relation to
the recommended offer by Iberdrola S A for the company’s entie ssucd ordinary share capral

{u) A gross exceptional charge of £42 O mullion and related tax credil of £12 7 million relaung to costs of the corporate restruciunng Costs of the corporate
restructuning by segment for the year ended 31 March 2006 are a8 follows Energy Networks £18 0 milhon, Energy Retmi] & Wholesale £8 7 mullion, PPM
Energy £1 0 million and Urallocated net expense £14 3 milhon

{uz) A gross exceptional charge of £25 4 mithon and related tax credit of L9 6 million relating 1o the unpatrmient of the group's awcraft lenses withsn the
Unallocated segment

(1v) A gross exceptional charge of £33 6 million and relsted tax credit of £12 8 mullion withan PPM Energy relating to probable babilities in relation to a credit
support fucibly provided by PactfiCorp Holdings Inc (now ScotushPower Haoldings Inc ) 1o certamn providers of debt to the Klamath Co Generzuion project
n; }he project’s inception in 1999 “The project 1s owned by the City of Klamath Falls, bul operated by PPM Energy which has a purchase contract for 47%
of Lhe output

(v) A gross exceptional gmin within Energy Retall & Wholesale of £80 9 mithon relating (o the sale of the group’s undergraund natural gas storage project at
Byley to E ON UK plk for £96 0 rmlllon There 15 no tax effect of Lhis exceptional item

3 OPERATING PROFIT

2007 2006 2005
{a} Operating profit from continuing operations is stated sfter charging/icreditng) £m £m £m
Amortisation of intangible assets 239 325 713
Depreciation of property, plant and equipment 2469 2161 207 &
Release of deferred income {33 7) (197} 175
Research and development 10 03 02
2007 2006 2005
(b) Auditors’ remuneration continutng operations £ em &m
Audit of the company’s annual group accounts 03 04 o3
Audit of the company’s subsidianes pursuant to legislation 13 08 08
16 12 i1
Other services pursuant to legislation 02 01 a4
Tax serwces  compliance services a5 o4
Tax services  advisary services 01 g2 a4
Services relating to corporate finance transactiors 01 04 71
Qther services 02 o8
Total UK and North Amerncan audit and non audit fees pad to gudstors for conbinuing operations 20 26 42
Auditors’ remuneration  discontmued operations
Audit of the company's annual group accounts
Audi of the company's subsidtanes pursuant to legislation 0% 06
05 06
Other services pursuant to legisiation 06 ¥4
Tax services comphance services 07 06
Tax sarvices  advisory services 16
Services refating to corporate finance transactions 08 ~
Other sarvices 02 07
North Amencan audit and non audit fees paid to auditors for discontinued operations 44 21
Totat UK and North American audit and non audit fees paid to auditors 20 70 63
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

for the year endad 31 March 2007

3 OPERATING PROFIT conttmued

For the year ended 31 March 2007 the amounts disclosed relate to fees paid to the ncumbent auditors, Deloitte & Touche LLP For the years ended 31 March
2006 and 3§ March 2005, the amounts disclosed relate to {ees pasd to the group's former audhtors PrcewaterhouseCoopers LLP

For the year ended 31 March 2007, of the total audit and non audit fees paid to the auditors of £2 D milhion (2006 £70 million, 2005 £6 3 nulbon), £2 @ mlhon
{2006 £4 5 muthion, 2065 £5 6 milhon) wes charged to cperating profit (2006 £2 5 milhion was charged against the gain on disposal of PaciiCorp, 2005 £0 7
mulion was included 1n the cost of acquisitions)

For the year ended 31 March 2006, [ees for "Services relating to corporate finance transactions’ and Tax advisory sernices’ principally relate (o services
provided m connection wath the disposal of PacifiCorp and the capital reorgamisation and retur of cash to sharcholders  For the year ended 31 March 2005,
fees for *Services relating to corporate finance transactions’ principally relate to due diligence work on acquisittons and a sigruficant postion of fees for ‘Other
services’ relates to advice regarding the implementation of s404 of the Sarbanes Oxley Act and the implementation of IFRS

4 EMPLOYEE INFQRMATION

2007 2006 X005
() Employee costs tm £m &m
Wages and salanes 3331 3082 2682
Social security costs 248 23% 215
Pension and other costs 506 448 378
Total employee costs 4085 3765 3275
Less charged as capits! expenditure 867) (759) 65 4)
Charged to the tncome statement 3218 3006 262 1

(b) Employee numbers
The year end and annual average numbers of employees {full time and part ume) employed by the group, including executive directors, were

At 31 March Annust sverage

Note 2007 2006 2005 2007 2006 2005
Continuing operations
United Kingdom
Energy Networks Q) 3,345 3,285 3,216 3,284 3,295 3,144
Energy Retail & Wholesale 5,873 5,512 5,386 5,659 5,646 4,970
United Kingdom total 9,218 8,797 8502 8,943 8,941 8114
Continuing operations
North America
PPM En.ergy 419 344 278 366 318 240
North American total 419 344 278 366 318 240
Unallocated {1 6579 652 616 689 694 577
Total 10,316 9,793 85,496 9,998 9,953 8,831
The year end and annual average numbers of full tme equivalent staff employed by the group, including executive directors, were

At 31 March Annual sverags

Nota 2007 2306 2005 2007 2006 2008
United Kingdom O} 8,749 8,331 8,158 8,471 8,445 7,840
North Amenca 418 343 277 366 318 240
Unallocated {1} 662 637 591 675 677 548
Total 9,829 9,311 9,026 9,512 9,440 8,628

(1 Employee numbers for the unallocated segment mcludes employees from certain non regulated businesscs, previously ncluded within the Bnergy
Networks segment, which are now managed as part of corporute office gcuvities The pumbers of employees (full tme and part tme) and full wme
equivalent staff employed by these husinesses at 31 March 2006 were 95 (2005 112) and 94 (2005 111) respectively The annual average numbers of
employees (full rme and part tme) and full tme equivalent ataff for the year ended 31 March 2006 were 99 (2005 116) and 98 (2005 115) respectively
Comparative figures have been restated accordingly

{¢) Directors’ remunerabon
Deiails of directors remuneration are sct out in Note 39(d)
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5 FINANCE INCOME

2007 2006 2005
£mn £m £Lm
Interest on bank and other depasits 1009 6658 504
Interest on finance lease recervables 50 70 425
Foreign exchange gains 22 20
Expected return on retirement benefit assets 1378 1104 107 3
Total finance income 2437 1864 2122
6 NETY FAIR VALUE LOSSES ON FINANCING DERIVATIVES
Net far vatue losses on financing denvauves of £300 1 muliion for the year ended 31 March 2007 (2006 £115 4 milhon, 2005 £mil) nchude losses of £280 1
milben (2006 £125 1 mullion, 20605 £nil), resulting from changes 1o the fair value of the embedded denvative wittun the $700 mifhon converuble bonds,
prumaniy as a result of movement in the company’s ordmary share price
7 FINANCE COSTS
2007 2006 2005
Notes £m £m £m
Interest on bank toans and overdrafts 123 130 188
Interest on other bormowangs 206 6 204 2 1646
Interest on obligations under finance leasss 44 60 401
Capitahised nterest (a) {13 2) (8 2) 17
Unwinding of discount on provisions 07 09 104
Interest on retirement benefit obligations 1101 99 7 1008
Total finance costs 3209 3156 3330
interest coves {imes} (e} 119 58 7
{a) The tax rchef on the capitatised mterest was £1 0 million (2006 £0 9 mitbon, 2005 £0 5 milion)
(b} Interest caver is calculated by dividing aperating profil before exceptional items and certamn remeasurements by the sum of the totat finance income
(excluding foreign exchange gans) and total finance costs (excluding capiislised interest)
B INCOME TAX
2007 2006 2005
tm £m Lm
Current tax
UK Corporation tax 1286 2380 184 5
Adjustments 1n respect of pnor years (23 5) [ Y] 40 7}
Total UK Corporation tax for year 1051 2289 1438
Foretgn tax 353 (61 8} (14 2)
Adjustments in respect of prigr years 256 157 78
Total foreign tax for year 609 (46 1) (6 &)
Total cuerent tax for year 1660 182 8 1372
Deferred tax
QOrigination and reversal of temporary differences {13 3) {25 3) 37
Adyustments in respect of prior years (59 40 1) 29
Total deferred tax for ysar {192) {65 4) a2z
Total income tax expense 146 8 117 4 1374
The tax charge on profit on ordinary actviues for the year vaned from the standard rate of UK Corporation tax as follows
2007 2006 2005
£m £m £m
Corporation tax at 30% 1507 187 5 1657
Effect of tax rate apphed to overseas earmings 82 [16 7} &9
Adjustments in respect of prior years (38) 335 360!
Utihsation of UK capital losses (24 3)
Tax effect of exceptional tems 133
Otner parmanent differences (21 6} 44 o8
Income tax expense fot the year 146 8 117 4 137 4
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued
for the ysar enderd 31 March 2007

i
9 DISCONTINUED QPERATIONS

On 24 May 2005, the group entered into o szle agreement to dispose of PacifiCorp, the group's former US regulated business Thus operation was classified as a
dispasal group held ior sale and & disconunued operation m accordance with IERS 5 as of that date The duisposal was completed oo 21 March 2006, on which

date control of PacifiCorp passed to MidAmerncan

The results of the discontinued operstion for the pertod to 20 March 2006 &nd year ended 31 March 2005, which have been inctuded in the Group Income

Statement, are as {ollows
2007 2006 2005

Notes £m £m £m
Revenue 2,498 9 22509
Net fair valye gains on operating dervatives 64 6
Deprecration and amortisation {a) (32 1} 216 2)
Exceptional item imparrment of goodwsll 14} - 922 0)
QOther net operating costs - 1,7218) (L5000}
Operating profit/{loss) B09 6 7387 3)
Nel finance costs {c) (178 3) 66 7)
Prafit/(loss) before tax 6313 fe52 0}
Altnbutable tax expense {excluding exceptional tax expense) 214 7) (149 7}
£xceptional tax expenge (e) 1204 1)
{Loss)/profit atter tax from discontinued operations (204 1} 4166 603 7)
Exceptional tem  gam on sale of PactiCorp {f) 168 619 4
{LossYprofil for the yean (1873 10360 1603 7}

(s} The depreciation and amortisation charge for the penod to 20 March 2006 of £32 1 million represents the depreciavon and emertisation charged for the
perniod until 23 May 2005 Uader IFRS 5, non current assets held for sale are not subject to depreciation or amortisation and, Lherefore, the above results

did not include charges of L190 8 million n relation to depreciation and amortisation for the penod from 24 May 2005 to 20 March 2006

(b) In November 2004, the Board began a strategic review of PacifiCorp as a result of ris performance end the sigmficent investment u required in Lhe

immediate future In May 2005, the Board concluded that in light of the prospects for PacifiCorp, the scale and timing of the capital invesiment requred
and the hkely profile of returns, sharcholders’ interests were best served by a sale of PacifiCorp and a return of capital to shareholders As 8 consequence,
the group underiook & review of the carrying value of the goodwall allocated to the PaciCorp reporting segment as al 33 March 2005 The estmated
recoverable value was based on net realisable value, with reference to the pnce of comparable businesses, recent market transactians and the estimated

proceeds from disposal Thus resulted 10 an exceptional charge, 10 the year ended 31 March 2005, for imparment of goodwill of £922 0 mullion
{c) An analysis of net finance costs 13 given below

2007 2006 2005
tm £m Lm
Interest charge 1745 1587
Interest recervable (20 6) 35}
Net interest cost on retirement benefit obligations 38 39
1577 1551

Cther finance items allocated Lo discontinued operations
Net fair value losses on financing denvatives 135
Interest rate ditferential {390 88 4
Loss following de designation of net tvestment hedges 461

206 88 4)
Net finance costs - 1783 667

Net finanee costs include the UK/US interest rate differential benefit of £39 0 milhon (2005 £88 4 million) ansing from the group's US dollar hedging programme
relating 1o PactfiCorp's net assets for the year ended 31 March 2006 This programme has terminated fallowing the sale of PacifiCorp on 21 March 2006

{d} The cash flows of the discontinued operation, winch have been inchided 1n the Group Cash Plow Statement, are as follows

2007 2006 2005

tm £m £m

Net cash from operaing activities  discontinuad aperations 569 9 o4 6
Net cash used in investing activibies ~ discontinued operations - (420 3) (471 3}
Net cash {used in)/provided by financing actvities  discontinued operabons - (253 3) 1501
Net (decrease)/Increass in net cash #nd cash equivalents  disconbaued operations - (103 7) 834

(e} The exceptionzl lax expense of £204 1 milhon for the year ended 31 March 2007 results from an updated assessment of the probable Labilities chat are

related to the group’s financing arrangements associated with the 1999 acquusilon of PactfiCorp Further details are s¢1 6ut in Note 36
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3 DISCONTINUED OPERATIONS continued
() The gain on sale of PacifiCorp 1s analysed as follows

2007 2006
Notes £m £m
Book value of PacithCorp assets and kabilities at 21 March 2006
Intangible assels
goodwil - 854 2
other intangsble assets 2154
Property, plant and egurpment 54243
investments 1724
Other non current assets - 1283
Current assets 5308
Current abilibes - (749 4}
Non current habiiies (3,907 O}
Book value of PacthCorp net assets disposed 2,669 0
Book gan on sale {pre tax) i 1225
Net disposal proceeds ~ 27915
Sabstied by
Cash recerved for net assets 29114
Cash expenses - {26 2)
Net disposal cash proceeds (1} 2,885 2
Accrued expenses (74 3)
Impairment of assets (), 17 {19 4)
Net disposal proceads - 2,791 5
(1) The gamn on sale of PacifiCorp comprises
Book gain on sule (pre tax on sale) 1225
Tax gain on sale {w) 168 123
Cumulative translatton gams rezhsed on sale  transferred from equity 34 - 484 6
Gaotn on sale of PacifiCorp 168 619 4

{n) The book gain on sale excluded cash cutflows of £116 7 milhon relating to the scttlement of certain treasury denvative financial nstruments following the

sale of PacifiCorp, which had previously been marked to market.

{m)} PPM Energy has leased a power plant 1o PacifiCorp atnce 2002 As part of [he final settlement achueved with MidAmencan on completion of the sale of
PacifiCorp, the group agreed to a reduction in lease rentals recetvable by PPM Energy from PaciiCorp n respect of this lease As a consequence of thas
reduction 1h lease rentals, an impuement of £19 4 mufhion was charged agamnst the gain on sale Other sale expenses (cash and accrued) of £100 § million
prscapally comprised legal and other professional fees of £378 mullion end s provision of £32 9 million for royaies payable to MidAmencan

(v} The disposal of PacifiCorp gave rise to a net taxable capital loss for the group which 1s offset zgamst ottrer taxable capstal gams As a resull the gin on sale
mcluded in the Income Statement [or the year ended 31 March 2006 benefited from a tax credit of £12 3 nulbon Reassessment in the current financial
year of the ability to vtilise the net taxable caprtal loss has led to a further credit of £16 8 milhon being included in the Income Statement for the year

ended 31 March 2007

{g} Employee costs of £334 4 mdliron (2005 £3076 mulhon) were charged agunst the results of the disconunued operation for the penod from 1 Apnl 2005 to
20 March 2006 These compnsed wages and salanes of £3564 4 million (2005 £310 8 mithen), social secunty costs of £23 4 pullion (2005 £19 5 milhon)
and pension and other costs of £55 0 million (2005 £63 6 milhon} less amounts charged as capital expenditure of £108 4 mullion (2005 £86 3 million) The
average number of employees (full ume and part tme), meluding execunive dwectors, employed by the discontinued operation during the pertod from 1

Apnil 2005 to 20 March 2006 was 6,597 (2005 €,610)
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ACCOUNYS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

fox I year ended 31 March 2007

iO EARNINGS PER ORDINARY SHARE AND RECONCILIATION OF ADJUSTED PROFITS, EARNINGS PER CRDINARY SHARE AND DILUTED

EARNINGS PER ORDINARY SHARE
(a) Eamings per ordinary share

Earmngs per ordmary share have been calculated by dviding the profit/(loss) for the year (28 adjusted for mmonty interests) by the weighted average number

of ordinary shares 1 1ssue dunng the year, based on the lollowing mformation

2007 2006 2005
[ £m £m
Basic eamings per ordinary share
Prafit/tioss) attributabla to equity helders of Scottish Power Limited
Continuing 356.0 507 3 4137
Discontinued (1873 10360 607 1)
Continuing and Discontintued 1687 1,543 3 (193 4)
Weighted average ordinary share capital {number of shares, millon) 1,522 4 1,842 9 128308
Duuted earnings per ordinary share
Profitfiless) attnbutadle to equity holders of Scottish Power Limited
Continuing 3560 507 3 4247
Discontinyed (1873) 10360 507 1)
Contiruing z2nd Drscontinued 1687 15433 (182 4)
Weighted average ordinary share capital (number of shares, miflion) 1,8323 1,850 19280

The difference between the profit for the financial year from continuing operations for the purposes of the basic and the diluted carmings per ordinary share

calculations s analysed as follows

2007 2006 2005

Em £m L

Basic earmings per omhinary share  profnt lor the hnanctal year 3560 5073 4137
Interest on convertible bonds 110
Diluted earnings per ordinary share — profit for the inancial year 356 0 507 3 4247

The difference between the weighted average share capital for the purposcs of the basic and the diluted carmings per share calculatians is analysed as follows

2007 2006 2005
Rumber of ordinary shares (mitlion)
Basic earnings per ordinary share  werghted average ordinary share capital 1,522 4 1,842 4 1,830 8
Outstanding ordinary share oplions and ordinary shares held in trust tor the group’s employee share schemes 99 136 §2
Convertible bonds 910
Diuted earnings per ordinary share  werghted average ordinary share capital 1,532 3 1,856 0 13280

The group’s convertible bonds were anti dilutive for the years ended 31 March 2007 and 31 March 2006 and dilutrve for the year ended 31 March 2005 based on

the continuing profit attnbutable o equity holders of Scotush Power Limited
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10 EARNINGS PER ORDINARY SHARE AND RECONCILIATION OF ADJUSTED PROFITS, EARNINGS PER ORDINARY SHARE AND DILUTED

EARNINGS PER ORDINARY SHARE continued
(b} Recencihation of adjusted profils, earnings per ordinary share and diluted earnings per ordinary share

Set oul below are the reconcihations of adjusted profits, earmings per ordinary share and dituted earmings per ordinary share which have been prepared in

accordance with the methodology sel out in Accounting Pehcies, A Basis of accounting on page 7

2007 2006 2005
Adjusted prafit from continuing operationy Nots £m £€m £m
Continuing operations
Operating profit 8796 8697 6732
1AS 39 adjustments
net farr value losses/{(gains) on operating denvatives 1479 (85 3)
onerous contract releasesAintangible assets charges relating to commod ity contracts 92 4}
propretary trading profit 08/
Other items
exceptional 1tems 2 521 201 -
Adjusted operating profit 1,079 6 8045 5800
Net finance costs (377 3} (244 6) {120 8)
IAS 38 adjustments
net fair value losses on knancing denvatives 3001 1154
Adjusted net fnance costs (77 2) {129 2} (1208
Adjusted profit before tax 1,002 4 6753 4592
Tax {146 8) {117 4) 137 4)
tax gn adjusting items (138 0} {44 3) 28 1
Adjusted tax (284 8 {161 7) (109 3}
Adjusted profit from continuing operations 717 6 5136 349 9
2007 2006 2005
Adpusted {lossi/profil from discontinued operatrons Note £m Em £m
Discontinued operahions
{Loss¥profit for the year from discontinued cperations 9 {1873} 10360 (503 7}
145 39 saljusiments
net fair valug gans on operling derivatives {64 6)
net fair value losses on finaneing derivatives 135
{oss following de designation of net investmenl hedges 461
proprietary trading profit on
Other items
gam on szle of discontinued operations before tax on sale 9 (607 1}
excepbional tax expense 2041
PachiCorp depreciation 24 May 2005 20 March 2006 9 (190 8)
impairment of PacifiCorp goadwill 9 9220
Tox on adjusting items (16 8} 668
Nel adjusting items 1873 736 1) 9219
Adjusted profit from discontinued operations 2999 3182
2007 2006 2005
Adjusted total profit attrhutable to equuty holders of Scottish Power Limited £m Lm £m
Adjusted total profit for the year 7176 Bl135 668 1
Minority interests 05 (0 4) 47
Adjusted total profit attnbutable to equity holders of Scottish Power Limited 7181 8131 663 4
Adjusted total basic earnings per srdinary share 2007 2006 2005
Wesghted sverage ordinary share capital {number of ordinary shares, millon} 1,522 4 1,842 4 1,8308
Adjusted total basic marmings per crdinary share 47 17p 44 13p 36 24p
2007 2006 2005
Adjusted basic earnings per ordinary share from continuing operations £m Em &m
Adjusted profit from continuing operations 7176 5136 3499
Minority 1nterests 05 (0 4} 1 3)
Adjusted profit frem continuing operations attributable to equity holders of Scottish Power Limntad 7181 513 2 3486
Adjusted basic earnings per ordimary share from continuing opetabons 47 17p 27 85p 19 04p

Adjusted basic carmngs per ordinary share from discontinued operations were nil pence {2006 16 28 pence, 2005 1720 pence)
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

{or the year encled 31 March 2007

i
10 EARNINGS PER ORDINARY SHARE AND RECONCILIATION OF ADJUSTED PROFITS, EARNINGS PER ORDINARY SHARE AND DILUTED

EARNINGS PER QRDINARY SHARE contimued
{b} Reconciliztion of adjusted profits, earmings per ordinary share and diluted earmings per ordinary share continued

2007 2006 2005
Adjusted total duuted earnings per ordinary share ] £m >0
Basic earnings per ordinary share adjusted total profit attnbutable te equity holders of Scottish Power Limited 7181 8131 5634
interest on convertible bonds 14 4 149 110
Diiuted earnings per ordinary share  adjusted total profit attnibutable to equity holders of Scottish Power Limnited 7325 8280 674 4
Basic earnings per ordinary share weighted average share capital (number of shares, million) 1,522 4 1,B42 4 1,8308
Outstanding ardinary share options and ordinary shares held in trust for the group’s employee share schemes 99 136 62
Convertible bonds 1018 9] 4 810
Diluted earmings per ordinary share  waighted average share capital {number of shares, million) 1,634 1 1,947 4 1,928 ¢
Adqusted total dituted earnimgs per ordinary share 44 83p 42 92n 3498
Basic eamings per ordinary share  adjusted profit from continuing operabons attnbutatie to equity holders of Scottish Power Limited 718 1 5132 34836
Intarest on converitble bonds 144 149 1i0
Oiluted earmings per ordinary share  adjusted profit from continuwng operations attnbutable to equity hokders of Scottish Power Limited 732 5 528 1 3596
Adjusted diluted earmings per ordinary share from continuing operations 44 83p 27 12p 18 650

The group's converible bonds were dituuve for the years ended 31 March 2007, 31 March 2006 and 31 March 2005 based on the adjusted profit from continunng

operations atinbutable to equity holders of Scotush Power Limited
Adjusted diluted camings per share from discontinued operations were nil pence {2006 15 40 pence, 2005 16 33 pence)

11 DIWIDENDS

2007 2006 2005

penice per pence per pence per
ardinary ordinary orinary 2007 2006 2005
share shag e £m &m &m
Final gromary dividend paig for prior year 940 765 625 1387 1394 1129
First intenm ordinary dvidend patd 11 40 520 495 1692 960 811
Second intenm ordinary dividend pa:d 520 495 963 910
Third intenm ordinary dividend pad $20 495 96 4 911
Total ordmnary dividends pard 2080 2325 2110 3079 428 ] 3861
Propased finat ordinary dvidend 940 765 1386 1394

Special ordinary dividend 1200 1783

Total ordinary dwidends paid and proposed 1n respect of the financial year 23 40 2500 22 50 3475 427 3 4126

A special dividend of 12 00 peace per ordinary share was approved and paid in Apnl 2007

As port of the return of cash 1o ordinary shareholders in June 2006, a dovidend of £3 60 per B share was paid 1n respect of 370,655,937 B shares totalling

£1.334 4 milhon Purther detmls of the return of cash to ordinary shareholders are st out 1n Note 33
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12 RECONCILIATION OF PROFIT AFTER TAX TO CASH GENERATED FROM CONTINUING OPERATIONS

2006
{As restated
2007 Note 23) 2005
im Em £m
Profit after tax 3555 507 7 4150
Income tax 146 8 117 4 137 4
Net finance costs 3773 244 6 1208
Operating profit B796 8697 68732
Agjustments for
Net farr value losses/(gains) on operating denvatives 1479 (85 3)
Share of {profit¥loss in jointly controlled entibes and associates 99 086
Exceptionat stems 521 201
Amorhisation 219 325 713
Depreciation 2469 216 1 207 8
{Profityioss an sale of property, plant and equipment {127) 42 08
Loss on sale of intangibles o9
Amorusation of share scheme cosls 75 75 56
Movement n defered mncome 376 5 {197) (17 5)
Movement 1 retirement benefits and provisions (124 2) 146 (151 5)
Operating cash flows before movements in working capital 1,588 5 1,060 3 7878
(Increase)l/deciease in inventones (387) (96 7) 69
Decreasef{increasal in trade and other recewables 1428 {295 7) 312 8)
Increase in trade payables 18 5 196 6 1994
Cash gensrated from continuing operations 1,710 8 B64 5 681 4
|
| 13 ANALYSIS OF CASH FLOWS IN RESPECT OF ACQUISITIONS AND DISPOSALS
Acquisiteon Dhpesals A P Acg Desposaly
2007 2007 2006 2006 2005 2005
Em £m £m £m [ £m
Cash consideration for jaintly controlled entiies including expenses - 183
Cash consideraton for subsidianas including expenses 90) 28520 {352 2)
Cash and cash eguivalents acquired 268
Expenses and other casts pa:d tn respect of pnor year disposals - (21 3) 11 74
(21 3) (90) 12,8509 (343 7) 7 4)

In 2007, the cash flows i respect of disposels represent expenses and other coats related to pnor year disposals

In 2006, the cash Qows 1 respect of the acquisibon represent the rematning 509 of Core Utilily Solutions Lumited acquired from Alfred McAlpine The eash
flows 10 respect of disposals principally represent the sale of PacifiCorp (£2,885 2 million), the group’s former regulaied US business and associated setilement
of cerlan weasury dentvative financial wistruments (£(116 7) million), and the sale of the group’s underground natural ges storags project at Byley to E ON UK
ple {£83 5 mulhon)

In 2005, the cash fows in respect of the scquisibon of subsidianes represented the purchase of Dambead Creek, the remaimnimg 50% of Brighton Power Station
and Atlantic Renewable Energy Corporation The cosh Rows m respect of the acquisiion of jontty controlled entiies represents PPM Energy’s investment 1n
the Maple Redge jomnt venture The cash fows m respect ol disposals prncipally represented expenses gnd other costs related 1o prior year disposals

14 ANALYSIS OF NET DEBT

Outhow of
cash to
sharahoiders
under Other
Nt debit lssue of 8 share aon cash Hat debi
at 1 Apnl B shares schems Other changes  at 31 March
2006 {Mota {a)) {Note (al) cash flow Exchange {Note {bh 2007
cm Em =] £m £m Em £m
Cash at bank and other deposits 3584 4 (2,203 5} 782 (12 9) 21 1444
Overdratts (14) {17) 02 (29
Net cash and cash equivalents 35830 {2,203 5} 765 (127 21} 14412
Debt due afler one year (3.079 4 21 1286 (702) (3,0189)
Debt due within one year (521 6) (2,2499) 22035 136 498 676 (437 0}
Obligations under finance teases (64 7) 02} 60 341 (24 8)
Term deposits 464 46 4
Total (827) (22499 138 4 1717 294 (1993 1)

{a) B shares 1ssued as part of the capsta) reorgdrusatian are classified as babiliies under [AS 32

{b) ‘Other non cash changes’ 1o net debt represents amortisation of finance costs of £(2 2) million finance costs of £{10 8) millon representing the effects of
the RPI on bonds carrymg an RPI coupen, fair value hedge adjustments to the camrying value of debt instruments of £8 3 mullion and a decrease of £34 1
mullion, Telating pnncipatly to the financing of the group’s US awrcraft portfohio
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15 SEGMENTAL BALANCE SHEET INFORMATION
(a) Total assets and habiities by segment

Totsl aasety Total Lablltws
2006 2006
{As restatsd (As restated
2007 Note 23) 2007 Note 23)
Notes £m Em £m £m
Continuing operations
United Kingdom
Energy Netwarks {n 36904 33662 (762 4) (743 4}
Energy Retail & Wholesale 3,3439 3,7528 (1,1778) (812 2}
United Kingdom total 7,034 3 7,1190 (1,9402) (1,55586)
Continuing operations
MNorth Amenca
PPM Energy 1,542 5 1,4007 (822 5) (410 8)
North Amencan total 1,542 5 14007 (822 5) (410 8)
Total continuing operatons 85768 85197 (2,762 (1,9564)
Unallocated assetsi{liabdihes) M 1,766 2 3.9209 (5,2986) (53732}
Totat () 10,343¢ 12,4406 (8,0613) (7,3396)

{1} Unallocated assets/(liabibises) include the aet assets of certain non regulated businesses, previously included within the Energy Networks segment, which
are now managed as part of corporate office activities These businesses had assets of £19 2 mullion and habilites of £6 7 million at 31 March 2006
Comperutive figures have been restated eccordingly Unallocated assets/{babihues) also tnclude the group's net debt, tax habilities, retirement benefil
obligations, investments and treasury related dervanves

{n) Investments wn jointly controlled entities and associates icluded in total assets by segment are as follows Energy Networks ngt (2006 £aut), Energy Retai]
& Wholesale £11 1 nullion (2006 £10 8 millron), PPM Energy £149 5 mullion (2006 £115 9 mallcon) end Unallocated assets/(habshties) Lnid (2006 £ndl)

(b) Net asset value per ordinary share

Net assct valug per ordinary share has been calculated based on net assets (after adjusting for mimonty interests) and the number of shares 1n wsue (after
edjusting for the ¢fiect of shares held i trust) o1 the end of the respeciive financial years

2007 2006
Net assets (as adjustad) (£ mithon) 2,2480 51009
Number of ordinary shares in 1ssue at year end (as adjusted) {number of shares, milion) 1,479 8 1,850 1
{c} Capital expendrture by sagment
Property, plant
Intanpble assets and equipmen
2007 2006 2007 2006
Note £m £m £m £m
Contizuing operations
United Kingdom
Energy Networks &, ) 95 119 3966 2819
Energy Retail & Wholesale ) 4590 46 3 304 4 1773
United Kingdom total 545 58 2 7010 459 2
Continuing operations
North Amenca
PPM Energy 217 26 267 3 423 8
North American totz| 217 26 267 3 4238
Total continuing operations 762 608 9683 BB3 0
Unallocated ) 28 26 188 237
Totat (1) 790 634 9871 906 7

(% Unallocated includes capital expenditure on property, plant and equipment by centain non regulated businesses previcusly included within the Energy
Netwarks segment, which are now managed as part of corporate office activities These businesses had capital expenditure on property, plant and equipment
of £4 4 mithon m the year ended 31 March 2006 Comparative figures have been restated accordingly

(1) Capual expenditure an property, plant and equipment by business segmentl 15 slated gross of capital grants and customer contmbutions Capital expenditure
on propery, plent and equipment for conunuing opermbions net of capital grants and customer contnbutions amounted lo £939 5 nulbon {2006 £886 9
omulben} Capual granis and customer coninbutions recervable in respect of conumnuwing operations during the year of £47 6 oullion (2006 £19 8 millton)
comprised Energy Networks £47 0 milhon (2006 £19 5 milhion) and knergy Retall & Whelesale £0 6 mullion (2006 £0 3 mullion)
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16 INTANGIBLE ASSETS

Othor intangble sssets

Computes

Hyde Emlubm

Other

Goodwll H T3 {Nate (v)} Total Tetsd
(2) Year ended 31 March 2006 Notas £m £m £m £m £m Em tm
Cost
At 1 Apnl 2005 0] 8851 591 4 662 1428 8004 16855
Derecognised on impiementation of [AS 39 ) {142 8} {142 B) (142 8)
At 1 Apnl 2005 as restated 885 1 591 4 662 6576 1,5427
Discontinued operabons  Additions for the penod to 23 May 2005 20 08 28 28
Transferred 1o assets classified a3 held {or sale on 24 May 2005 () {793 2} {240 9) (67 0) - 3079 {1101 1)
919 3525 3525 444 4
Cenbnuing operations  Acquisition (v} 80 B8O
Additions 445 189 634 634
Disposals 29) - (LR Y] (70) (70
Exchange g9 07 07 16
At 31 March 2006 1008 3948 148 4096 5104
Amortisation
At 1 Apail 2005 3528 a7 344 3909 3909
Derecognised on implementation of 1AS 39 (i) (34 4) (34 4) {34 4)
At 1 Apnl 2005  as restated 3528 37 3565 3565
Drscontinued operatons  Amortrsation for the penod to 23 May 2005 35 02 37 37
Transferred to assets classified as held for sale on 24 May 2005 (1) (124 2) {39 {128 1) (128 1)
2321 2321 2321
Conbinuing operations  Amortisation for the year [n} 325 325 325
Disposals (2 8) 28) (28
Exchange a2 02 02
At 31 March 2006 2620 2620 2620
Net book value
At 31 March 2006 1008 1328 148 1476 248 4
At 1 Apnl 2005 B85 1 2386 625 1084 409 5 1,294 6
Computer Hydre Esisslons Other
Goodwl e ing P [Nate ()} Total Tetal
Year ended 31 March 2007 Notes £m £m m £m £m £m £m
Cost
At 1 Apnl 2006 0] 1008 3848 i48 4096 5104
Additicns 335 185 270 790 790
Disposats a6 3 {14 8} {31 1) (31 1)
Exchange (13) (12 (15) (27) (4 0)
At 31 March 2007 99 5 410 8 185 25§ 4548 554 3
Amortisation
At 1 Apnl 2006 2620 2620 2620
Amorusation for the year (v1) 2l9 20 239 239
Disposais (15 4} (15 4) {15 4)
Exchange (0 4) (01) 0 5) (0 5}
At 31 March 2007 2681 19 2700 2700
Net book value
At 31 March 2007 995 142 7 185 236 1848 284 3
At 1 Apnil 2006 1008 1328 148 1476 248 4

1) The cost of goodwnll a1 L Apn] 2005 inctuded impawrment losses of £922 0 million relating to goodwill previnusly recognued on the acquisiion of PecifiCorp
Amorusation of goodwnll pnor to the transition to IFRS on 1 Apry! 2004 has been netted against the cost of the related goadwall

(1) On the implementanion of LAS 39 on I April 2005, i the money gas contracts acquired on the Damhead Creek and South Coast Power transactions were

reclassificd and remeasured as ‘Dervative inanciad instruments’

(hr) On 24 May 2005 the mntangible assets relating to the PactfiCorp disposat group were reclassified as ‘Assets clossefied as held for sale’ i gecordance with
1IFRS 5

{1v) Goodwll of £8 0 mullion arose an the group's acquisition of the remaning 50% of Core Utility Solutions Linuited, which became & 100% subsidiary of the

group during the year ended 31 March 2006

(v} ‘Other tangible aseets Other’ at 31 March 2007 comprised licences and amounts relating 10 the acquisition of gas storage contracts

(v1) Amarusation of £2 6 nullion (2006 £8 1 milhon) 18 included n *Cast of sales’ in the Group Income Statement, £11 7 cnlbon (2006 £12 5 mullion) 1n
‘Transmussion and distribution eosts’ and £9 6 milhon (2006 £11 9 mullion) n ‘Admuinistretive expenscs'
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16 INTANGIBLE ASSETS
{b} Imparment tasts for goodwill

Goodwitl has been allocated for impawment testing purposes 10 three individual cash generating umits  Rye House power station, Katy gas storage facility and
Core Uulity Solutions Lymiuted The carrying amount of goodwall allocated to Rye House power station (£82 2 mullion} 1s sigmficant in comparison with the tatat
carrying amourd of goodwil (£99 § million) The recoverable amount of Rye House power stalion has been determuned based on a value 1n use calculstion
That calculaiion uses cash fow projections bated on a financiai buniness plan covenng & ten year penod, and o discount rate of 10 9% pre tax A buminess plan
covenng & ten year penod has been used due to the lang term nature of the business Cash flows beyond that penod have been extrapolated using a steady

2 5% growth rate which results in no growth in real terms beyond the financial business plan period The value i use calculalion elso takes into account the
extnnsic value of the power station as calculated by 2 widely recognrised option pricing model The extninsic vatue of the station represents the additionaf value |
of the station from the capture of short term valatilsies in the clectnieity, natural gas and carhon markets Management belicves that eny reasonably possible

¢change tn the key assumptions on which Rye House’s recoverabie amount 13 based would not cause Rye 11ouse’s carrying amount to exceed its recoverable

amoun) !
Key assumptions used for value in use calculations Basis for determining values assigned to key assumpbons
Growth rele (beyond penod covered by business plan) 2 5% nomingl, 0% real Use of a 0% real growth rate 15 detived from past expentence and fature
expectetions for the station
Discount rate (pre tax) 10 5% Discount rate 15 determmined on the basis of market data and the divisional cost :
of capital
Farward price of underlying commodities (used to catculate extnnue value}  Market quotes/management future expeclalions Il
Volaubity of underdying commodities (used to calculate extnnsc value) Market quotes/histoncal analysis

Carrelaions of underlying commodities (used to caleulste extnnsic value) Histoncal analysis

17 PROPERTY, PLANT AND EQUIPMENT
Land and Plntand  Vehucles and
¥

Tatal
Year ended 31 March 2006 Nates £m £m £tm im
| Cost
| At 1 Apnt 2005 6248 10,7696 7152 12,1096
| Discontinued operations  Additions far the penod to 23 May 2005 45 700 77 822
Disposals for the penod to 23 May 2005 47) 57 (L 5) (119)
Transferred to assets classified as held for sale on 24 May 2003 {a) {150 5) (4,881 2) (4028) (5434 %
4741 59527 3186 6,745 4
Cantinuing operations  Acquisition 12 12
Additions 116 8458 483 906 7
Dusposals (33) {67 6) 31 4) (102 3)
Exchange 03 4589 61 523
At 31 March 2006 482 7 6,779 0 3416 76033
Depreciation
At 1 Aprii 2005 1957 2,2053 3737 2,7747
Discontinued operattons  Charge for the penod to 23 May 2005 04 221 59 284
Dispasals far the penod to 23 May 2005 o1 @8 (04) 13)
Transferred to assets classiied as held for sals on 24 May 2005 (a} 81) {662 7) {183 2} (854 0)
1879 1,563 9 1960 1,947 8
Continuing operations  Impairment 9 194 194
Charga to: the year 117 1674 370 2161
Disposals {1 0} {50 7} 21 4) (73 1)
Exchange 10 06 17 33
At 31 March 2006 189 6 1,700 6 2133 21135
Net book value
At 31 March 2006 2831 50784 1283 5,489 8
At 1 Apnil 2005 4291 8,564 3 3415 93349
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17 PROPERTY, PLANT AND EQUPMENT continued

Land and Plantand  Vehicles and

benidwngs machinery equipment Totsl
Year ended 31 March 2007 Note [ £m in [
Cost
At 'Y Aprl 2006 482 7 6,779 0 316 7.6033
Reclassifications b 708 {70 B)
Additions 266 917 5 430 987 1
Transfer to Inventanes (17 2} (17 2
Misposals (92} {70 4} (21 2} (100 B)
Exchange (0 6) {111 5} {51} (117 2}
At 31 March 2007 4995 75682 2875 BAS52
Depreciaban
Al 1 Apnl 2006 199 6 1,700 6 2133 2,1135
Reclassificaons () (15 4} 412 {25 B)
Charge for the year 131 205 5 283 2469
Disposals 66) 63 3) (190 (889
Exchange (190 {6 2) {1 4) {8 6}
At 31 March 2007 189 7 18778 1954 2,2629
Net book yalue
At 31 March 2007 3098 56504 921 6,0923
At 1 Apnt 2006 2831 5,078 4 1283 54898

2007 2006

Included in the cost of property, plant and equipment above are Nota ] £m
Assels in the course of construction 8509 5620
Other assets not subject to depreciation (c) 955 B3 2

(2} On 24 Moy 2005, property plani and equipment relating to the PacifiCorp disposal group was reclassified as ‘Assets classified as held for sale’ in

accordance with JFRS 5

(b) The allacation of cost and depreciation of PPM Energy's preperty, plant and equipment between the three asset categornes was reviewed dunng the year
and ¢ertain reclassifications have been made Lo better reflect the underlying assets These reclassifications between asset categones had no net mnpact on

either the cast or depreciation of total property, ptant and equipment
{¢) Other assets not subject to depreciation are land
(d) Land and busldings held by the group are predominandy freehold

(¢) Interest on the funding attnbutable o mayor copiial projects was capitalised dunng the year at a rate of 5 5% Lo 6 25% (2006 5 5%) m the UK and at 5 3% (2006

3 54 to 4 695} 1n the US

(f) The cost of tully depreciaied property plant and ¢quipment still tn use was £607 6 miltion {2006 £615 1 mullion)
{£) The net book value of property plant and equipment held under finance leases &t 31 March 2007 was £9 0 mulion (2006 £90 3 mition) The charge for

depreciztion agonst these assets dunng the year was £0 4 million (2006 £3 0 million)

(h

b=1

for tems of property, plant and equipment that were impawred, lost or given up

Included within other operating mcome m the mcome statement 1s £10 3 mullion (2006 £8 8 milhon) relating (0 compensauon reccived from third parties
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i
18 INVESTMENTS ACCOUNTED FOR USING THE EQUITY METHOD

lointly controlled
entites Associates
Shares Loany Shares Totsl
£m £m &m £m
ALY Apnd 2005 a5 106 49 531
Addihons 701 03 704
Share of retained profitf{loss) 62 ()] 03 {06
Disposals and other (1o 0 4) {0 5) 19
Exchange 57 57
At 1 Apnl 2006 1195 34 38 1267
Addihons 520 520
Share of retaned profit/(loss) 71 @) 29 99
Disposals and other [t-J0] (09) {2 5} (11 4)
Exchange (16 6} (16 6}
At 31 March 2007 1540 24 42 1606
Aggregaied amounis relaling to jomtly cantroited entiies and associates sre given below
Jointly controlled
entities Associates
2007 2006 2007 2006
£m £m m £m
Income 206 131 36 12
Expenses {13 6) 140 on 09
Profit/{loss) for the year 70 {0 9} 29 03
Nen current assets 1755 148 4 41 27
Current assets 212 127 10 21
Total assets 196 7 1611 51 48
Current llabilities (14 9) {8 9} (02} {0 2)
Non current labiihes (27 8) (32 7) o7 ©8)
Total hatilties 427 {41 6) 09) (10}
Net assets 154 0 1195 42 is
The pnacipal subsidianes, jomntly controlled entilies and associaies are histed on page 65
15 OYHER INVESTMENTS
Avalable-
for sale Other
mvestments  investments Total
Notes £m km £m
At 1 Aprl 2005 48 8 715 1203
Remeasurement acjustment on implementation of LAS 39 (2) {21} 21)
At 1 Apnl 2005 a5 restated 467 715 1182
Discontinued operabans  Additions to 23 May 2005 13 13
Transferred to assets classified as held for sale on 24 May 2005 b) (46 7} (72 3) (1190)
05 05
Continuing operations  Addiions 35 35
Dispasals 01 01)
Exchange 02 Q2
At 1 Apnl 2006 41 41
Additions 144 14 4
Exchange 03) 03
At 31 March 2007 {c) 182 182

{2) On the mplementaucn of [AS 39 on l'Apnl 2005, svailable for sale invesiments previously recorded at cost were restated to fair vatue Thes resubied tna

reduction in the earrying velue of such investments by £2 1 mithon

(b} On 24 May 2003, available Tor sale investments and other investments relating to the PacifiCorp disposal group were reclassificd as ‘Assets classified as

held for sale’ in accordance with IPRS 5

{c}) At 3] March 2007 the group held £18.2 mllion (2006 £4 | matlion) of investments for which no quoted market price s available and whose foir value

could not be rebably measured Those mvestments are held ot cost
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20 INVENTQRIES

2007 2006
£m £m
Raw materials and consumables 126 4 1027
Fuel stocks 101 4 1030
Work in progress 23 18
2301 2075
(a) Inventones with a value of £2,410 3 nullion (2006 £2,790 6 million) were recognised as an expenae dunng the year
21 TRADE AND OTHER RECEIVABLES
2006
(As restated
2007 Hote 23)
Notes £m Em
{a) Current recervables
Trade receivables ()} 4081 491 9
Prepayments and accrued income 5900 5409
Other recevables {n} 2439 166 3

1,2420 1,199 1

(b} Non current recevables
Other receivabiles 945 107

845 107
13365 1.2098

{1) Trade recervables are stated net of allowance for impaument of doubtful debts of £123.2 muiion (2006 £75 4 million)
(n} Amounts due from contract cuslomers included In other recewvahles at 31 March 2007 amounts to £24 8 muhon {2006 £22 4 mullion)

(1) The group enters imo standard netting agreements with iis commodity trading counierparties in order to miugate the credit nsk exposure of the business
In eddtion, the group utilises other forms of collateral to manage rts credit nsk exposure These forms of collateral include margining for treding with
exchanges, cash collatera! utilised for bilateral and brokered trading as well as tetters of credit The total value of all such collateral held af the batance sheet
date £ £74 3 million {2006 £76 2 mikon)

{rv) With the exception of retail customers, the graup considers that ils credit nsk can be considered to be with counterparties in related energy industnes or with
financial institutons operating in energy markets

{v} Trading terms are governed by ladustry Standard agreements whech typically provide for interest to be charged where payments are not made on the
spectfied setlement date
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i

22 FINANCE LEASE RECEIVABLES

2007 2006
£m £m
Amounts receivable under finance leases
Current recevables 11 205
Non current recevables 266 1046
277 1251
2007 2006
£m Em
Gross receivables from finance leases
Within one year 30 284
Between one and tive years 203 792
More than five years i40 636
373 1712
Uineamed future finance 1ncame on finance leases {9 6} {46 1)
Net investment in hnance leases 277 1251
The net investment In fnance leases 15 analysed as follows
Within ane year 11 205
Between one and five years 145 530
More than flve years 121 516
277 1251

The net mvestment in Gnance leases at 31 March 2007 of £277 gulbion (2006 £125 1 mullion) 15 stated after provision Jor impaument of £rul {2006 £25 4 muthion)

23 FINANCIAL ASSETS

2006
{As restated
2007 Nots (i)
{a} Categonies of financial assets Notes £m £m
Denvative financial assets (current and non current)
Hedging denvatves 0] 2248 957 1
Other denvatives Q) 3928 487 7
6176 1,444 8
Cash ang casn equivalents and term ceposits
Held to matunty investments (1) 6321 241 4
Cash 864 206 8
Term deposits 46 4
Available for sale financial assets (v} 7256 3,136 2
1,490 5 3,584 4
Qther finangral assets
Recewvables (v} 11,1518 1,1559
Finance lease receivables (current and non current} (v} 277 1251
Other investments 182 41
1,197 7 1.2851
Total 3,305 8 6,314 3

(1} Further detai] on hedging denvative nnstruments is disclosed 1in Note 25

{n) Included wrthm this category are instruments which, while transacted for nisk mitigauon (hedging) purposes, do not quahify for hedge accounting and as
such are accounted for at fuir volue through the income statement The fair value of those nstruments 13 denved from quoted market prices, rates from

thurd party sources and other valyatian methods Further detail ts disclosed in Note 25

(ru) Held to matunty investiments include non denvative nstruments with fixed and determmable payments and fixed matunty which the group wmtends (o hotd

to maturity Those mclude fixed rate deposits Those investments are accounted [or at amorttsed cost

{¥) included mn the available for sale financiaf assets are commercial paper and monecy market funds These 4ss2ts are accounted for at farr value

(v) Balances outwath the scope of 1AS 32, pnncipally prepayments and taxation, have been excluded

{v1) Finance lease receivables are recorded o the balance sheef at the amount of the nel ivestment i the lease after making any necessary impawrment

pravisions [or bad and doubtful rentals receivable

(v} Following a recent review of the group’s energy relaied agreements by counterparty agamst the criterm for offset of financial assets and financisl batlities
contained 1n IAS 32, the group has determuned that certam of its Trade and other recervables and Trade and other payables and Denvative hmancial assets
and Denvative financial hahiies, which were previously shown on a gross basis, meet the cntena for offset and have, accordingly, been presented on a
net basis in the Balance Sheet at 31 March 2007 Comparahve figures have been restated sccordingly  Previously reported Trade and other recevables and
Trade and other payables have each reduced by £245 2 milion at 31 March 2006 Previpusly reparted Denvative financia) ossets and Denvative financial

babibihes have each reduced by £25 1 milbon at 31 March 2606 There 1s no effect on previcusly reported net assets or net income
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23 FINANCIAL ASSETS continued

2007 2006

North Morth
(b} Terms of cash and cash equivalents and term deposits UK America Totat Uk Amenca Tetal
and finance lease receivables Notes m £m £m £m Lm £m
Fixed rate financial assets " 14031 2490 1,427 1 2453 1212 3655
Floating rate financial assets [{11] 417 494 911 32018 1412 3,343 0
1444 8 734 15182 34471 2624 3,709 5

(1) Included within fixed rate financia) assets at 31 March 2007 are amounts recewvable under hnance leases of £27 7 milhon {2006 £125 | million) The
wuighted average milurest rate al which financial asscis are fixed were as follows UK operations 5 4%, North Amencan operztions 7 1% {2006 4 6% and
11%, respectivily) and the weighted average penod for which intorst 1s fixed were as follows UK operations G 1 yeers, North American operations 4 years
(2006 0 1 years and 4 years, respectively)

(m) Al amourts in the analysrs above take mto accounl the effect of mterest rate swaps and currency swaps and the effeci of pnice hedging Floating rate
nvestments pay interest at mtes based on LIBOK certihicate of deposit rates, prime rates or other short term market rates The average tierest rate on
short term floating rate finzncial asscts as at 31 March 2007 were as follows UK operations 5 3%, North American operstions 5 2% {2006 4 5% and 4 4%,
respectively)

{w1) The fair values of the Snancial assets disclosed above are not matenally different from their book values

(rv) Based on the floating rate treasury financsl assets of £91 1 mithon at 31 March 2007 (2006 £3,343 0 milhion), a 100 basis point change in interes! rates
would result in a £0 9 milbion change 1n profit before tax for the year (2006 £33 4 milhion)

(v} None of the treasury assets above create potentially significant credit exposure on the basis that all counterpartres are required to have a short term rating
of atleast A 1, P 1 or ¥ 1 [rom one of the three major raling agencics

24 FINANCIAL LIABILITIES

2006

{As restatag

2007 Nots 23}

{a) Categories of financial labilitres Notes Lm Cm
Denvative financial habilities (current and noa current}

Hedging cenvatives 0] 2234 412

Qther denvatives (D] 8534 5100

1,076 8 551 2

Loans and other borrowings (current and non current)
Unsecured () 3,3868 35187
Secured {n) 720 837

34588 36024

Other financial liabilities

Payables vy 10820 1,0330
Provisions (v} 153 416
Obligations under finance leases (current and non current) {v) 248 647
11221 1,1393

Total 5,657 7 5,292 9

(1) Further detanl on hedging denvative mstruments s disclosed 1 Note 25

() Included wathun this category are mstruments which, while transacted for nsk mitigation (hedging) purposes, do not quablfy for hedge accounting and as such
are accounted for at far value through the income statement The fair value of those instruments 13 denved from quoted market prces, rates from third pariy
sources and other vatuaton methods Further information s disclosed in Nate 25

{11} Loans and other borrowings include non denvauve financial habiliies, other than lubilities relating to own use commodity purcheses and setiled commodity
derivatives, which have been eccounted for as part of payables Loans and other borrowings are accounted for at amortsed tost Reler to Note 24(c) for
further analysis

(¥} Balances outwith the scope of JAS 32, pnincipally payments recesved on account and other amounts not contractually committed, have been excluded The
fair value of payables disclosed shove are not matenatly diferent from thetr book values

(v) Obhgatton under finance leases compnses Lhe fixed rate non recourse debt in relation 10 the US icase portfolio and for 2007 only, the luase of an office
butlding Matunty analys:s i given n Note 27

2007 2006

Back value Fait value Book value Farr valye
{b) Matunity analysts of loans and other berrowings £ £m £ £m
Within one year, or on demand 4399 42% 7 52390 6905
Between one and two years 4015 404 2 282 282
Between two and three years 5996 6051 4132 423 4
Between three and four years 526 526 6385 6455
Between four and five years 2634 2757 529 547
More than five years 1,701 8 1,881 5 1,846 6 2,129 4

34588 36489 3,602 4 39717
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24 FINANCIAL LIABILITIES coantinued

{c) Anzlysis of icans and other berrowmgs by category ef instrument and maturty

2007 2006
Wughied saarape Book value

Interest rate 2008 2000 2010 2011 2012 Thersafter Tots? Far valye Book value Fairvalue
Analysis by instrument and matunty Notes 2007 2006 £m £m £m £m £m £m Lm £m £m £m
Bank overdraits ) 29 29 29 14 14
Uncommiited bank loans h 53% 47% 95 $5 95 71 71
Medium term notes/pnvate placements () S6% 57% 262 999 207 7128 B586 9470 8621 9551
Eurgpean investment Bank loans ) S$8% 5B% 478 980 K00 1958 1570 1982 2024
Vanable rate Australian dollar bond (M 61% 51% 2607 2607 2730 2622 2742
S dollar convertible bonds v 58% 58% 3416 3416 3316 3815 3658
Deutschmark bond m) 67% 68% 2516 2516 2540 2583 2680
Euro-stering bonds ) 74% 72% 1997 4491 6488 7262 6574 7604
US dollar bongs v} S0% 50% 2788 4799 7587 7770 8597 B399
B shares (x} 37% 46 4 a6 4 46 4
Other barrowings X} 61% 54% 143 22 24 26 27 600 B42 842 1145 1145
Total debt 4329 4015 5996 526 2634 1,7018 3,4588 3,6488 3.6024 3,.7888

tncluded within 'Other borrowings' are secured borrowings of £72 0 nulbon (2006 £83 7 nullion) with a weighted average interest sate of 7 1% (2006 71%) All
other debt 15 unsecured

Weighted average mterest rates in the analysis above take into account the effect of interest rate swaps and currency swaps used to convert underying debt mto
sterhing and the effect of price hedging

{1) Bank overdrafts and uncommitted short term borrowings
For shon tenn borrowmgs (overdralts and uncommuted bank loans}) the book value approximates the fmr value becavse of their short matunties

{11} Medium term notes/pnvate placements

Scottsh Power Limited and Scotush Power UK plc have an established ot U557 0 ithion euro medium term note programme Scotush Power Lunuted

tias not yet 1ssued under the programme Scoltish Power UK plc has sssued notes in o range of currencies which have been swapped back into sterlmg As

8t 31 March 2007, matunues range from 1 to 34 years (2006 ] to 34 years) The fair vatuc has been calenlated by descounting the esumated cash flows ot the
appropriate market discount rate Some of these notes {tota! value of £300 0 mithon) contain a “Loss of Licences” covenant that will requise repayment of the
ouistanding amount should the UK group lose all of its electnaaty licences (distnbutton, transmissson and supply heences) The notes can be redeemed by the
group with 30 to 90 days’ notice in case of unfavourabie and unavordable change in the UK tax laws impacting on the note payments

(1) Ecropean Invesiment Bank {“EIB") loans
These loans icorporate agreements with vanious interesi rates and matunty dates The maturity dates of these arrangements range from 2008 to 2011 The fair
values of the European Investment Bank loang have been caleutated by discounuing their future cashitows at market rates adjusted to reflect the redemption
adjustments allowed onder cach agreement

(v} Variable rate Australian dollsr bond

Lhe Australinn dollar bond duc 2011 has been 1ssued by Scoltish Power UK ple The bond's fair value has been estunated by discounting the retated Ruture
cash Jows at market rate The bond contamns a “Loss of licences” covenant that wall requare repayment of the entire debt should the UK group lose all of its
clecincity licences (distnbution, transmssion and supply [icences) The bond contains an eardy redemption option where the group can choose to repay the
poincipal amount and accrued interest at any ume by giving 30 to 90 days’ notee to the lender

(v} US dollar convertihie bonds

Scattish Power Fnance (Jersey) Linuted (“the ssuer®) has ssued US$700 million 4% step up perpetual subordinated convertible bonds guaranieed by
Scotush Power Limited The bonds are convertible inta redesmable preference shares of the wsuer which il be exchangeable immediately on issuance for
ordinary sharey 1n Scottish Power Limited Since June 2006, the Exchange Price has been adjusted to [4 344 The exchange cate to be used to convert US
dollar denommated preference shares into sterling 15 1 6776 Conversian of the bonds wto shares 13 at the option of the bondholders as set out m the bonds
documentstion The bondholders may require redemption if an offer 18 made to the ordnary shareholders of Scottish Power Limuied to buy their ordinary
shares in the company The redemption amount will be principal value plus accrued, unpatd mterest

The fawr value of the habihty component of these bonds has been estimated by discounting the related future cash Mows a1 a market rate The denivative
component relating to the conversion oplion of this bond has been valued and 15 2ccounted for wathin Denvative financral instruments on the balance sheet

The bonds alse Lontain a “Loss of ticences™ covenant that will require repayment of the entire debt should the UK group lose all of its electricity beences
(distribution, transmission and supply hicences)

Pursuani to the acquisition of Scottsh Power Limited by [berdrola $ A on 23 Apnl 2007 and by notsce dated 24 Apri 2007, bondholders were given the
opporumty 1o convert the bands in1o ordimary shares m Scotush Power Limuted at a reduced Exchange Pnice of 416 ) pence (or 409 9 pence after payment
of the special dnadend) subject to bondholders exercising thewr canversion nghts within the penad of 80 calendar days lallowing 24 Apn! At the tnd of the
Special Conversion Peniod US$695,992,000 of the bonds were converied into 101,213,345 ordinary shares of 42 pence cach i Scottish Power Limited The
orthnary shares wzre then transferred (o lberdrola § A 1 consideravion for the payment by [berdrola S A to the holders of such ordinary shares of 440 pence
in cash and the 1ssue of 0 1646 of an [berdrola § A share

The remaiming bondhotders were perimitted to exercise thetr convernon nghts under exssting terms, subject to an adjusted Exchange Price of 445 9 pence On
23 July 2007 all outstanding bonds were redeemed at therr principal amount logether with interest accrued to the redempuon date

(v1) Deutschmark bond

The Deutschmark bond due 2008 has been 1ssued by Scottish Power UK ple The bond’s fair value has been estimated using quoted market prices converted
ai the spot rate of exchange as appropnale The bond also conlains 8 "Lass of hicences” covenant that will require repayment of the entire debt should the UK
group lose all of is electrieity heences (distribution, transrmission and supply licences) The bond contans an ¢arly redemption option where the graup can
repay it with 30 to 20 days’ notice (n case of unfavourable and unavordable change mthe UK tax lows impactitg on the bond payments
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(vn} Euto sterling bonds

These are quoted eurg bonds with vartous maturitics Their fair vatues are based on their quoted closing clean market pnce The bonds also contain & “Loss

of hcences ' covenant that will requeee repayment of the entire debt should the UK group lose all of s clectricity heences (distnbutron, transmission and

supply heences) The bonds also contan carly redemption aptions where the gronp can repay them with 30 to 90 days’ notice 1n case of an unfavoursble and
unavoidable change i the UK 12x laws smpacting on the bond payments The sterling bond due 2017 car also be redectned at any tume by the group st the
higher of prncipal amount or Redemptian Price {as deternuned by Midland Bank plc) on giving 30 to 90 days' nolce to the lender In a sirular way the sterling
bond due 2023 can be redeemed on giving 30 to 45 days’ notice at the higher of principal amount or Redemption Price

(vin} US dollar bonds
An naygural 1ssue of bonds with matuntes of 5, 10 and 20 years, and respective notonad values of $550 milhon, $600 million and $350 milbon was made
dunng March 2005 The bonds’ fair value has been estimated by discounting the related future cash flows at market rmte

24 FINANCIAL LIABILITIES continued
|
|

(1x) B shares
Details of the B shares are set out at Note 33 The fair value of the B shares 15 based on their quoted market pnice

(x} Other borrowings

The book value of other unsecured borrowings equates to thewr fawr value because of thewr short matunties

Inchuded within other borrowings 1 ScotshPower's share af debt 1n a jont errangement for the Klamath Co Generation plant The farr value of these
borrowings 15 £72 0 million (2006 £83 T million)

2008 2009 2010 2011 2012 Thereaftor Tatal  Faw value
£m £€m

Matunity honzons by currency of lazns and other borrowings Mote Em £m Em £m £m tm
Fued rate {GBP) 252 550 7 500 9006 12785 14092
Weighted averags mbemst rate {GBP} 67% 55% B7% 58% 68% 67%

Fized rata {USD) UK Group M6 2788 5276 1,1480 1,1586
Weighted sverage interest rale {USD) UK Group 58% 50% 55% 55%
Fuxed rate (USD)  North Amencan Group 21 22 24 26 27 600 120 120
Werghled average interest rate (USD)  Noth Amencan Group 71% 7% T1% 1% T1% 71% 71%

Fired rate (EUR) 2904 2904 2930
Weghted average interest rate (EUR) 53% 53%

Indet hinkedt {GBF} 2136 2136 2470
Weighted average interest rats (GBP) RPIz35% RPIx35%

Vanable rate (GBP} 95 00 5790 965 955
Weighted 2veraps mterest rate (GBP) 0} SONIA CMs! M ah
Varabla rats {GBP) B Shares 46 4 464 464
Weighted averags interest rate (GBP) irs ™

Varable rate {USD) UK Group 178 178 140
Weighted average mterest rate (USD) UK Group 3m SUBOR 3m SLIBOR

Varable rats {USD}  Morth Amencan Group 151 151 151
Weghted average nterest rzle (USD)  North Amencan Group im SUBOR 1m SLIBOR

Yaratie rate {AUD) 2607 2607 2230
We:ghted averags interest rate (AUD) 3m B3SW 3m BBSW

Vanable rata {EUR) 61 137 198 00
Weghted avesage miterssd rzin (EUR) 3mUBOR  6m LIBOR 4 5m LIBOR

Total dett 4339 401 % 5996 526 2634 11,2018 34588 35488

(1) SONIA lnterest received ts based on the Sierling overnight index, CM5'  Interest received Qloats on a 10 year swap with a base munimum of 3 5%,
CMS?  [nterest recewved (loats on a 10 year swap rate CMS refers to constant maturity swap

The disclosures represent the interest profile and currency profile of finzncial habilities before the unpact of denvative hedging instruments

The everage vanable rates sbove, exclude margns LIBOR s the Sierling Londen Inter Bank Offer Rate SLIBOR s the US dollsr London [nter Bank Offer Rate
BBSW s the Australian Bank Bill Rate
GBP Pounds Sterling, USD  Amencan Dollars, AUD  Austratian Dollars, DKX  Danish Krone, NOK  Norwegsan Krone, CHF  Swiss Pranc, EUR  Eurus

Reference to “m” in " LIBOR" represents months
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24 FINANCIAL LIABILITIES contrnued

2007 2006
GBP usp Total GBP usb Total
{d} Interest rate analysts of loans and other borrowings Nots £m tm tm Em £m £m
Fixed sate borrowings 1904 6 5829 2,494 5 1,487 7 6650 2,1527
Floahng rate borrowings (1) 949 2 151 964 3 1,417 5 322 1,449 7

2,853 8 6050 34588 29052 6972 36024

(1) Based on the Noating rale treasury debl of £964 3 rmllion at 31 March 2007 (2006 £1,449 7 milhon), a 100 basis pomnt change wn interest rates would result in
8 £9 6 milhon change in profit before 1ax for the year {2006 £14 5 muhon)

Welghied average interest rata at which Welighted average penod for
borowings are firad/capped wiuch mterest o fxedicapped
2007 2006 2007 2006
car uso GBP usob GBP uso GBP usp
% * % % Years Years Yean Yoars
Fixed rate barrowings 59 60 56 46 9 7 6 2]

All amounts i the analysis above tzke into account the effect of interest rate swaps and currency swaps used to convert underlying debt into sterlimg Floaung
rate borrowings bear interest at rates based an LIBOR, certificate of deposst rates, interbank borrowing rates, pnme rates or other short term market rates The
sverage interest rate on short lerm borrowings as at 31 March 2007 were as follows GBP 5 6%, USD 5 2% (2006 4 7% and 4 8% respectively)

() Borrowing facilities

The group has undrawn comrmutted borrowmg facilities of £500 million (2006 £500 million), expiring between two and five years in respect of which all
condiions precedent have been met Al facibities are flostsng rate facihties The ability to draw ¢n these faclities 1s governed by cerlain covenants relating
the performance of the group celatrve to its interest and dividend payments as well as the group's geanng None of these covenants have been breached in the
course of the year or at the year end

Commetment {ees on the faciliies were £0 4 nuthon (2006 £1 7 mulhon)

25 RISK MANAGEMENT POLICIES, HEDGING ACTIVITIES AND DERIVATIVE FINANCIAL INSTRUMENTS

(2} Risk management policies
1he nsk policy developed by the Board 1s supported by 2 governance structure, which includes the Executive Team (*ET™), a Business Risk and Investment
Commuttes ("BRIC™) for each business Business Rusk Asscssment Teams and the independent Group Rusk Management funcion

The structure ensurcs that the risk management procedures established for each business 10 idennfy, assess, mamiar, report, manage and mibigate cach of

the vanous types of nsk involved 1n 1ts business are adequately designed and smplemented and that an effective and effictent system of internal contrals is
maintained The businesses adhere (o thetr specific business nsk limits and guidclines which are endorsed by the BRIC and approved by the ET These hruts
are consistent with the allocatron of group nsk capual 1o the businesses The business lmats are allocated based upon Lhe group's total nisk caprtal, being the
wapital that would cover acceptable potential losses resulting from market and credit nsks The Board has allocated a certamn amount of nsk capital, based on
& 99% confidence mterval over a two year penod This nsk capital amount 1s calculated as the maximum sustainable loss aver a two year peniod such thal the
group’s financial ratios would sull warrant an investment grade rating from raung agencies such as Standard & Poor's or Moody's

The Board's pesition on nsk and strategy for risk management are contaned i the group Bnergy Management and Risk Managemen! Policy The Board
|mplem;nu 1ts policies through & ngid nsk governance structure, whereby responsibisties are vested with groups, committees and indmiduals on a global &s
well as business level

Generally the nsk management policy and contrel environment ensures that ransaciions undertaken and mstruments used fall into the types of Lransactions
epproved by the Board and are properly validated within the authonsed levels of authornity Transactions include tnstruments such as physically seitled
mstruments, financially settled instruments, other contraciual obligations, regutatory requirements and other obligations The types of msiruments which can be
used are approved for cach business Subject 1o the lunus requuements discussed above, no transaction 15 executed unless 1l 1s an mstrument approved by the
BRIC Authonsed personnel are permitted to engage only in those activities specified n the business operauonal policies and procedures

A clear reporting structure has been implemented withun the group 1t ensures that the portfclios are momitored on a timely basis and sufficient information 1s
madc aveilable 10 management 1o enable quick response of the business to the dynamic charactenstics of its market covirenment Those reports include daily
position, mark (o market (“MtM™), Value 2t Risk (*Market and Credit™) reports as well as pertodical fundamentails reports, stress and scenano reports, credst

waich, credit exposure, accounting and insurance reports

(t) Hedging activities
Hedging actvities are underiaken by the group to manage nsk exposure in three man areas energy market nisk, credit nisk and treasury mansgement

{1} Energy market nsk

The group 1s exposed to market sk associated with fuctuatrons in the market pnce of electricity and generation fuet compounded by volumetric nsk caused

by unplanned changes 1n the loed and output of its portfolio of gene¢ration assets The nsk manegement pobicies are implemented ot the busmess level with the
oversght of the businesses’ Risk Management commuttees 1 he businesses which are exposed 1o and therefore undertake setrilics to manage energy market nsk
are Energy Retail & Wholesate and PPM Energy
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25 RISK MANAGEMENT POLICIES, HEDGING ACTIVITIES AND DERIVATIVE FINANCIAL INSTRUMENTS continued

Energy Retodl & Wholtsale

Energy Rewail & Wholesale's hedging acuvities associated wath energy market nsk are undertaken withun the Energy Wholesale funchion The strategy of the
bustness u ta miugate the economic nsks assocualed with electricity generation, purchase of fuel and supply of electnicity and natural gay to end users 1n hoth
the wholesale and retal markets and also to optimise the value of the assel portiolio From a reporting perspective the objective 18 1o report earnmgs results that
are consistent wath its operationa! strategies and hence recogmise the carmungs effect of financiel and non Anancial denvative transactions executed to hedge
economic business rsks 10 the same penod wn which the hedged operntional actvity unpacts earmings The aum s to munimise exrmings volatility, which woutd
otherwise be present as n result of faw veluing all denvative contracts under 1AS 39 To achreve this objective, where effectivencss documentation and reperting
requirements are met, cash fow hedge accauntmg s applied by designation of a senes of denvauve trades and deferning i equity the fair value changes of open
dervative postions until the period 10 which forecast transactions occur A number of contracts de not qualify for own use or hedge accountmg under [AS 39
and are therefore wholly or perually fair velued through the mcome statement

Cash Qow hedping strategies are developed for cach of the elecineity, natural gas and coal portfolios to hedge the vanability in cash fiows assocaated wath
changes in the matket pnce of each commodily Forward (fixed pnce/fixed volume) contracts are designated as hedgmg mstruments 1n the power and gas
hedges, and financial swaps are designated m the coal hedge

The electncity hedge 18 1 relation 1o 8 long term electnerty procurement contract where volumes purchased are based on floatung prices, thereby expesmg the
busmeas to cash flow varisbility The cash flows on thus contract ere expected to occur until March 2011

The gas and coal hedges relate to the cash flow vanability assaciated wath purchases of natural gas and coal af floattng prices that are required to meet forecast
demand for each commodity Forecast demand s based on existmg customer numbers and hustane profiles of demand at levels that are highly probable of
occumnng The assocuated cash flows extend untl December 2010 lor gas and December 2009 for coal

The assessment of effectiveness of all hedging refationships currenily wn place 13 carried out on & monthly basis as part of the financial reporting cycle
Prospeciive assessment 18 carned out at inception of the hedge and on an ongoing basis to verily that the forecast 18 sill highly probable of accusnng
Retrospective assessment 18 also carried oul to assess the effectiveness i the penod under review  Prospective and retrospective assessment 1s performed using
statistical analysis and the business can apply the hedge accounting rules prescrnibed by 1AS 39 o the hedging relauonship passes the critena of a three step

TegTession 1est

PPM Energy
PPM Energy undertakes hedging activites to matigate the economic nsks associated with the purchase and sale of electnieity, natursl gas and environmental
attributes, including renewable energy certificates, and the transportation and storage of natural gas The mstruments utthsed for econonue hedgng nclude

Fixed pnce financial baws and index swaps for natural gas
European style call end put options [or natural gas and elecincity
Amencan style cafl and put options for natural gas

Forward fixed price clectrniaily contrectls

Under [AS 39 the business has dessgnated cash fiow hedges to manage the vanabilty of cash flows resultmg from changes in the market peice of gas for
quantiues of natural gas injected {purchased) and withdrawn (sold) from storage and to reduce volatility of camings PPM Energy designates forward gas
purchase and sale contracts nio the gas storage hedging portfolio The aciual injections and withdrmwals of gas from storage occur continuously and the
assoctated cash flows occur on a monthly bays

() Credit nsk

The group 13 exposed 1o both settlement nsk (defined a3 the ask of a counterparty tailing to pay for encrgy and/or services which have been delivered), as well
os replacement nsk {defined 23 the risk of incurming additional costs i order to replace a sale or purchase contract following a counterparty default) Credit
nsk 13 miligated by contracting with multiple counterparties and imiting exposure 1o individual counterparties to clearly defined limuts based upen the nsk of
counterparty default

Aggregnied portfolio nsk 1s momitored nnd reported by eredit nsk indices simulations to quantfy the value at nsk wathin the custing portfolio

With the exception of reted customers, the group considers that its eredit nsk can be conndered to be with counterparties in related energy industnes or with
financial mstitulions operating m cnergy morkets At the counterparty level the group employs specific elibility entena in determming appropriate bmats for
each prospective counterparty and supplements this with netung and collateral agreements including margming, dgummees. letters of credil and cash deposils
where appropriate  Counterparty exposures arc then monitored on a datly basts The maximum replacement credit nsk exposute of financtal msiruments within
the scope of 1AS 39, without taking account of collateral, 13 represented by the balance sheet carmying amount for atl such financl assets

{11} Treasury management
Within the Treasuty function the group utilises s number of financial mstruments to manage interest rate, foreign currency and value of net investment
cxposures The following hedging sirategics are currently n place

Cash flow kedges

Hedging of [orecasted mterest payments on debt instruments sssued by the group Currently the interest payable on a loan with the Buropean Investment
Bank 1 being hedged to protect the group from varability of cash flows resulting from changes in the interest rates to which the payments are hnked Those
payments are designated in 4 cash flow hedging relatonship and are expected 1o occur quarterly up to the matunty of the toan m 2010 An interesi rate swap
has been designated a3 0 hedging denvative instrument

Hedgig of forecast interest payments on debt instruments denomnated in forergn currencies The group utikises {oans denominated 1n EUR and n USD
Details on those loans are disclosed in Note 24 The intercst payments which the group makes on those debts are subject to cash flow nsk ansing from changes
in the EUR and USD exchange rates Payments are occurring on a quarterly or sem annual basis up to the maturites of the lgans, which extend to 2015 The
group has dessgnated ¢ross currency interest rate swaps as hedges to those interest and principal payments
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25 RISK MANAGEMENT POLICIES, HEOGING ACTIVITIES AND DERIVATIVE FINANCIAL INSTRUMENTS contraued

Hedmng of asset purchoses The group s subject to cash flow risk relating to the value of forecast purchases of vanous assets which are denomngted in foregn

currencies The risk being hedged relates (o changes w the foreign exchange rate of the forecast purchase pnee The group enters mnto forward foreign exchange
mite contracts Lo hedge those nsks

Farr palie hedges

Hedging the value of 1ssued sterhng debt The group has issued 2 numbec of medium term loan notes al fixed interest rates Those have been designated i a
hedging relationship with floatwing for fixed rate swaps as the hedging denvatives The objective of this hedging sirategy 1s to protect the vatue of the group's
fixed loan notes from changes s a result of fluctuations of the market mterest rates

Hedging the value of cross currency debt The group has issued debt instruments denomenated 1p EUR, USD and AUD The value of the group's babiluy with
respect 1o those instruments 15 subject to foreign exchange nsk and mierest rate sk As a result the group has entered into cross currency swaps as hedges and
has designated those within a fair value hedging relabonship

Net nroestment hedges
ScotishPower hedges a proportion of the value of its net investments 1n 1is US opentions using debt issued 1n USD The nsk being hedged 15 nisk of changes in
thu value of the share of nut assels in those opLrations duc (o Nuctuatiens of the USD exchange rate

Ocher ked

Hedge au'clss"fnem 13 done prospectively 10 verify Lhat the forecast transactions are sl highly probable of occurnng (for cash low hedges) as well as
retrospecuvely, to sssess the efiectiveness in the perrod under review Retrospective assessment is performed using the dollar offset approach which compares
the change in fair value of the hedging instrument within the hedged ttem The changes 1o fair value of the hedging denvative instruments are compared to the
changes in far value of the hedged items to assess whether a high level of comrelaton exists between those changes

Anzlysis of the denvative financial instruments disclosed on the balance sheet 18 shown below

2007 2006

Assets Labilitzes Total

(Asrestated  (Asrestated  (As restated

Assaty Liablbes Tt Note 23 Note 23) Note 23)

(c) Analysis of denvative financial instruments Notes £m £m £m £m €m £m
Amounts falling due after move than one year

Treasury denvalives 400 [: 1)) (40 0) B26 {38 &) 440

Denvative commodity cantracts {1} 2391 (129 5) 1096 517 4 (108 7) 408 7

2791 (209 5) 696 6000 (147 3) 452 7

Amounts falling due within cne year
Treasury derivatives 279 (497 6) {469 7) 411 (192 7) (151 6)
Denvative commodity contracts () 3106 {369 7 (59 1} 8037 (2t1 2) 592 5

338 5 (867 3) (528 B) 844 8 (403 9 4409
{n} 6176 {1.0768) (459 2) 14448 (551 2) 8936

This 1s analysed by dervative type as follows

Fair value of commodity markst nsk hedging instruments (n 183 8201
Fais value of treasury nsk hedging instruments (=) (16 9) 958
Fai value of other commexhity denvatsve contracts and embedded dervatives  (f) 322 1811
Other treasury denvative contracts @ {492 8 {203 4)
{459 2) 8336

(1} These mclude dermvative commodity contracts which are measured at fair value through the income stateraent as well as dervative contracts destgnated in
hedging relationships

(1) Tables in sub notes {d) to {g) analyse each of these categones by type and matunty praofile ay at 31 March 2007

2008 2009 2010 201 2012 Therealter Totat
(d) Fair value of commodity market risk hedging mstruments Nots £m Em £m Em £m cm £m
Cash flow hedges
Commodity hedgas (1) (52 5) 333 360 15 183

Denvatives whuch have a posiive fair value are shown in the table above without brackels

(1) The fair value of derwvative contracts 1n hedge relationshups is deterrmined using pubhshed market prices where avalable and, for illiquid penods, the farward
price curves are derved from modelling technigues, which take into account market expectations and informaton available 10 all knowledgeable market
parucipants
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25 RISK MANAGEMENT POLICIES, HEDGING ACTIVITIES AND DERIVATIVE FINANCIAL INSTRUMENTS continued

2008 2009 2010 2011 2012 Thersatter Total
{e) Fair value of treasury nisk hedging instruments Notes £m £m £m £m £m £m Em
Interest rate swags L0
Vanable to fixed (GBP) (09 (0 5}
Waighted average pay rate 63% 63%
Fued to vanable (GBP) 02 05 07
Weighted average pay rate 6m LIBOR &m LIBOR 6m LIBOR
Cross currency swaps {n
Recewve fixed USD pay varable GBP {38} @8
Weighted average pay rate (GBP) 6mLIBOR  6mLIBOR
Receve vanabie USD pay fixed GBP 32) (32
Weghted average pay rate (GBP} 49% 49%
Recewve vanable AUD pay vanable GBP 7z EY )
Weghted average pay rate (GBP} 6m LIBOR 6m LIBOR
Recewe fixed EUR pay fiued GBP 34 34
Weighted average pay rate (GBP) 67% 67%
Recemve fixed EUR pay vanable GBP 21 21
Wephted average pay rate (GBP) 6m LIBOR &m LIBOR
Receve vaniable EUR pay varable GBP 02 09 11
Weighted average pay rate (GBP} 6m LIBOR  6m LIBOR 6m LIBOR
Recewve ted USD pay fixed GBP 26 4) (20 1) (46 3)
Weightad average pay rate (GBP) 46% 49% 47%
Forward contracts (m}
GBPEUR {15 {15
GBP/DKK o1 04 el 06
GBPNOK 03) 02 05
GBP/CHF 01 01
Total (16) 27 (26 3} 322 (23 9) (16 9)

EURIBOR 15 the Euro European Inter Bank Offer Rale

The vanable interest rzte component of the interest rate and cross currency swaps 18 hinked to LIBOR, EURIBOR or BBSW

The abbreviations contamed in the table are defined i Note 24(c) The above {able includes denvatives relating to the partial hedging of the net assets of the US
operattons hedging mterest rate nsk and foreign exchange risk on debt issues and hedging foreign exchange nisk on a small number of business transactions

Denvatives which have a positive (a1 value are shown i the table above without brackets, while derivatives with a negatwve fair value are shown as bracketed
() The fair values of the stering interest rate ywaps have been esumated by calculating the present value of estunated cash flows

{u) The fair vahees of the cross currency inlterest rate swaps have been estimated by adding the present values of the two sides of each swap The present
value of each side of the swap 18 caleulated by discounting the esimated future cash flows for that side, using the appropnate market discount rates for that

currency in effect at the balance shect date

(i} The fair values of the forward contracts are estunated using quoted market forward exchange rates as ot the batance sheet date
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued
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1
25 RISK MANAGEMENT POLICIES, HEDGING ACTIVITIES AND DERIVATIVE FINANCIAL INSTRUMENTS continued

(1) Fair value of other commodsty derivative 2008 2009 2010 2011 2012 Thersalter Total :
conhtracts and embedded desivatives Notes £m £ Em £Em £m (%] tm [

Energy forwards and futures ) 217) {16 4} {8 5) (SLIY] (0 8) Q8 {58 3)

Structured contracts 1)} 170 296 240 252 120 13) 1065

Other () (19) {2 1) (19} 18 {1 5) 6 8) (16 0) !

Total (6 6) 111 136 133 97 (8 9) 322

Listed above are contracts which are dervatives and do not qualify for own use exempuon under 1AS 39 Also included are embedded denvative ¢tements |
i1 nen denvative commodity contracts accounted for on an accruals basis, which are requured to be valued separately, as well as entire commodity contracts,

including therr denvative components, which have been far valued due to the fact that embedded dervatves could not be separated The fair vahues of the

sbove dertvative struments have been calculated following the methods and assumptions outlined for the designated hedgmg instruments above, with the

exception of the lollowing other denvative contracis, which have been vatued as imdicated below

(1} included in thts category are instruments whech, while transacted for risk mitigation (hedging) purposes, do not qualify for hedge eccounting and as such
are accounted for at fair value through the tncome statement The fair value of those mstruments 18 denved from pubhished market pnces lrom third pasty
sources and other valuation techmques

{u) The fair valuc of stritctured, long term commodily contracts ts calcutated using pubhshed marker prices and other forecast prices which are based on
models and other valuation methods

(1) Included withmn thus category are other non standard denvatve contracts and embedded dertvatves 1n own use commodity contracts which are required to
be valued separately Non standard derivatives have been valued using published market prices from third party sources Embedded denvatives m own use
commodity contracts have been valued using the with and without approach This means that the contract has been valued as & whole and also 23 a stand
alone contract excluding the derivative component The drfference between those two valuations has been detesmined to be the value of the denvanve

Lamponent
2008 2008 2010 2011 2012 Thereaite Total

(g) Other treasury denvative contracts Nots £m £€m £m £m Em Em £m

Interest rate swaps ;

Fixed to index linked {GBP) 237 @3n )

Werghted average pay rate RPIx335% RPIx335%

Fixad to vanable {GBP) 07} en

Weighted sverage pay rate 6m LIBOR 6m LIBCR

Vanable to fred (GEP) 0nn Q2 (05)

Weighted average pay rate 66% 55% 64% 1

Vanable lo vanable (GBP) a6 {02) - 04

Weighted average pay rate 6m LIBOR  6m UBOR 6m LIBOR

Swaptions

Vanabte to hxed (GBP) ) wun o7

Weghted average pay rate 4 3% 43%

Forward contracts

GBPUSD (49 02 an

Othar contracts

Embedded dernvative on converbble bonds (462 9) 462 9) J

Total (468 1) 04 09 02 (24 4) {492 B) '

The sbove depvative instruments represent denvative istruments that do not qualify for hedge accounting under LAS 39 and embedded denvauves

{1} The far vatues of the above denvative msiruments have been calculated 1n accordance with the methods and assumptions outlined for the destgnated
hedping instruments above wath the exeeplion of financial stering interest mte swaplions which are esumated using the sterhing yield curve and implied
volattities as et the balance sheet date
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25 RISK MANAGEMENT POLICIES, HEDGING ACTIVITIES AND DERIVATIVE FINANCIAL INSTRUMENTS confinued

{h) Total fair value of hedflng and dertvative contracts 2008 2009 2010 2011 2012 Thereatter Total
and smbegded derivatives at 31 March 2007 Nates £m &m £m Em Lm £m £Em
Commodities {0 {59 1} 44 4 496 48 97 89 505
Treasury ) {469 7) 31 {27 2) 324 {48 3} {5097
Total {528 B} 475 224 148 421 (57 2) (459 2) :
Valued based or actvely quoted market pnees and rates
from third party saurces {in) (558 7} 39 (20 1) 25 325 {48 4) (601 1}
Valued based gn models and other valuation methods (1v) 299 51 4 425 173 96 (8 8) 1419 .
(528 8) 475 224 148 421 (57 2) (459 2} |

Denvatives which have a positive fawr value are shown in the table above wathout brackets, while denvatives with s negative fuur value are shown as bracketed ,

(1} The weighted average term for the commodity trading portfolio 13 I 3 years (2006 1 8 years) The maximum term of any contract ts 19 3 years (2006 105
years)

{n} The weighted avernge term of the treasury wrading portfolio a1 the year cnd 1s 3 5 years (2006 3 B years) The weighied average term of the hedgng
denvative instruments 1 4 1 years (2006 3 6 years) The maximum term of any contrect 13 22 8 years (2006 24 0 years)

(1} Inctuded withm this calegory an, dervative contracts which are traded in ective markets and for which published market pnce and rate information s
avallable for the whole contract term

(v} Thas category principally includes commodity purchase contructs which extend over hiquid and ithquid pernods The hquid periods for power and gas within |
the UK extend to March 2009 and March 2010, respectively The hquid perod for both power and gas withun North America extends {0 December 2011 r
Fair valtues for these contracts have been caleuleted ubhsing forward price curves for ilhiquid periods which have been developed miternally using vanous
models and assumptions that are intended to sunulate expecied market price levels Given the proporuonstely small element of these contracts that falls
within the ifliquid peniod, any range of reasonably possible altemative assumptions applied to power and gas pnces 15 unlikely to have a significant impact
on contract fair values Por indicative purposes. @ 1% movement in commodity pices in the tiquid period would result in en approymately £5 1 milion
tmpact on reporied fair values

i
|
|
!
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26 EFFECT OF HEDGING AND DERIVATIVE INSTRUMENTS ON THE RESULTS

An analysis of the effect of hedging and derivative financial instruments on the income statement 18 given below

2007 2006
Notes tm £m
Net tair vatue gains/{losses} on operating denvatives
Cash ftow hedges
Gaing/(losses) on ineffective hedging recognised in the year 0} 07 (33)
ENect of other denvative instruments and fair valus contracts
Garns on gther derwvative market instrrments classihied as held for trading [19)] 79 551
(Losses)gains on structured contracts (167 8} 1118
Garmnsilosses) on embedded denvative components in non denvatve instruments 113 (13 7)
(147 9) 1499
Net fair value losses on financing dervatives
Dernvative instraments
Losses on other denvative instruments (15 9 33)
Losses on embeddad dervative companents th non denvative instrements (280 1) (125 1)
{295 6) {128 &)
Net investment hedges
Loss lollowing de designation of net investment hedges [{ll} - {46 1)
- (46 1}
Other 1tems
Fair value hedges
Movemenls in the fair vatue of hedging instruments recorded in the year () (19 5) 15
Movements in the fair value of a hedged item recorded in the year v) 137 32)
Amortisation of movernents in fair value of hedged tems (1) 13 12
{45) (05)
Cash flow hedges
Gaimns removed from equity and recognised in the year {vn} 116 496 4
1186 456 4
Total 436 4) 4713

()} These amounts relate (0 cumulanve changes 1n the {air value of hedging insiraments, which have more than offset the cash flow movements on the hedged
m:r;u In accordance wath TAS 39 the excesy gamn/toss has been cecorded in the mncome statement clasmfed as ‘Net fawr value gaing on aperatng denvatves’
Reler to Note 1{d)

{u) This s the impact on the mcome statement of amaunts valued usig models and vajuation methods as descnbed 1n Note 25(h)

{11} These amounts relate 1o the loss lollowng de designation of net mvestment hedges arising from the group's US dollar hedging programme relating to
PacifiCorp's net assets on 1 Apnl 2005 Reler to Note 9(c)

(i¥) The adjustments relate to the change n fair value of the cross currency and interest rate swaps entered into to hedge the faur value of foreign currency and
sterling deby

(v) The adjustments relate to & change 1 far value of foreign currency and sterling denorminated debt, which have been desrgnated as hedged items n fzir value
hedging relationships

(v} The charge for the year relates 10 amortisation of previously recorded movements in the farr value of hedged wems denignated in fair velue hedgng
relationships

(vn) The amount relates to grins and losses on the eHeclive portions of cash flow hedges which have previously been deferred m equity which have been
transferred to the income statement w the current year to match biming of occurrence of the hedged cash flows or where hedged forecasted cash flows are
no longer expected to gecur The mefective portions of cash fow hedges are dealt with i (1) above
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27 OBLIGATIONS UNDER FINANCE LEASES

2007 2006
£ Em
Finance igases are repayable as follows
Current 40 67
Non current 208 58 0
248 64 7
2007 2006
fm £m
Finance lease habilities ~ minimum lease payments
within one year 61 132
Between one and five years 132 621
More than hve years 209 273
402 926
future finance charges on finance leases (15 4 279
Present value of finance legse habilties 248 647
The present value of finance lease Hiabilities 15 as follows
Within one year 40 67
Between one and five years 64 339
More than five years 144 241
248 647

The group has obliganons under finance leases m sespect of an office bullding m the UK and the financing of nts finance lease recervables in the US The lense
obhgations in the US are non recourse to the group The finanee leascs have malunty dates canging from 2013 10 2051 All leascs erc on a ixed repayment basis

and no arrangements have been entered into for conungent rental payments

28 TRADE AND OTHER PAYABLES

2006
{As restated
2007 Mote 23)
Nots £m £m
{a) Current payables

Trade payables 1] 947 2019
Other taxes and social secunty 201 235
Payments recewved on account 971 94 5
Capital payables and accruals 1528 1142
Other payables 303 45 4
Accrued expenses 8617 6450
1,256 7 1,124 5

(b) Non current payablas
Gther payables 47 366
47 366
1,261 4 1,161 1

{1} Trade payables include amounis due on commodity actiities
(u) The group has posted amounts of collateral at 31 Merch 2007 of £181 7 mullion (2006 £140 8 million)
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29 RETIREMENT BENEFIT CBLIGATIONS

(a8} Analysis of balance
The amounts recogrused in the balance sheet in respect of retirement benefit obligations are detaled below
2007 2006
£m £m
UK pension arrangements 46 (145 6
North Amenican pension arrangements (78) 70
North Amencan other post retirement benefits (34) (29)
334 {155 5)
Amounts 1n the balance sheat
Non current assels 852

Non current labihties

(518) (155 5)

334 {155 5)

Followng the sale of PacifiCorp in March 2006, North Amentan pension and olher post retirement benefits are not matenal to the group

{b) Group pension arrangements

The group operates the {ollowing pension schemes for staff in the UK

Scheme Porson Scharn Supply Pevson Scheme. Penien Fian

Type of benefit Finai salary Final salary Defined contnbution
Mew entrants No* No Yes

Funded separately from group assets Yes Yes Yes

Administration methad Trustes board Trurstes board Insurance contract
Member contrbutions 5% of satary 5 5% of salary 5% of salary

Group contnbuttons  how cetermined Agreement of trustees and group Agresment of tnystees and group Cefined

following actuariat valuaton
(last valuaon 31 March 2006)

{ollowing actuarial valuaton
{last valuation 3] Marmch 2004}

Current actual group contrbutgns 15% of salary 15 8% of salary Service related, 6% W 14% of salary
Special contribubions during 2006/07 £18 0 malhon tn June 2006, £82 0 mibon n June 2006, None
£2 3 mithon in July 2006 £11 2 milhion 1n March 2007
Specidl contnbutbions planned for 2007/08 £1 9 midon in Aprd 2007 £11 2 mithon 1n March 2008 None
Pension charge Based on advice of independent  Based on adwice of independent  Equal to actusal group contnbutians
quahfied actvary qualiied actuary tn the year

Following a review of the group’s UK pension arrangements in 2005706, the ScotushPower group Pinal Salary LifePlan and the ScottishPower Executive
Top Up Plan were merged into the ScotushPower Pension Scheme as at 31 March 2006 Thus will lead to econonues of scale for the ongoing running costs
of delwering retirement and deasth benefits due to the group’s current and past staff From | Apnil 2006 new entrants had access 1o a defined contribution
Stakeholder Pension Plan

¢ After 10 years' membershup of the Stakeholder Pension Plan members will be offered access to defined benefits for future service

In the UK pension arrangements the age profile of the two final salary schemes 1s expected to rise over ime, due to the reducbien 1n new entrants This will 1
turn result in increasing sesvice costs for these two schemes due to the actuarial valuation method used (the projected umit method) The group believes that the
projected unit method contimues to be appropriale at present, and ptovides a reasonable bass for assesung the group's final salary pension costs

As a result of the return of cash to shareholders and capital reorganisation following the sale of PacifiCorp m March 2006, ScottishPower reached agreement
with the trustees of the UK pension schemes to make special cantributions to cach scheme in order to fund the deficit (a3 m 31 December 2005) in respect of
cach acheme over a penod of five years ScotushPower made &n aggregate lump sum payment of £28 2 muthon durthg March 2006 mto the relevant schemes, in
addstion to the lump sums identified above

Investrment siratepies

Each of the penston schemes 15 invested 1n an appropnately diverufied range of asscts The broad proportions of each asset class in whuch the schemes aim 1o
be invested are as follows, however 1t 15 important (o note that ths roay vary from ume to trme as markets change and os cash may be held for strategec reasons

Equitxes % Property % Liability drven wvestment % Tetal %
ScottishPower 80 & 44 100
Manweb 50 50 100

At 31 March 2007 no scheme held ScottishPower shares Al 31 March 2006, the ScotushPower Peasian Scheme held ScottshPower shares a3 part of a pooled
stralegy to maich the relalve weightings in the UK Stock Exchange Index The Scheme held 110,168 shares 1 ScottishPower with a market value of £641,177 at
that date
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29 RETIREMENT BENEFIT OBLIGATIONS continued

Additiona)l penston arrangemant

The group alsc operates an Unfunded Unapproved Retirement Benefit Scheme (“UURBS’) for senior executives’ benefit promises m excess of hnuts set by the
UK taxation authonites The FURBS has no invested assets, and the group has provided £18 1 mullion as at 31 March 2007 (2006 £22 2 mifhion, 2005 £17 4
millon} for the benefit promises which will ultimately be paid by the group

{c) Pensions - dehned contnbution schems
The charge for the year i respeet of the Stakeholder Pension Plan 1s £0 2 mudlion (2006 £nd, 2005 £n1))

{d) Pensions - defined benefit schemes

The group operates defined benefit pension schemes as desenbed earlier m this Noie Formal actuanal valuations were carned out as desenbed earlier and
updated to 31 March 2007 by a qualified iIndependent actuary Figures ar¢ shown separately for the UK and US arrangements The major assumpuions applied
by the actuary are given in footnote ()

uK Nesth American
pention srrangements pension amangamenty
2007 2006 2005 007 2008 2005
(1) Analysis of nat asset/(liabiidy) relating to pensions (L] Em Em in £m &m
Present value of funded obligations (2,8127) {(2,8087) (24438 22 8) (23 7) 7103
Fair value of scheme assets 28754 26853 22508 169 187 §184
627 {123 4) 1930) (59) (5 0) 291 9)
Present value of untunded obhigations uan {22 2) (174 {19) 20
Net assey/{hatulity) 44 6 (145 6) 210 4) (7 8) {7 0) 291 9)
Amounts in the balance sheet
Non current assets 852 - -
Non current lrabilibes (40 6) {145 6) 2104 {7 8) 70 (291 9)
Net asset/{liability) 44 6 {145 6) 210 4/ (7 8) (70) (291 9)
(1} The amounts recognised are as follows
North American Nerth Americen
ux pension arengements penon arEngement.
PREhon artangeant) continuing cperations dracorrhnued operationy
2007 2006 2005 2007 2006 2005 2007 2006 2005
£m £m £m [ £m £m £m £m £m
Current service cost 488 434 355 14 09 05 168 144
Interest on obligation 1402 1299 1270 13 12 10 413 386
Expected retum on scheme assels {17s N {143 7) (135 2) 13 {L1) 1) - (390} 34 4)
Past service cost 70 185 - 01 01 - 12
Total ncome statement charge* 203 48 1 73 15 10 06 191 198
Actual retum on scheme assets 1359 4690 2096 11 15 a1 54 5 355
Net actuanal (gansMosses recognised in the
Statement of Recognised Income and Expense (45 3) (49 1} 646 190 43 39) 238

* The amounts above are stated before capitalisation of employee costs relating to self constructed nsscts
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29 RETIREMENT BENEFIT OBLIGATIONS continued

(m) Changes in the present value of the defined benefit abligation are as follows

uK Narth Amencan
PAREON AMAREEMats pemsion avangements
2007 2006 2005 2007 2006 2005
Em £m £m Em Em £m
Defined benefit obligation at beginming of year 2,830 8 2,461 2 2,257 3 257 7103 6921
Current service cost 488 434 355 14 177 149
Interest on obhigation 1402 1299 1270 13 425 395
Scheme members' contrbutions 102 104 a9 -
Past service cosis 70 185 ol 13
Actuvarial {gains)/losses {85 1) 2762 139 ¢ 08 120 246
Liabslities extinguished on settlements - - ()] -
Disposal of PacihiCorp (765 3) -
Benefits pad (121 2} {108 1 106 5) ts {49 6) 42 5
Exchange differences on foreign plans 30 590 (19 7}
Qefined beneiit obligation at end of year 28308 28309 24612 247 257 7103
Analysss of defined benefit obligation
Plans that are wholly or parily funded 28127 2,808 7 2,443 8 228 237 7103
Plans that are wholly uniunded 181 222 174 19 20
Totat 2,8308 28309 2,451 2 247 257 710 3
{v) Changes in the fair value of scheme assets are as follows
Uk North Anserican
prnyan pTangEments pensce e ounty
2007 2006 2005 2007 2006 2005
Em £m £m £m [,] o

Fair value of scheme assets at beginning of year 2,685 3 2,250 8 20853 187 418 4 4020
Expected return on scheme assets 1757 1437 1352 13 401 354
Actuanal (lossesigains (39 8) 3253 744 ©2) 159 02
Assets distributed on settiements (11
Employer contnbulions 1652 638 535 09 385 359
Scheme mambers’ contnbutions 102 104 a9 -
Disposal of PacriCorp {476 3)
Benefits patd (121 2) (108 7} (106 5} 195 (49 6) (42 5)
Exchange differences on foresgn plans (23) 328 (12 6)
Fair value of scheme assets at end of year 2,875 4 26853 22508 169 187 4184
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29 RETIREMENT BENEFIT OBLIGATIONS contrnued

(e} Actuanal assumptions
1)) The major assumptions used by the actuary a1 the batance sheet date for the pensions arrangements were as follows and are expressed os weighted averages

UK Nodth Amencan
penslan srangements pensian srangements
2007 2006 2005 2007 2006 2005
Rate ol increase tn salanes 47%pa 44%pa 44%pa 40%pa 40%pa 40%pea
Rate of increase i daferred pensions Iz2%pa 29%pa 29%pa n/a n/a na
Rale of increase tn penstons in payment 32%pa 29%pa 25%pa nfa n/a nf
Oiscount rate 54%pa S0%pa S54% pa 595%ak 0%’ 575%pa 575% pa
Inftation assurmphion 32%pa 29%pa 29%pa J0%pa 30%pa I0%pa
Proportion of employees apting for early retirement na wa n/a 70% 70% 70%

* 5 93% relates to the Retirement Plan, 6 05% relates to the Post retirement Welfare Plan and the SERP
{n} The weighted average lfe expectancy for mortahily used to deicrmune the benefit obligations were as [ollows

uk North Amencan
PINIRA Scrangments pmson sangematts
Member age 63 {current hife expectancy) 2007 2006 2005 2007 2006 2005
Male 201 201 186 193 193 183
Femals 243 243 226 218 218 2311
Member age 45 (life expectancy at age 63)
Male 221 221 203 193 193 183
Female 26 4 26 4 244 218 218 231

() AHowanec for cash commutanon
Within the UK pension schemus, memben are dssumed to commutc 25% of ther bunefits for a lax {ree cash sum where thus option 1s available

{w) The weighted avernge asset allocations at the year end were as follows

UK Korth Americen
peralen arangements pension wrrangements

Asset allocations Asset aflocations
2007 2006 2005 2007 2006 2005
Equities 41 1% 64 2% 63 4% 55 6% 58 3% 556%
Bands na 283% 29 6% 33 9% 34 8% 34 5%
Liability driven investment 42 6% wa 2 na na n/a
Property 58% 52% 55% na wa n/a
Cash 10 5% 23% 15% 10 5% wa nia
Private markets n/a n/a na na 6 9% 59%

The expected returns on each gsset class were as follows
11 3 Mosth Amencan
pennoh aangemants pension aerangements
Leng-term rates of retom axpecied Losg-erm rates of raturn expected

2007 2006 2005 2007 2006 2005
Equties 79%pa 7%pa 73%pa 90%pa 925%pa 9825%pa
Bonds a 43%pa 47%pa 60%pa 65%pa 55%pa
Lizbility driven investment 47%pa na nfa wa na na
Property 69%pa 65%pa 6E3%pe T5%pa nfa n/a
Cash 495%pa 42%pa d45% pa 50%pa nfa %)
Pnvate markets na na e TT5%pa 140% pa 140% pa
Expected retum on scheme assels 62%pa 65%pa 64%pa 80%pa B75%pa 88%pe

For the UK pension arrangements, the long term rates of retum have been denved as follows
Equrties the tong lerm UK Govermment fixed interest siock yield, plus 35% p a
Bonds an appropnate weighted average of long term UK Government and UK corporate bond yields reflecting the actual split of holdings
Laabiity dnven investment the long term UK Government fixed wterest stock weld, plus 0 3% pa
Property the long term equities rate of return less 1% pa
Cash the current UK base rate of mterest
n afl coses, for TAS 19 regomng urposes the long term rates of relurn bave been reduced by 0 3% pa {2006 0 3% pa, 2005 0 3% pa ) to reflect scheme
expenses (o arnve at the ligures shown above
For the North Amencan pension arrangements, the long term rates of retum have been denved as follows
Equittes An expected real retumn of 6 0% plus 3% long term tnflation
Bonds An eapecied real return of 3 0% plus 3% long term inflation
Propenty An expected real return of 4 5% plus 3% long term milation
Cash An expected real retumn of 2 0% plus 3% long term wnllaton
Private markets An expected real return of 4 75% plus 3% long term miflation
These return assumptions are based on both histenicsl performance and independent advisors’ forward loaking views of the financial markets
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29 RETIREMENT BENEFIT OBLIGATIONS confinued

() History of experience gains and losses
The amounts for the current and comparative years m relation to defined benefit plans are given below

UK
pensian arangementy
2007 2006 2005
Dafined benefit pansion schemas cm Em £m
Orfference between expected and actual return on scheme assels
amount {35 8) 3253 724
percentage of scheme assats % 12% I%
Expenence gains and iosses on scheme iailities
amount 270 181 128 7)
percentage of scheme labilities 1% 1% %

The cumulative gain recogmised in the Statement of Recognised Income and Expense in respect of pensions and other post relirement benefits suce 1 Aprd
2004 amounts 10 £19 4 mulkon

(g) Future contnbutions
The group expects to contribute £43 4 nulhion to the UK pension schemes (including special contnbutions of £13 1 mulbon subject Lo scheme funding position)
and £1 3 million ($2 5 milhon) to the North Amencan pension arrangements schemes in the year ending 31 March 2008

30 DEFERRED TAX
Deferved tax provided 1 the Accounts 15 83 follows

2007 2006

£m £m

Accelerated capital aliowances 648 7 649 5
Qther temporary differences (829) 1738
5658 8233

Acceieratng Other
cepds| temporary

sllowances differences Totai

Notes £m £m £m

Deferred tax provided at 1 Apnl 2004 1,219 56 (1889} 11,0306
Charge to income statement 5413 772 1315
Acquisitions 171 167 3a8
Exchange (18 3} o8 {17 5)
Other movements 19 [189) (7m
Deferred tax provided at 1 Apnl 2005 1,274 5 (1131 11,1614
Increase ansing on implementation of IAS 39 (a} 1096 1096
Deterred tax prowided at | Apnl 2005  as restated 1,274 5 {35) 12710
Translerred to liabiibes classified as beld tor sale [{)) (718 0) 2018 {516 2)
556 & 188 3 754 8

Charge/{credit) o income statement  continuing operations 451 {110 5} (65 4)
Exchange 479 4n 432
Recorded tn the Statement of Recogrised Ingome and Expense (¢} 907 907
Defemed tax provided at | Apnl 2006 649 5 1738 B23 3
Cred:t/{charge) to income statement 62 (25 4) (19 2)
Exchange {113 74 39
Recorded in the Statement of Recogrised Income 2nd Expense (c) 37) (217 7) (221 4)
Other movements 80 {21 0} (1390)
Deferted tax provided at 31 March 2007 648 7 (82 9) 5658

{a) On the implementation of 1AS 39 on t Apni 2005, certain assets and habiinies of the group were remeasured resuling in an increase i the deferred tax
provision of £109 6 rullion

On 23 May 2003, the deferred tax provision relating to the PacifiCorp disposal group was reclasaified as ‘Lusbiliies classified as held for sale’ in accordance
with IERS §

(<) Tex recorded i the Statement of Recogrised Income and Expense includes o current tax charge of £19 4 mullion {2006 credit of 142 9 milhon) 1n addition
to deferred fax

(d) At the balance sheet date, the group had unutihsed capital losses of £573 7 mullhon {2006 £549 7 nullton) No deferred tax asset has been recogrsed m the
accounts due to the unpredictability of sustable future profit streams agamst which these losses may be utilised

(c) At the balance sheet date, the aggregate amount of temporary differences associated with undistnbuted ¢armungs of overseas subsidianes was £77 1
mulbion (2006 £57 3 milion) No bability has been recognised in respect of these differences because the group controls the umng of the reversal of the
temporary differences and 1t 1s probable that these dilferences wafl not reverse in the foreseeable future

{f) The UK 2007 kinance Bill proposes two changes in corporate axauen effectve from 1 Apnl 2008 but these were not enacted or substantially enacted at 31
March 2007 Consequently these changes have not been taken inta account when calculating deferred tax The changes are the phasing out of Industnal
Burldings Allowences (1BA) over the next four years and a reduction in the rate of Corporation tax from 30% to 28% Had changes to 1BA been substanually
enacted al the balance sheet date, this would have resulted 1n & charge to Lhe 1zcome statement of £276 million end a corresponding credit to deferred
tax In addihon, had the change 1n the Corporttion Lax rate been opplicable at the balance sheet date this would have resulted in a credit to the income
statement of £40 0 mulben and & corresponding reduction in the deferred tax provision The net impact of these changes 15 a reduction in the provision for
deferred tax of £12 4 nulhon

(b

-
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31 PROVISIONS

At Unwinding Ubihsed Released At
1 Apnl New of dunng during 31 Mareh
2004 provisions dmtount your year Exchangs 2005
2004/05 Cm  Acquishiomy £m £m £m Em Lm £m
Reorganisation and restructunng 32 30 Q2
Environmental and health 60 5 ne (128 {30 8) on 176
Decommussioning costs 843 35 74 58 (7 0) 22) 918
Onergus contracts 1205 835 87 {148 1) 646
Other post emplayment berefits 65 33 (2 6) 02) 70
Mine reclamaiion costs 756 51 i3 {10 9) {2 4} 147
Othar 90 80 {10 5) 01 64
3636 370 238 186 {194 9) (30 B} {50} 2623
Movements Ttanstered
dian m  to kabiibes Trarsfared
At on  deconbnued  classdied as Unwinding Utiised  to retwement At
1 Apn! operabons bl for sale Hew of dunng benghit 31 March
2005 ol 1AS 39 {Note (1} (Note () provisans dhscount year  oblgstons Exchangs 2006
2005/06 £m £m £m £m £m £m £m £m £m £m
Reorganisation and restructuring 02 420 (3 5} {18 4) 2013
Environmentat and heaith 176 04 {135) 10 (15 01 33
Decommissioning costs 918 38 {73 4) 44 09 o1 276
Credit support faality 136 Q2 338
Onerous contracts 646 (64 6}
Qther post employment benefits 70 - 04 {7 4}
Mine reclamation costs 747 20 (76 71 -
QOther 64 {0 1) 27) 36 01 73
262 3 (64 6) 57 {173 7) 846 09 50) {18 4) 05 923
Transtesred
At Urwanding Ubibsed o retzement Released Al
1 Apri New of durng baneflt dunng 31 March
2005 provisons discount year  obigatons year Exchangs 2007
2006/07 Notzs Em £m £m Lm £m £ £m £m
Reorganisation and restructunng (a) 203 110 (102) (70} (39 102
Environmental and health (] 33 111 3 12 03 126
Decommissioning costs (c) 276 62 07 o3 (06} 336
Credit support facility () 33s (31 2) (2 6}
Other (e) 73 (0 4) {3 5) {0 9) 25
92 3 283 07 (42 (70) 89) (44) 589
2007 2006
Analysis of total provissons £m £m
Short term 131 265
Long term 458 658
589 923

(8) The provision for reorgamsation and restructunng et 33 March 2007 pnncipally relates 10 resouctunng within the Energy Netwarks busimess

(b) The provision {or environmenta! and health costs principally relates to obligations to remnove asbestos from power slations over the course of thewr

operational lives

(c) The provision for decommussioning costs 15 the discounted future esimated costs of deconumanioning the group's power plants The decommussionimg of
these plants 1s expected to occur over the penod between 2008 and 2035

(d} This provision related to probable habilities in relation to & credit support facihty provided by PacifiCorp Holdings tne (now Scottish Power Holdiogs Inc )

o cerian providers of debt to the Klamath Co Genersbion project sl the project’s incepuon 1n 1999 This provision was utilised dunng the period

(c) The other category comprises vanous provisior.a whech are not indiidually sufficienily matenal to wamrant separate disclosure
(f} The movements in provisions relating 10 the PacifiCorp disposal group m the penod from 1 Apnl 2005 to 23 May 2005 (the date when provisions relating

to the PacifiCorp disposal group were reclasaficd as *Liatnlitres classified ey held for sale® in accordance with IFRS 5) were as follows

() Enwvwronmental and health uthsed dunng the penod £(0 2} milhon, released dunng the penod £( 6) milhen and exchange £0 4 millton
(u) Decomnussioning costs  new provisions £0 8 million, unwinding of discount £6 6 mullion, utihsed during the perniod £(0 1) millian and exchange £2 4

mulion

() Other post employment benefits  new pravisions £0 6 mylion, utthsed dunng the penod £(0 4) milhion and exchange £0 2 milhon

() Mine reclaumation costs  unwinding of discount £0 5 malhon, uiihsed duning the penod £(0 6) milhion, released dunng the penod £{0 4) mullen and

exchange £2 5 milbon

(v) Other pew provisions £0 7 mutlion, utthsed dunng the penod £(09) millian and exchange 40 1 multion
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

for the year ended 33 March 2007

i
32 OEFERRED INCOME
Movements Transteired
o o kebdies

At docontnued  clasufied as R b Releasad 10 At

1 Aprd operatigns  hekd for sale dunng ncome Desposaty 31 March

2008 Naote {2} otz (bY yene statement Otiws 2006

£m £m £m Em £m £m £m

Camital grants and customer contnbutions 567 1 42 {93 5} 198 (17 1) {10} 4795
Revenue grants and customer contributions 30 55 2 6) {2 6) 33
Total deferred income 5701 42 (91 5} 253 (19 7} (3 6) 482 8
AL TRecenvabla Relexsed Ay

1 Apnd dutng meoms 31 March

2006 year statement Exchange 2007

Mot Em £m £m £m m

Capital grants and customer contribubions 4795 476 (17 0} 5101
Revenue grants and customer contributions a3 32 {47) 18
Other revenue related deferced income [(3] 507 1 (17 0) (9 6} 480 5
Total deferred income 482 8 5579 (38 7) (9 6) 992 4

{a) Movements in capital grants and customer contributions refating to the PacifiCorp disposal group for the penod from 1 Apnl 2005 Lo 23 May 2005
comprised £2 8 mullion grants recewvable, £(0 3) mullion released (o the inceme statement and £1 7 million exchange

{b) Om 23 May 2003, Lhose capual grants and customer contnbutions relating to the PacifiCorp disposal group were reclassified as 'Liabilities classfied as held
for sale’ 1n accordance with IFRS 5

{c) Other revenue related deferred income includes proceeds from the wind portfolio tranisactons and other energy capacity structured contracts

33 SHARE CAPITAL
2007 2006
Em £m

Atiotted, cafied up and tulty paid equity shares
1,489,436,894 ordinary shares ol 42p each (2006 1,871,235,749 ordinary shares of 50p each} 523 6 9356

Ou 4 May 2006 shareholder approval wes obtained at an Extraordinary General Meeting of the company for a proposed return of cesh to sharcholders of £2 25
billion via a B share structure including & capital reorgantsation, and the ssue of new ordinary shares and B shares

On 15 May 2006, one in every three of Lhe company’s exsting ordinery shares were reclassified into B shares The company’s exisung ordinary shares were
subldlwdcd and consolidated so that shareholders received approximately 1 1905 new ordinary shares for every exisbng ordinary share remaining after the
reclassification
Follow ing the reclassification and the subdivision and consolidetion, on 15 May 2006 there were 1,485,952,052 new ordinary shares and 623,864 149 B shares
1n 1ssue all of which were admitted to the London Stock Exchange's mamn market for isted secunities on that date
In accordance with the tepns of the B share prospectus, sharcholders were able to elect between the following alternatives 1n respect of each B share that they
held

to recewve a drvidend of £3 60 after which the B share would be converted into a deferred share with o negligible value,

to have 1t repurchased by the company for £3 60, or

to retan u and have the opportunity for it to be repurchased by the company on certain future dates up to 2011 for £3 60
As a result of etections receved from sharcholders, on 22 Mai 2006 the company declared a B share dividend of £3 6 per share i respect of 370,655,937 B

shares, totalling £1,354 4 mullion, end agreed 10 acquire 8 er 240,324,768 B shares for 2 total consideration of £865 2 milion Net costs amounied to L3 9
mithon The 370,655,937 B shares on which a dividend was pad were converted into deferred shares with a neghgible value

12,884,034 aliotted, called up and Fylly pard non cumutative preference B shares of 50p sach, with & narmunal value of £6 4 mullion and & book vatue of £46 4
mullion, rematn outstanding at 31 March 2007 The B shares are classified as babiliies under IAS 32 and are therefore included withon loans and borrowangs
{sct Note 24) The B shares carry an entitlement to a non cumulative preference dwidend and voting nghts only 1n the event of the B share didend remaining
unpaid for a speciied ume or in the event of winding up the company

370,655,937 aliotted, calted up and fully paid deferred shares of 50p each, with a nomingl value of £185 3 mullion and a book value of £nul rerain outstanding
at 31 March 2007 The deferred shares carry no entitlement to prolit participation and no voung rights

To facilitate the capital reorgansation explained above, the authonsed share capital of the company was reclassified ag sct out i the table below
2007

2006
£m £m
Authorsed
3,114.833,355 ordinary shares of 42p each (2066 3,000,000,000 ordinary shares ot 50p each) 1,308 3 15000
12,884,044 non cumulative preference B sharas of 50p each (2006 mil} 64
370,655,937 deferred shares of 50p each (2006 ml} 1853

One special nghts non voting redeemable preference share of £1 {2006 One}
24 unclassilied shares of 1p each {2006 nil)

1,500 0 1,500 0

On 50 March 2007 shareholder approval was obtamned 21 a Court Meeting and Extraordinary Genernl Mecting of the company for the recommended offer for
the ordinary share capral of ScottishPower by Iberdrola S A effected by way of a scheme of arrangement pursuant 1o section 425 of the Companies Act 1985
Court heanings held on 19 Apri! and 23 April 2007 respectively approved the sanction of the Scheme and the reduction of Scottsh Power’s share capital

On 22 Apnl 2007, the company's | 489,829,782 ordinary shares of 42p each tn ssue at that date were subdivided and reclassified into 2,227,654,220,620 A?
ordinary shares of 42/2907p each (“A! Shares”), 2,066,393,907,634 A2 ordinary shares of 42/2907p cach (“A2 Shares”) end 36,887,048,020 A3 ordinary shares
of 42/2907p cach (*AJ Shares™)

Following the reclassification and the subdivesion, on 23 Apnl 2007, the company's authorised share capital was reduced by £623 7 nullion, effected by the
cancellation of all of the Al Shares, A2 Shares and A3 Shares in issue at that date The share capual was then increased by £625 7 mullion by the creation of
4,330,935,176,274 ntw ordinary shares of 42/2907p each
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33 SHARE CAPITAL continued

{a) Employee share schemes

On the 4 May 2006 sharcholder approval was obtained at an Extraordinary General Meeting of the Company for the return of cash to shareholders of £2 25
bitlien via a B share struciure, mcluding a capital restruclunng, reorganisation and the tssue of new ordinary shares of 42p each and B shares Any subsisting
share scheme option or award which was onginally granted over the 50p ordinary shares was aftered withaut change to the number of shares under option or
award to the New Ordinary Shares of 42p each

The group has a renge of share based plans for employees Cptions have been granted and awards made to eligible emplayees to subscribe for or receive by
transfer ordmary shares or ADSs (Amencan Deposiary Shares, traded in the US, each of which represents four ordingry shares) in Scottish Power Linuted m
accordance with the rules of cach ptan

The ScottshPower Sharesave Schemes are savings refated and under normal eiccumstances share options are exercisable on completion of & three or fve year
Save-as you carn contract as appropriate

Options granted under the Executive Share Optiwon Plan 2001 (*ExSOP”) to executive directors and certam semor managers in the UK are subject to the
performance criterion that the percentage iacrease tn the company’s annualised camings per share, excluding goodwnll amortisation and exceptioral 1tems, be
at least 3% {adqusted for any wncrease m the RP1) Options granted to US paructpants under the ExSOP are not subject to any outstanding performance critena

The PacifiCorp Stock Incentwve Plan (* PSIF”) relstes to opuions over ScoltshPower ADSs Following the sale of PacfiCorp on 21 March 2006, parttcipants
(other thzn thase who are gow employces of PPM Energy) had 12 months from the date of sale n which to exergise thear oplions

Awards granted under the ScotishPower 2600 Long Term Inceniive Plan will vest only if ike Remunerahon Commutlee 1s satisfied that certan performance
measures related to (he sustwned underhpng financial performance of the group and improvements in customer service standards are achteved over a penad of
three financia) years commencing with the financial year preceding the date en award s made The number of shares which become exercisable 1s dependent
on the company’s Total Shareholder Return Performance compared to a group of mtemational energy companies

Awards granted under the Scottish Power 2006 Long Term Incentive Plan wall vest only 1if the Remuneration Committes 18 satisfied with the underlying
performance of the business For awards granted in 2006, the number of shares which became excrcisable s dependent on the company's Totsl Sharcholder
Return (averaged over the 12 months prior to the beginming and end of each performance peniod) aver a three year pertod compared to the UK constituents of
the D] STOXX European Utilities Index

The Employee Share Ownership Plan (*ESOP”) allows eligible employees to meke conirbutons lrom pre tax salary to buy shares n ScotiishPower which are
held m trust (Partnershup Shares} These shares are matched by the company up to a value of £50 per month (Matchmng Shares) and ace alsp held i trust At
the launch of the ESOP, Free Shares were offered to employees Participating employees may elect to have dividends paid on the shares held in trust on their
behalf reinvested in ScotishPower shares (Drvidend Shares)

In sgreement with [berdrola 5 A, following the acquisition of the Company by Iberdrola S A, the performance conditions atiaching 10 the ExSOP were treated
as satisfied in full Parteipants were eligible to exercise 10 full, condstional an the Court approving the Scheme All unexereised Executive Share Options lapsed
immedsately after that

The performance condibions attaching to the Long Term Incentive Ptan awards were also treated as satisfied in full Awards given 1n 2005 and 2006 were pro
rated for ime in accordance with the rutes of the Plans Any uncxercised awards under the 2000 Long Tenmn Incentive Plan lapsed one manth afier the Coust
approved the Scheme and any unexercised awards under the 2006 Long Term Incentive Plan lapsed an the day after the Coun approved the Scheme

Under the rules of the Sharesave Scheme particpants are enuitled 10 continue to participate and exercise thesr options up to 19 October 2007 at which tme all
unaxercised options will lapse

The tast contributions from both the Company and participanis were made (o the Employee Share Ownership Plan tn March 2007 and no further conmbubions
or awards will bz made It i3 anticipated that iberdrola shares and loan notes will continge to remain in the Plan for & minmum of five yean

{1) Summary of mevements i ordinary share options in ScottishPower sharas

Exexutve PacthCorp
SeottishPower Werghted Share Weighted Shock Weghted
Sharesave average Opton avenge Incantrve wverage
Schemes extrte Sthemasd exgmise Plang# exercise Total
[aurnber of phce {number of prce {rumber of pnce (number of
shares 0001) (pence}  shares 000s) (pence)  shares 000s) {pence)  vhares {00s)
Qutstanding at 1 April 2004 7,388 3436 15,212 3765 11,696 430 4 34,296
Granted 2.143 3120 5.911 384 4 8,054
Exercised (298) 3826 (1,808} 3695 (3,001 345 3 {5,107
Lapsed (1.599) 3834 {364) 3378 (161) 441 8 (2,124}
Quistanding at 1 Apnl 2005 7,634 3249 18,951 382 3 8,534 4433 35119
Granled 2,144 3740 2,144
Exercised (1.184) 3500 (9.701) 3877 (5,368} 454 2 (16,253)
Lapsed {513) 3385 (1,204) 4555 {87} 5148 {1,804)
Outstanding at 1 Apnl 2006 8,081 3334 8,046 3935 3,079 5350 19,206
Granted 1,672 448 0 - 1,672
Exercisad (1.827) 3403 (5.474) 3695 (3,079} 4691 (10,380)
Lapsed . (512) 3813 (527) 3453 {1,039)
Qutstanding at 31 March 2007 7414 3563 2,045 3932 - 9,453
Exercisable at } April 2004 6 3829 1,439 4356 10,852 436 6 12,367
Exercisable at 1 Apnl 2005 3 3441 4,100 4288 8,534 4433 12,637
Exercisable at 1 Apnl 2006 13 3292 4,996 3996 3,079 5350 8,148
Exercisable at 31 March 2007 17 344 1 428 4156 445

#  The Execulive Share Ophon figures are & combination of the options relating to a former Exccutive Share Option Scheme {Lhe final eptions of which lapsed
wn the yeor ended 31 March 2005) and the ExSOP

## PacifiCorp Stock Incentive Plan were options over ScottishPower ADSs, for the purpose of the table above, ADSs have been converted to ScottishPower
shares a3 follows one ScotushPower ADS equals four ScottishPower ordinary shares  No further options will be granted under the PacifiCorp Stock
Incentive Plan m the luture
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33 SHARE CAPITAL continued

{n) Analysis of ordinary share options outstanding at 31 March 2007

Number of
optioiy Opton
Dats of Number of outstanding e
grant participants {000s) {perca) Nommal exercrsable dats
ScottishPower Sharesave Schemes 7 June 2002 558 1,073 3230 & months to March 2006 or 2008
& June 2003 651 1,264 3010 6 months to March 2007 or 2009
24 June 2004 1,377 1,668 3120 6 months to March 2008 or 2010
22 June 2005 1,744 1,794 3740 6 months to March 2009 or 2011
23 June 2006 1,912 1,615 4480 6 months to March 2010 gr 2012
Executive Share Option Plan 2001
UKa 21 August 2001 18 110 4830 21 August 2004 to 21 August 2011
UK# 2 May 2002 17 211 4060 2 May 2005 to 2 May 2012
UK# LO May 2003 20 238 3763 10 May 2006 to 10 May 2013
UK## 27 May 2004 97 1,379 3893 27 May 2007 to 27 May 2014
North Amerca* 27 May 2004 17 107 3648 27 May 2005 to 27 May 2014**

*  Optlons granted under the Executive Share Opuocn Plan 2001 to US based participants are over ScotbshPower ADSs For the purpose of the table sbove,
such opuions have been converted 1o ScotushPower ardinary shares es follows aone ScolushPower ADS cquals four ScotushPower ordinary shares The
US$ ADS aption exercise price was converted $o that it may be represented in terms of ScottshPower ordinary shares The prce was further converted at
the closmg exchange rate on 31 March 2007 1o be quoted in pence 1 the table above Eligibihity for partitipation in the Executive Share Option Plan 2001
was extended during the year ended 31 March 2003 to executive direciors and certain senior managers in North Amenca

*+  Opuions become excrosable n the following propartions one third on the first anmiversary of grant, a further one third on the second anniversary of grant,
and the final one third on the third anniversary of grant

#  Perfarmance condition apphied which has now been mel
#4 Perlormance condiion applied treated as met (cllowing acquisition of company by Toerdrola S A

(in) Range of exarcise prices and remalning contractual life of ordinary share options at 31 March 2007

Options cutstanding Options sxercisable
weighted

avenge Wagghted Waghted

remaning dverage eetage

contractual exercise Exertise

Numbex iufe poca Number prce
Range of exercise prices outstanding {maenths) (pencal  saercrsable {pence}
Between 300 5p and 350 Op 4,005 20 3115 8 3049
Between 350 5p and 400 Op 3,518 62 3798 115 3655
Between 400 Sp and 450 Op 1,826 61 443 1 212 406 2
Between 450 5p and 500 Op 110 52 4830 110 483 0
Total 9,459 44 364 3 445 4129
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33 SHARE CAPITAL continued

(iv) Ordinary shares in the company held under trust dunng the year are as follows

Orcizary Grdinary

Shares Ordmary Ordingry Shares Nommal Market
beid at Shares Shargs hetd al vatue st value at
1 Apal acquIng transterred 31 March 31 March 3t March
Dmvends 2005 dunng year dunng yest 2005 2006 2006
2005/06 Motes wawed 000s} (000s) 000s) 10048 Lm L
ScottishPower Sharesave Schemes (a) yes 5,945 (1,184) 4,761 24 217
Executve Share Option Plan 2001 {b) yes 19,127 {9,771) 9,356 47 545
Employee Share Ownership Plan (4] no 3.936 959 {1,331) 3,564 18 207
Long Term Incentve Pian (@) no 4,059 (588) 3,471 17 202

PacihiCorp Stock Incenltive Plan no 25 (25)
33,092 $59 (12,899) 21,152 106 1231

Orcinary Ordinary

Shares Ordinary Ortnary Shares Normanal Markat
hadd at Shares Shares haid at value at vafue at
1 Apeh acquired transierea 31 March 3 March 31 March
Orudends 2006 dunng year dunng yoar* 2007 2007 2007
2006/07 Nates wanved 000s) {0003} (000s) {000s) Em £m
ScottishPower Sharesave Schemes (a) yes 4,761 (2,808) 1,953 08 156
Executive Share Option Plan 2001 (b} yes 9,356 {5,881) 3,475 14 278
Employee Share Ownership Plan {e) no 3,564 336 (1,953) 1,947 3] 156
Long Term incenbive Plan (d) no 3,471 (1,247) 2,224 10 178
21,152 336 (11,889} 9,599 40 768

* One thurd of the grdinary shares under trust were exchanged for B shares The ordinary shares exchanged {or B shares are included n the totals of “Ordinary

shares transferred dunng year®

(#) Ordinary shares of the company are held in two Qualifiing Employee Share Ownership Trusts as part of the Scottish Power Limned Sharesave Scheme

and the Scottish Power UK plc Sharesave Scheme Details of ophions granted under these schemes are disclosed above

(b) Ordinary shares of the company arc held under trust a3 part of the Executrve Share Oplion Plan 2001 for exccutive directors and other semor managers

(<) Ordinary shares of the company are held in the Employee Share Ownership Plan Trust on behalf of employees of the ScottishPower group Shares

appropnated under the Pree Element and the Matching Element are subject to forfesture for a penod of three years from the date of appropnation Shares
approprated under the Partnershup Element and the Dmvadend Elernent of the Employee Share Ownership Plan are not subject to forfeiture

(d) Ordinary shares ol the company are held under trust as part of the Long Term Incentive Plan for executive dircctors and other senior managers

(¢} The company’s practice has been to purchase shares in the market through an employee benefit trust to satisfy options and awards granted under the
kxecutive Share Opuon Plzn 2001 and the Long Term Incentive Plan New shares have been ssued in relation to the Qualifying Employee Share Trusts
associated with the Sharesave Schemes, the Execulive Share Optan Scheme the PacifiCorp Stock Incenuve Plan and the Employee Share Ownerstup Plan
tn the last ten years In the ten year pened to 31 March 2007, new shares 1ssued to satisfy discretionery options and awards represented 0 8% of the 1ssued
share capital New sharcs sucd to satisfy optians and awards under all share plans represented 3 4% of the 1ssucd share capital, lcaving available dilution

headraom of 6 6%

{v) Purchases of equity secuntires made by the issuer dunng the year

No share purchases m the markel were mode dunng the yedr punsuant to the LTIP and the ExSOP The cornpany’s policy 13 to purchase i the market only the

number of shares required (o sattsfy options and awards granted under the LTIP and the ExSOP

On 4 May 2006 sharcholder approval was obtained at an Extraordmary General Mezsting of the company for a proposed return of cash to shareholders of £2 25
bitlian vin # B share structure including e capital restructuring, reorgansanon and the 1ssue of new ordinary shares and B shares As part of this exercise, on 22
May 2005 240,324,768 non cumulatve preference B shares were purchased for cancellation st a pnce of £3 60 per share

{vi} Share based payments

The cost recognised 1n respect of the group's share and share option schemes amounted to £12 9 mnilion (2006 £79 rulhon, 2005 £6 8 million} As these

amounts are not matenad (o the group s results, no further disclosures have been presented
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i
34 ANALYSIS OF MOVEMENTS IN EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OF SCOTTISH POWER LIMITED

Retawned
Numbe:  Ordimary Hedge Qther (lossy
of ordwary sharw Share reserve  Translaton restrves  samings
shares captal  premum  (Note (al) reserve  (Note (b})  iMote (c)) Tatal
000s £m Em £m £m £m £m £m
At 1 Apnl 2004 1,859,539 9208 22757 4846 4247 3931 45139
Exchange movement on translation of overseas results and net assets {100 2} {100 2)
Gans on net investment hedges 146 6 146 6
Actuanal losses on retirement benehits 633r (633
Tax on 1tems taken directly to equity {46 4) - 189 27 5)
Loss tor the year attnibutable to equity holders of Scattish Power Limited (193 4) (193 4)
Dmndends (3861) (3851)
Revaluat:on reserve ansing on the purchase of the remaining
50% of the Baghton Power Station 58 58
Share capital issued
ESOP 2,776 14 98 112
PacifiCarp Stogk Incentiva Plan 3,029 15 92 107
Cansideration paid in respect of purchase of own shares held under trust 307y (307)
Credit in respect of employee share awards 68 68
Consideration recerved in respect of sale of own shares held under trust 76 76
At 1 Apnl 2005 1,865,344 9327 22947 4846 4305 {2411) 39014
Cumulative adjustment tor the implementation of IAS 39 (net of lax) 4166 (2 1} (1331} 2814
At 1 April 2005  as restated 1,865,344 9327 2,2947 4166 4825 4305 (3742) 41828
Gains on effective cash flow hedges recognised 7479 7479
Exchange movemnent on translation of gverseas results and net assets 2441 2441
Cumulatwve translatron gain transferred to income statcment on
disposal of discontinued operations (net of tax) (484 6) {484 6)
Lasses an net investment hedges (276 5) (276 5)
Gains on revafuation of available for sale secunties 04 04
Actuanal gains on retirement benefits 391 391
Tax on items taken directly to equity 2249) 427 (110) (1932)
Profit tor the year attnbutable to equity hotders of Scottish Power Umited 15433 1,5433
{Gainskosses removed from equity and recognised in the year -~ (493 1) 86 (484 5)
Tax on 1tems transierred from equity 148 7 {(33) 1454
Dividends {428 1) (4281)
Share capital issued
ESOP 2,343 11 110 121
PaciiCorp Stock Incentive Plan 5,299 27 203 230
Share buy back (1,750) (09 09 (o4, (o4
Consideration pad in respect of purchase of own shares hald under trust (33) 33
Credit 1n respect of employea share awards - 79 79
Consideration recerved in respect of sale of awn shares held under trust 355 355
At 31 March 2006 1,871,236 9356 23260 5952 82 4314 BO45 51000
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34 ANALYSIS OF MOVEMENTS IN EQUITY ATTRIBUTABLE TO EQUITY HOLDERS QF SCOTTISH POWER LIMITED continued

Retained
Number  Ordinary Hedge Other (ossy
of ordnary share Share reserve Tanshbon — maerves eamungs
shares capitsl  premuwm  {Note {a}) mserve  (Note (b)) (Note (o)) Tetai
000s £€m £m £m £m £m £m £m
At 1 Apni 2006 1,871,236 9356 2,3260 5952 82 4314 B04S5 51009
Losses on effechive cash fiow hedges recognised (767 4) {767 4)
Exchange movement on transiation of overseas results and net assets - {106 7} - {106 7)
Gains on net investment hedges 700 700
Gains on revaluation of available for sale secunties 26 26
Actuanat gains on retirement benefits - 436 436
Tax an items taken directly to equity 2302 {19 0) - {138 1974
Prafit tor the year attributable to equity holders of Scothsh Power Limited 1687 1687
(Gans)Vlasses removed from equity and recognised i the year (11 6) 336 220
Tax on tems transferred irom equity 46 46
Dvidends (307 9 (307 9)
Share capital issued
ESOP 1,319 06 80 B6
PacifiCorp Stock Encentive Plan 2,994 13 130 143
Capital reorgamisatian (386,112} (119) 3119
Return of cash to shaseholders - {2,249 9)(2,249 9}
Consideration paid in respect of purchase of own shares held under trust {22} 22}
Cradit in respect of employee share awards 129 128
Consideration recewvad in respect of sale of own shares held under trust 365 365
At 31 March 2007 1,489,437 6256 2,3470 510 (475) 7433 (1,471 4) 2,2480

{a) Expected realisation of the hedge reserve

The followang represents the profile of gauns and Josses included wathin the hedge reserve at the year end, which are expected to be realised in the income
staiement in the course of the next 5 years and thereafter

2008 2009 2010 2011 2012 Thareahnr Totatl
Hedge reserve £m £m Em Em £m £m £m
Gains and (losses} on effective cash flow hedges (44 2} 399 499 58 (12} 254 756
Deferred tax (24 6}
Net hedge reserve 510

(b) Other reserves compnse a revaluaton reserve of £5 8 million (2006 £5 8 eallion, 2005 £5 8 million}, & capdal redemption reserve of £139 4 nuthon (2006
£19 2 mullion, 2005 £18 3 million), 8 merger reserve of £406 4 million {2006 £406 4 milkon, 2005 £406 4 midhion) and a capntal reserve of £19) 7 melbon
(2006 Enil, 2005 Eml)

(¢} Cumulative goodwill writien off to retaincd (loss)/earmings &s 2l 31 March 2007 was £572 3 muillion (2006 £572 3 muitlion, 2005 £572 3 muilion)

35 MINORITY INTERESTS

Equity Noan equity Toixd Equity  Non equrty Tetal
2007 2007 2007 2006 2006 2006
Nota £m £m £m m £m
At beginnng of year o1 o1 32 525 557
Reclassification on implementation of 1AS 32 on 1 Apnl 2005 (a) (525} ({525}
Al beginnuing of year {1 Apnl 2005  as restated on implementation of 1AS 32} 01 01 32 32
Ansing on wang portfolio transactions 350 350
Acquisition of the remaining 50% of a subsidiary (10} {10
Dnnoends payd to munonty interests (2 5 {295
Appropration of proht for the year {0 5) (0 5) D4 G4
Exchange {09) {0 9}
At end af year 337 337 01 01

{n) On the ymplementation of IAS 32 on 1 Apnl 2005, minonty witerests previously clasnfied as non equity were reclassified as labihues
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

for the yaar ended 31 March 2007

36 CONTINGENT LIABILITIES

Legal proceedings

The group's businesses are partics to vanous legal claims, actions and complaints, ceriain of which may involve material 2mounts Although the group 1s unable
to predict with certamnty whether or aiot it wall ulttmately be successful m these legal proceedings or, o not, what the impact might be, the company currently
beheves that disposition of these matters will not have a matenally adverse effect on the group’s Accounts

Tax

The Internal Revenue Service (IRS) m the Urited States, as part of its exammatan of the 2001, 2002, and 2003 income tax returns of ScottishPower Holdings

Inc {SPH!) has proposed a disallowance of interest deductions retated to financing arrangements with ScotishPower associated with the 1999 acquisition of
PacthCorp (which was sold on 21 March 2007} The group beheves that prudent provision has been made agninst probable habilittes related to this tax 1ssue
However, there remains a possibility that the ultunate resolution of thrs ssue could have a matenal impact on the group s results or financial posihon The outcome
of this wssue 15 uncertain at this bme as the IRS audrt appeals process has recently commenced and neither SPHI nor the [RS has presented fully ther case and

the factual basea ag well as the legal arguments have not been heard A simular 1ssue affects returns for 2004 to 2007 which have not yet been udited by the IRS
Assuming that the IRS will view the 1ssue consistently in these years, the maximum amaunt of potential exposure for federa! and state income taxes plus interest as
of 31 March 2007 1 respect of the years 2001 (o 2007, in excess of the current provision 15 $24% nullion No penalties have been assessed at Lhis tme

37 FINANCIAL COMMITMENTS

2007 2006
(2) Capital commitments £m £m
Contracted but not provided 7196 5321

Subsequent to the year end, the group entered wnio a contract to purchase wand turbines for £219 5 milkon
(b) Other contractual commitments
{1} UK energy purchase commitments

Long term wholesale power, gas and coal contracts

In the UK, ScottishPower manages its encrgy resource requirements by integrating long term firm, short term and spot market purchases with its own
generating resources to manage volume and price volaulity and maximuse value across the energy value chain As pari of its UK cnergy resource portfolio,
ScownishPower 15 commutied under long Lerm purchase contracts to purchases of £2,478 4 milbon, £1,289 1 mullion, £515 § mutlion £389 4 rmihon and
£302 1 milbon for the years 2008 to 2012 respectively and £1,320 0 million thereafter

{u) PPM contractual commitments

Al 31 March 2007, PPM hed purchase commitments of £902 4 mulhion, £210 3 muibon, £1279 aullion, £95 3 million and £56 2 mullion for the years 2008
to 2012 and £239 8 mulbion thereafter PPM's contractual commilments prumanly conssst of elecirienty and gas purchases made to optimise returns from
generation resources and commercial activities

38 OPERATING LEASE ARRANGEMENTS

2007 2005
(a) Operating lease payments continuing operations £m £m
Minimum lease payments under operating leases recognised as an expense in the year 165 156
Conlingent based operating fease rants recognised as an expense in the year 91 142
Sublease payments recogrised as an expenss in the year 03 03
259 300
2007 2006
Em Em

The future minimum lease payments under non-cancellable aperating leases are as follows
Within one year 128 108
Between one and five ysars s 273
More than five years 750 676
1194 1057

The group leases vanuous property, plant and equipment under non cancellable operating lease agreements The leases have varying terms, escalation clauses
and renewal nghts

Total future mummum non cancellable sublease rentals expecied Lo be received are £0 2 million (2006 £0 8 million}

2007 2006
(b) Operating leass receivables continuing operations £m £m
The future mimmum lease payments recevable under non cancelfable operating leases are as follows
Witiun one year 103 27
Between one and five years 70 70
More than five years 51 76
22 4 173

The group leases buildings and equipment as s lessor under operanng leases The lease arrangements have it terms of 1 (o 99 years and some contain
provisions Lo extend the term ai the option of the lessce The feases have varying terms, escalation clauses and renewal nghts
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39 RELATED PARTY TRANSACTIONS
() Tiading transacbions and balances arming tn the normal course of busmess

Salesftpurchases) Amoynts due
toXirom} ocher fram/tin) othar
Broup compantes roup companies
dunng thy yeat a3 84 3 March
2007 2006 2005 2007 2006
Type of ralated party Mote tm £m £m £m £m
Sales by related party
Jointly controlied entities 0] 101 67 1136 16 17
Jointly controlled operations 12 -
Purchases by related party
Jointly controlled entities 0]} 02 03 (86 9) {05
Jointly controlled operations (26 5) {36 0} 42 3} (11} (42)

During the year ended 31 March 2007, ScotshPower mede management and stular charges of £1 0 mullion (2006 £0 5 culhion, 2005 £0 5 milbion) to jointly

controlled entitses and £1 9 mution (2006 £nil, 2005 £mil) to jowtly controlled operations

{1} On 28 Scptember 2004, the group purchased the remaining 30% of the share captal of South Coast Power Ltmited and Shoreham Operating Company
Limited (together “Brghton Power Stauon™) As aresult Brighton Power Statton ceased to be a jownily controlled entity from this date The sales and
purchuases for 2005 mnclude those transachions between the group and Brightan Power Station for the period from 1 Aprt 2004 o 27 Seplernber 2004

(b) Funding transactions and balances arnsing m the normal course of business

Interest payable Amounts due

) otber group b other group

comparnes dunng COMpanies a3

the year at 31 March
2007 2006 2005 2007 2006
Yype of related party £Em £m £m m Em
Jointly controlied entities (¢ 2) 06) 0 &/ {75) (11 0)
Jointly controlted operations (0 8) - {12) 21)

The amounts outstanding are unzecured and will be settled 1n cash No guarantees have been given or recerved

Dunng the year ended 31 March 2007, SP Distnbution: Limiled acquired tax losses from Scotush Electneity Settlements Lumited (*SESL) for the sum of £2 3
milhon SESL has censed trading and 15 to be wound up Amounts due to other group companues al 31 March 2007 include an amount of £5 1 million duc from

SESL This balance 1s not expected to be recovered and as a result has been fully prowded
{c) Remuneration of key management persannel

The remuneration of the key management personnel of the graup (whith compnaes the Board of Directors and the Executive Team) 1s set out below

2007

2006

2005

im £&m &m
Short term employes benehits 67 66 73
Post employment benefits 12 41 18
Termunation benedis 51 94 -
Share based payments 22 23 15
‘152 224 07
{d) Directors' remunerateon

(1) The emoluments of Lhe Chairman, Executive Directors and Non Execuirve Directors {or the year were as follows
2007 2006
£000 £000
Basic salary 18180 2,7674
Bonuses 1,5100 701 3
Pension allowance 3500 734
Benefits in kind 161 714
Compensabon/payment in fiew of nonte 44737 52418
B,1678 BB553

One director (2006 five) hag retirement benefils accruing under the company's defined benefit pension scheme

No drrectors (2006 two) exereised share options over Scottish Power Limnied shares wn the year
Two directors (2006 stx) recerved shares dunng the year under the Long Term incentve Plan

The emolumenis of the ghest pasd director, exctuding pension centnbutions, were £5,003,458 (2006 £2,937,823) The amount of accrued pension benefit for
the hughest paid director 15 £nl (2006 £270,458) The highest paid director received shares under the Long Term Incenuve Plan dunng 2007 and 2006 Dunng
the year the highest paid director did not exercise share options over Scoltish Power Limited shares but did 1o the pnor year

Subsequent to the year end, and following the completion of the sale of the caompany 10 Iberdrola S A, Puhp Bowman and Simon Lowth ceased to be

employed by the company Amounts of £2,894,458 and £1,579 235 payable 1o Phuip Bowman and Stmon Lowth respectively, i respect of compensation for
loss ol basic salacy, bonuses, penston allowance, pension and benefits have been wnchuded within the tota! exceptional charge for costs relating 1o the Therdrota

offer shown i Note 2
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ACCOUNTS 2006/07

NOTES TO THE GROUP ACCOUNTS continued

tor the yrar ended 31 March 2007

40 ACCOUNTING CEVELOPMENTS

In prepanng these Accounts the group has apphied all relevant 1AS, IFRS and IFRIC Interpretatsons which have been sdapted by the EU as of the date of
approval of lhese Accounts, with the exception of IFRS 7 ‘Financial Instruments Disclosures’ which 13 not mandatory for the group unul the year ending 31
March 2008 Thus standard would require the group to disclose the ugnificance of financial instruments for the group's financial pasiuon and performance and
provide mformation about the group's expasure to risks amsing from Broncial mstruments and management’s objectives, policies and processes for managing
those nsks The group is currently considerng the detailed impact of IFRS 7, however, there will be no effect on the group’s income or net assets on any future
implementation of this standard

41 EVENTS AFTER THE BALANCE SHEET DATE

On 30 March 2007 shareholder approval was obtained at a Court Meetmg and Extraordinary General Meeting of the company for the recommended offer for
ScotushPower by lberdrola S A cflected by way of a scheme of arngement pursuent 1o section 425 of the Companics Act 1985

Court hearmgs held on 19 Apni and 23 Apnl 2007 respectively approved Lhe sanction of the Scheme and the reduction of the company’s share capital From 23
Apnl 2007 the company considers Therdrola S.A to be its parent company

From 8am on 28 June 2007 the hsting on the Official List of ScatushPower ordinary thares was cancelled and these shares ceased to trade on the London Stock
Exchange

From 730am on 12 July the isting on the Official List of ScottishPower B shares was cancelled and these shares were suspended from trading on the London
Stock kxchange

On 17 July the company exercised the power under tts Articles of Association to repurchase and cancel all the outstanding deferred shares for m! constderation
On 13 July the company re registered as a private company and as a consequence changed sts name to Scotiish Power Limited
Details of changes in the company's share capital following the approval of the acheme of arrangement are set out in Note 33

On 22 May 2007 Iberdrola § A announced plans to sell up to 20% of the shares in 1ts renewable energy subsichary, Iberdrola Energias Renovables (Iberenova)
The board of Iberdrola also authorised & prior rearganisation of this business area wath the goel of incorporating afl renewshle energy refated subsidiaries

¢f Iberdrola and ScottishPower group compares 1n Iberenova The cormpany 15 currently unable to quantdy the effect such reorganusation may have on the
ScotushPower group
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PRINCIPAL SUBSIDIARIES AND OTHER INVESTMENTS

Proportion
Clats of share of thares
Subaidiaries capital held Activity
Energy Networks
Core Utiity Solutions Limited ‘A and "B Ordinary shares £1 100% Mulb utility design and construction service
SP Distnbution Limited Ordinary shares £1 100% Ownership and operation of distribuhion
network within the ScothishPower area
$P Manweb pic Ordnary shares 50p 100% Ownership and cperation of distnbution
network within the Mersey and North Wales area
SP Power Systens Limited Qrdnary shares £1 100% Proviston of asset management serices
$P Transmission Limuted Ordinary shares £1 100% Ownership and operatian of transmussion
network within the ScottishPower area
Energy Retal & Wholesale
CRE Energy Lirmited (Northern !refand) Orcinary shares £1 100% Wind powered electncity generation
ScottishPower {DCL) Limited Ordnary shares £1 100% Electnoity generation
ScattishPower Energy Management Limited Ordinary shares £1 100% Wholesale energy management company
engaged In purchase and sale of electricity,
E2s and coal
ScottishPower Energy Management (Agency) Limited QOrdinary shares £1 100% Agent for energy management activity of
ScotishPower Energy Management
Limitad and Scottish Power UK pic
ScothishPower Energy Retall Limited Ordinary shares £1 100% Supply of electricity and gas to domeshic
and business cystomers
ScottishPower Generation Limited Ordinary shares £1 100% Electncity generation
ScottishPower (SCPL) Limited A and 'B' Ordinary shares £1 100% Electncity generatron
ScottishPower (SOCL) Limited ‘A and ‘B’ Ordinary shares £1 100% Management services
SP Dataserve Limited Ordinary shares £1 100% Data collection, data aggregation, meter
operation and revenue protection
PPM Energy
PPM Energy, Inc (USA) Common stock 100% Wholesale power marketer, developer of
wind power projects and prowider of
natural gas storage/hub services
PPM Energy Canaca Limited (Canada) Commaon stock 100% Natural gas storage
Other
ScottishPower Financial Services, ine {USA} Common stock 100% Finance company
ScottishPower Group Holdings Company {USA) Comman stock 100% Investment holding
ScottishPower Holdings, tnc (USA) Common stock 100% US holding company
ScottshPower Insurance Limited (Isle of Man) Qrdinary shares £1 100% Insurance
ScottishPower investments Limnted Ordinary shares £1 100% Holding tompany
ScottishFower NA 1 Limited# Qrdinary shares E£1 100% Holding company
ScottishPowar NA 2 Limited # Ordinary shares £1 100% Holding company
Scottish Power Finance (Jersey) Limited (Jersey)# Ordinary shares of no par value 100% Finance company
Scattish Power Finance (US), Inc {(USAI## Common Stock 100% Finance company
Scottish Power UK Group Limited # Ordinary shares £1 100% Holding company
Scottish Power UK Holdings Limited Ordinary shares 50p 100% Holding company
Scottish Powser UK ple Ordinary shares 50p 100% Holding company
SP Finange 2 Limited# Qrdinary shares £1 100% Holding company
Equity investments
Jointly controtied enhities
CeltPower Limited ‘B’ Ordinary shares £1* 100% Wind powered electneity generation
Colorado Wind Ventures LLC {USA)### Not applicable 50% Wind powered electncity generabion
ScotAsh Limited ‘B' Ordinary shares £1* 100% Sales of ash and ash related cementiious
products
Associate
Wind Resources Limited ‘8" Ordinary shares E1** 100% Wind powered electncity generation
Motes

*  Represents 50% of the tgtal issued share capitat
** Represents $5% of the total 1ssued share capstal

¢  The investment 1n this company 1s a direct holding of Scottish Power Limuted

## Scotush Power Finance (US) Inc 15 a 100% owned finance subsidiary of Scotush Power Lumited who will fully and uncondiionally guarznice any sccunties

wssued by Scottish Power Finance {US), Inc

###Colorado Wind Ventures LLC elected to be treated as a partnership and therefore bas no defined class of share copital

The company conscders that to give full particulars of all entiies would leed to o statement of excessive length The informavon zbave mcludes the entities whose

results or Enancidl postion, i the vpruon of the company pancipally 4ffuel the nusults or inancial position of the group
All companies are incorporated in Great Bratain, unless otherwase stated

Al of the company’s subsidsaries are included in the consolidation to produce the group’s results

Lhe company 1s taking exempuon under section 231(5) of the Camparues Act 1985 from publetung a bist of all subsidiaees A full st of subsidianies 13 Gled with
the Annual Retum
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ACCOUNTS 2006/07

COMPANY BALANCE SHEET

as at 31 March 2007

i

2007 2008
Notes m £m
Foed yasels
Investments 46 39720 39689
Current assets
Debtors 47 2,604 8 3,445 3
Denvative financial Instruments 48 1169 55
Short term bank and other deposits 13654 28349
4,087 1 6,285 7
Creditors amounts lalling due within one year
Loans and other bormowtngs 50 ({1,7465) (2,067 4)
Dervative financual instruments 51 (518 4) {178 2)
Other creditors 52 (12 4) (6 5)
(2,277 3) {2,252 1)
Net current assets 1,8098 4,0336
Tota! assets less curtent hatulites 57818 8,0025
Crediters amounts falling due after more than one year
Loans and other bormowings 50 (758 7} (868 9)
Denvative inancial instruments 51 (30 8)
(809 §) (B6B 9)
Net assets 4,972 3 71336
Called up share capital 53, 54 6256 9356
Share premiem 54 2,3470 2,326 0
Capital redemption reserve 54 13%4 192
Capital reserve 54 1917
Hedge reserve 54 50
Profit #nd loss account 54 1,663 6 3,852 8
Shareholders’ funds 49723 7,1336

The Accounting Policies and Other

Approved by the Board on
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José& Luis De! Vaile Doblado Robert Benns

Chuef Executive Olficer Pinance Dircctor
(Non Board member)
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COMPANY STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

for the year ended 31 March 2007

2007 2006
£m £m
Profit for the financial year 3233 34764
Cumulative gpening adjustment on implementation of FRS 26 (net of tax) (34 8)
Gains on effective cash flow hedges recogmised 82
Garns on revaluation of available for sale secunties 26
Tax on items taken directly to equity 32)
Net gains removed from equity and recogmised during the year {11)
Tax on ilems transferred trom equity 03
Total recognised gains and losses 3301 3441 6
[

COMPANY RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS
fot the year ended 31 March 2007

2007 2006

£ £m

Profit for the financizl year 32313 34764
Dividends {307 9) 428 1)
Other recognised gans and losses (net of tax} 68
Retumn of cash to shareholders (2,249 9)
Share capital 1ssued 229 351
Share buy back (10 4)
Consideration pard 1 respect of purchase of own shares neld under trust {2 2) (50
Credit tn respect of employee share awands 92 77
Consideration received (n respect of sale of own shares held under trust 365 320
Net movement In shareholders' funds 2,1613) 3,107 7
Qpeming shareholders’ funids 7,1336 4,0259
Closing shareholders’ funds 49723 7.1336

The Accounung Policies and Other Notes on pages 65 10 71 form part of these Accounts
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ACCOUNTS 2006/07

NOTES TO THE COMPANY ACCOUNTS

f
42 ACCOUNTING POLICIES i
The pnncipal UK GAAP accounting policies applied mn prepanng the company's Accounts are set ocut below ot

Basis of accounting
The Accounts have been prepared under the histoncal cost convention, modified to melude the revaluation of denvauve financial mstruments, in eccordance

with applicable UK accountng standards 1ssued by the Accaunturg Standards Board and comply with the Compemies Act 1983

Investments N
Investmenis in subsidiancs are stated 1n the balance sheet ol cost, or nomunal value of shares tssued ay consideration where appiiceble, less provision for any

impairment in value

Foreign currencies

The functional currency of the company 13 UK sterhing Transactions i forergn currencies are recorded at the rate of exchange ruling at the date of the
transaction Al the year end, monctary assets and babibuies denominated in foreign currencies are translated at the rate of exchange ruling at the balance sheet
date Any gamn or loss ansing on the restatement of such balances 13 taken to the profit and loss account

Cash flow statement and related party disclosures

The company 1s included i the group Accounts of Scottish Power Limited, which are publicly svailable Conscquently the company has taken advantege of the

exernplion from prepanng o cash flow statement under the terms of PRS 1 'Cash Flow Statements (Revised 1996)' The company is alse exempt under the terms

of FRS 8 ‘Reiated Party Disclosures’ from disclosing related party transactions with entties that are pan of the group -

Own shares hetd under trust :
In accordance with Urgent [ssues Task Force (“ULEE") 38 ‘Accountng for ESOP trusts, own shares held under trust for the Scotush Power Lumited group's
employee share schemes are deducted i arriving at shareholders® equity Purchases and sales of own shares are disclosed as changes in sharcholders’ equity

Tanation
In accordance with FRS 19 ‘Deferred wax, full provision 1s made for deferred tax on a non discounted basis

Loans and other botrowings

All borrawings are staled at the fair value of the considerabion received afier deduction of 1ssue costs The issur costs and interest payable on bonds are charged
to the profit and loss account at & constant rate over the hife of the bond Premnnns or discounts ansing on the early repeyment of borrowings are recognised in
the profit and loss account as incurred or receaved

Derwvatve financizl mnstruments '
BDenvative financial instruments are accounted for v accordance with FRS 26 "Pinancial Instnenents Measurement' Purther detsils are gven 1n ‘O Financial

Instruments’ 1n the Group Accounting Policies )
Scotiish Power Finance (Jersey) Limited ssued $700 mulhon bonds which are convertible into preference shares in Scotush Power Finance (Jersey) Limuted N
which ere subsequenily convertible into ordinary shares m Scotush Power Limited and are guaranteed by Scottish Power Limited  With eflect from | Apnl

2005, the dehvery of a fixed number of own equity shares in exchange for a fixed amount of Joreign currency represents o fnancial Liabihty in Scotush Power

Limted  As o denvative financial lrabality, the company has measured the cafl options within this debt stnzcture at fair vatue, with changes i far value

recorded through the profit and loss account

The written ca!l oplion 1s an ‘Amencan option' with a fair value that wcorporates the value of equity shares delivered compared 1o preference shares received

43 EMPLOYEES

The company has no employees and it 1 70t the sponsonng company ol any of the group's retirement benefit schemes Directors are remunerated by other
group companues Full details of directors” remuncrabion 1s provided n Note 39 1o the group Accounts

44 AUDIT FEES

Ihe auditors' remuneration of the group s billed on a group basw and 15 not rechorged to the company Of the Lotal group audit fee, £0 1 milion related to the
audit of the company Accounts ‘The total auditors’ remuneration for the group 1s disclosed in Note 3 to the group Accounts

45 DIVIDENDS

2007 2006 !

£m £m '

Final orginary dradend paid for the prior year 1387 1394
First intenm ordinary dwrdend paid 169 2 9460 .
Second interim ordinary dindend paid 963 '
Third intenim ordinary dividend paid 96 4 ,
Total ordinary dividends paid 3079 4281 :
Pronosed final ordinary dvidend 128 6
Special ordinary dividend 1783
Total ordinary dwidends pard and propesed in respect of the financial year 3475 427 3

A special dividend of 12 pence per ordinary share was approved and paid dunng Apnl 2007

As part of the retumn of cash to ordinary sharcholders i June 2006, o dividend of £3 60 per B share was pmd in respect of 370,655,937 B shares witalling
£1,334 4 mullion Purther detauls of the return of cash 10 ordinary sharcholders are sl otit n Note 33 to the group Accounts
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46 FIXED ASSET INVESTMENTS

Subsidiary
undertalongs
Shnares
£m
Cost
At 1 Apnil 2006 39689
Additions 92
Disposals (61)
At 31 March 2007 39720
Details of the company’s pnincipal subsidianes are grven on page 65
47 DEBYORS
2007 2006
Notes £m £m
{a) Amounts falling due within ons year
Loans due from subsidiary undertakings 0} 2,5180 3,384 7
interest due from subsidiary undertakings 53 60
Corporate tax debtor 634 365
Other debtors §2 47
25919 34319
(b) Amounts talling due atter more than one year
Deferred tax asset 49 128 134
2,604 8 34453

(1) Interest on loans due from subsidiary undertakings 15 payable at 1% above the Royal Bank of Scotland base rate and the loans are repayable on demand

48 CURRENT ASSETS DERIVATIVE FINANCIAL INSTRUMENTS

2007 2006
Note £m £m
{a) Amounts faling due within one year
Forward contracts with subsidiary undertakings 5 359
Forward contracts with extemal parues 51 302
Cross currency interest rate swaps with external parties 51 - 55
661 55
(2) Amounts falhng due after more than one year
Cross currency swaps with subsidiary undertakings 51 465
Forward contracts with subsidiary undertakings 51 28
Farward confracts with external parties 51 15
50 8
1169 55

The company enters in1o denvative contracts with external parties which are matched with controcts entered into with subsidiary undertakings The movements
in the fatr values of these contracts, therefore, have & net £nil impact on the profit and loss account

49 DEFERRED TAX ASSET

2007 2006

£m £m

Mark to market lpsses on call option of converhble bonds of Scottish Power Finance (Jersey} Limited 134 134
Other temporary differences {Q 8)

129 134

The deferred tax asset will be amortised to match the tax rebef available under prevailing tax legislatron  Currently relief 1s spread over a 10 year pennd

At 1 Apnl 2006 134
Credited in profit and loss account 24
Recognised'In the Statement of Total Recognised Gans and Losses 29
At 31 March 2007 125
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ACCOUNTS 2006/07

NOTES TO THE COMPANY ACCOUNTS continued

as 81 31 March 2007

T

{
50 LOANS AND OTHER BORROWINGS

2007 2006
Notes Em £m
Loans and other borrowings are repayable as follows
Within one year or on demand
Loans frem substdiary undertakings fa} 17001 2,067 4
B shares [{3)] 46 4
1,746 5 2,067 4
After more than one year
US dollar bonds {¢) 7587 868 9
7587 868 9

{a) Loans from subsidiary undertakings include a loan from Scotush Power Finance (Jersey) Linuled of $700 millton Interest s payable on this loan at 4%
interest on other loans from subsidiary endertalings 1s payable ai 1% above the Royal Bank of Scotland base rate and the loans are repayable on demand

(b} llolders of B shares have the opporiumity (o have these purchascd by the company on certan future dates up uaul 2011

(c) The US dollar bonds of £758 7 nullion {2006 £863 9 mullion) are repayable as follows due between two and three years £278 & mtllion (2006 £nul), due

between three and four years £nil (2006 £315 8 mullton}, and i more than live yezrs £479 9 mullion (2006 £553 1 millon)

51 CREDITORS DERIVATIVE FINANCIAL INSTRUMENTS

2007 2006
Nots £m £m
Amounts falling dus within one year
Embedded option of convertibls bond of Scottish Power Finance (Jersey} Linited 452 3 1727
Forward contracts with external parties 45 359
Forward contracts with subsidiary undertalangs 48 302
Cioss currency interest rate swaps with subsidiary undertakings 48 55
518 4 1782
Amounts falling dus after more than ene year
Crass cumency swaps with external partes 48 465
Forward contracts with external partes 48 28
forwand contracts with subsihary undertakings 48 15
508
52 CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR OTHER CREDITORS
2007 2006
£m Em
Interest due {0 subsihary undertakings a7z 43
Acerued expenses 34 22
Other creditors 03
124 65
53 SHARE CAPITAL
2007 2006
£m £m
Allotted, called up and fully paid
1,489,436.894 ordinary shares of 42p each (2006 1,871,235,749 ordinary shares o) 50p each) 6256 935 6

12,884,044 sliotted, called up and fully paid non cumulative preference B shares of S0p each with a nommal value of £6 4 mulhon and s book value of £46 4
mullion, remamn outstanding at 31 March 2007 The B shares are classified as habihities under FRS 25 and are therefore included within Creditors amounts
falting due within one year loans und other borrowings (see Note 50) 370,655,937 allotied called up and fully paud deferred shares of 50p each, with a

nomina! value of £185 3 mullion and a book value of £l remain oulstanding at 31 March 2007

2007 2006
£m £m
Authonised
3 114,833,355 ordinary shares of 42p each {2006 3 000,000 000 ordinary shares of 50p each) 1,3083 1.5000
12,884,044 non cumulative preference B shares of 50p each (2006 nil) 64
370,655,937 deferred shares of 5Qp each (2006 mi) 1853
One speciat nghts non voting redeemable preference share of £1 {2006 One)
24 unclassified shares of 1p each (2006 nil)
1,5000 1,500 0

Details of the movements in the company’s share capital and share aptions are given st Note 33 to the group Accounts

70 ScottishPower Annual Report & Accounts 200607




54 ANALYSIS OF MOVEMENTS IN SHAREHOLDERS' FUNDS

Capita) Preht
Number Share Share rdempbon Capdal Hodge and loss
of shares captal premwm reserve reserve rasErve sccount Tata}
0003 £m £m Em Em £m £m £m
At ) Apal 2006 1,871,236 9356 23260 192 38528 7,1336
Protit for the year 3233 3233
Gains on effective cash flow hedges recognised 82 82
Gains on revaluation of avaitable for sate secunties - 26 26
Tax an ems taken dirctly to equity (2 4) o8 (32)
Net gains removed from equity and recognised
dunng the year (11 {on
Tax on items transferred from equity 03 03
Dividends (307 9} (307 9)
Share capital 1ssued
ESOP 1,319 06 30 86
PacifiCorp Stock Incentive Plan 2,994 13 130 - 143
Capital reorganisation (386,112} (311 9) 3119
Return of cash to shareholders (2,249 5) (2,2499)
Reserve transfer on repurchase of B share capital 1202 {1202)
Corsideration pard in respect of purchase of own shares
held under trust (22) (22)
Credtt 1 respect of employee share awards 92 92
Considerabion receved in respect of sale of own shares
held under trust 365 365
At 31 March 2007 1,489,437 6256 2,337 0 1394 1917 50 16636 49723

Of the profit and loss account reserve at 31 March 2007 of £1,663 6 nullion (2006 £3,852 8 mullon), £1,498 4 milbon {2006 L3,687 6 mulhan) 13 available for
distnbution

55 PROFIT AND L0O5S ACCOUNT

As permutted by Section 230 of the Companies Act 1985, the company has not presented its own profit and loss account The company's profit and loss account
was approved by the Board on 25 July 2007 The profit for the fnancral year per the Accounts of the company was £323 3 mulhon (2006 £3,476 4 mllion)

56 CONTINGENT LIABILITIES

In consideralion of Scottish Power UK plc agreeing to subscnbe for preference shares in SP Finance, the company has uncondit:onally and ivevocably agreed
to ndemnufy and hold harmless Scottish Power LK ple against any habiity or loss incurred as a direct result of Scottush Power UK ple being or having been a
member of SF Finance

Ihe company has unconditionally and wrrevocably guaranieed the due payment of ali sums expressed to be payable by Scotush Power Finance (Jersey) Lumited
undes 1ts US$700 million 4 00% step up perpetual subardinated convertible bond issue The bond guarantee constitutes direct and unsecured obhigations of
the company In the event of a winding up of the campany, the claims of the bondholders to payment under the bond guarantee will be subordinated n nght of
payment to Lhe claims of all senior creduiors of th» company and setuer to the claims of holders of ordinary shares

In addition, the company has guaranteed the European Invesiment Bank (‘EIB°) debt of SP Transmssion Limed, SP Distnbubion Limited and SP Manweb plc
The total value of this debt 1 issue at 31 March 2007 1s £195 8 muthon

57 EVENTS AFTER THE BALANCE SHEET DATE

On 30 March 2007 shareholder approval was obtamned at a Court Meelng and Extraordinary General Meeting af the company for the recommended offer for
ScotushPower by Lberdrola S A effectzd by way of & scheme of arrangement pursuant to Section 425 of the Companies Act 1985

Court heanngs held on 19 Apnl and 23 April 2007 respectively approved the sanclion of the Scheme and the reducuon of Lthe company’s share capital From 23
Aprd 2007, the company considers Iberdrota S A 1o be 1ts parent company

Fram 8am on 28 June 2007 the Lsting on the Official List of ScotushPower ordinary shares was cancelled and these shares ceased to trade on the London Stock
Exchange

Fram 730am on 12 July the histing on the Official List of ScottishPower B shares was cancelled and these shares were suspended from trading on the Londen
Stock Exchange

On 17 July the company exercised the power under 118 Arucles of Associabion to repurchase and cancel all the outsianding deferred shares for nil consideration
On 13 July the company re registered as a privatle company and as a consequence changed its name to Scotizsh Power Limited

Pursuant to the acquisition of the company by tberdrola 8.4 the holders of the converuble bands of Scottish Power Finance (Jersey) Lamited were given the
opportunity to convert the bonds into ardinary shares 1n the company Detauls of the conversion are set ot in Note 24{c){v)

Deunls of changes i the company's share capital followang the approval of the scheme of arrangement are set out tn Note 33

On 22 May 2007, lberdrola S A announced plans to sell up to 20% of the shares in its renewable energy subsidhary, Iberdrola knergias Renovables (Iberenova)
The board of [berdrela also authonsed a pror reorganisation of Hus business area with the goal of incorporating all renewable energy related subsidanes of
Iberdrola and ScottshPower group companies in Therénova On 25 July, as part of this regrgantsation the company acquired from ScotushPower INA 2 Limited,
the entire 1ssued share capital of ScoltishPower Holdings, Inc (SPHL) The company 1s currently unable to quanidy any further efect such reorganisation may
have on the company
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ACCOUNTS 2006/07

INDEPENDENT AUDITORS’ REPORT

10 the memoars of Scotush Power Liniled {formerky Scottsh Powes pic}

We have audited the group and parent company accounts (the
"gccounts™) of Scottish Power Limuted (formerly Scottish Power
plc) for the year ended 31 March 2007 which compnse the Group
Accountmg Polictes, the Group Income Statement, the Group
Statement of Recogrused Income and Expense, the Group Cash
Flow Statement, the Movement tn Net Cash and Cash Equivalents,
the Reconciiation of Movement in Net Cash and Cash Equivalents
to Movement in Net Debt, the Group Balance Sheet, notes 1 to 41
to the Group Accounts, the Cntical Accounting Judgements and
Key Sources of Esimation Uncertainty, the Principal Subsidianes
and Qther Investments, the Company Balance Sheet, the Company
Statement of Total Recognised Gatns and Losses, the Company
Reconcihiation of Movements in Shareholders’ Fund and notes 42
to 56 to the Company Accounts The group accounts have been
prepared tn accordance with the Group Accounting Pohicies The
parent company accounts have been prepared under the accounting
polictes set out 1n note 42 to the Company Accounts

This report 1s made solely to the company’s members, as a
body, 1n accordance with section 235 of the Companies Act 1985
Qur audit work has been undertaken so that we might state to
the company's members those maiters we are required to state to
them n an auditors’ report and for no other purpose To the fullest
extent perrmitted by law, we do not accept or assume responsibility
to anyone other than the company and the company’s members as a
body, for our audit waork, for this repont, or for the opmions we have
formed

RESPELTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS
The directors’ responsibilities for prepanng the Annual Report
and the group accounts in accordance with applicable taw and
International Finanetal Reporting Standards (IFRSs) as adopted
by the European Union, and for prepanng the parent company
accounts in accordance with apphcable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted
Accounting Praclice) arc set out in the statement of Directors’
Responsibilities for the Accounts

Qur responsibility 15 to audit the accounts in accordance
with relevant legal and regulatory requirements and International
Standards on Auditing (UK and Ireland)

We report to you gur opinion as to whether the accounts give a
true and fair view and are properly prepared in accordance with the
Companies Act 1985 We also report to you whether in our opiion
the information given in the Directors’ Report 1s consistent wath the
accounts '

I addition we report to you 1if, in our opinton, the company
has not kept proper accounting records, 1f we have not received
all the information and explanations we require for our audit, orif
nformation specified by law regarding directors’ remuneration and
other transactions 15 not disclosed
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We read the other information contained in the Annual Report
as descnbed 1n the contents section, and consider whether 1t
1s conststent with the audited accounts This other information
comprises only the Directors’ Report We consider the implications
for out report if we become aware of any apparent nusstatements
or matenal inconsistencies with the financial statements Our
responsitbilities do not extend to any further information outside the
Annual Report

BASIS OF AUDIT OPINION
We conducted our audit in accordance with International Standards
on Auditing (UK and Ireland) 1ssued by the Auditing Practices
Board An audit includes examination, on a test basis, of evidence
relevant to the amounts and disclosures m the accounts [t also
includes an asscssment of the significant estimates and judgments
made by the directors in the preparation of the accounts, and of
whether the accounting policies are appropnate to the group'’s
and company’s circumstances, consistently apphed and adequately
disclosed

We planned and performed our audit 50 as to obtain ali the
mformation and explanations which we considered necessary in
order to provide us with sufficient endence to give reasonable
assurance that the hnancial statements are free from matertal
musstatement, whether caused by fraud or other irregulanty or error
In forming our opimion we also evaluated the overall adequacy of
the presentation of information in the accounts

OPINION

In our optnion

« the group accounts give a true and fair view, in accerdance with
IFRSs as adopted by the Eurcpean Umon, of the state of the
group's affairs as at 31 March 2007 and of us profit for the year
then ended,

¢ the parent company accounts give a truc and fair view,
m accordance with United Kingdom Generally Accepted
Accounting Practice, of the state of the parent company's affairs
as at 31 March 2007,

* the group and parent company accounts have been properly
prepared in accordance with the Compames Act 1985, and

+ the information given tn the Directors’ Report 1s consistent with
the accounts

‘Chartered Accountants and Registered Auditors
Glasgow, United Kingdom

23 July 2007
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Please note that the date given is the date on which the document was accepted by the UK Companies House.
In the event of several similar documents having the same date of acceptance, the date or name as
appropriate involved in the transaction will appear in brackets.

Companies House Form 88(2)
- 28/05/2008 (21/05/2007)
- 28/05/2008 (21/06/2007)
- 28/05/2008 (25/06/2007)
- 28/05/2008 (09/07/2007)
- 28/05/2008 (18/07/2007)
- 28/05/2008 (04/09/2007)
- 28/05/2008 (20/09/2007)
- 28/05/2008 (22/10/2007)

Companies House Form 122 E
- 14/08/2007 e
- 05/10/2007 .
- 1771072007 il
- 23/10/2007 o
- 20/11/2007 .
- 29/01/2008 o
- 02/02/2008 : T
- 11/02/2008
- 14/03/2008
- 17/03/2008
- 27/03/2008
- 03/04/2008
- 21/04/2008
- 08/05/2008
- 20/05/2008

B

b- W £l

L.
L .

i

Companies House Form 169
- 11/03/2006
- 14/08/2007
- 05/10/2007
- 23/10/2007
- 20/11/2007
- 28/11/72007
- 071272007
- 02/02/2008
- 11/02/2008
- 06/03/2008
- 07/03/2008
- 27/03/2008
- 03/04/2008
- 08/05/2008

Companies House Form 225
- 29/11/2007

Companies House Form 288a
- 04/10/2007
- 20/10/2007




L3

Companies House Form 288b
- 04/10/2007
- 20/10/2007

Companies House Form 288c
- 22/05/2008 (Alcolea Cantos)
- 22/05/2008 (Becker Zuazua)
- 22/05/2008 (Det Valle Doblado)
- 22/05/2008 (Fernandez Otmedo)
- 22/05/2008 (Morras Zuazo)
- 22/05/2008 (Sainz Armada)
- 22/05/2008 (San Pedro Gerenabarrana)
- 22/05/2008 (Sanchez Galan)

Companies House Form 363a (Annual Return)
- 05/06/2008

Annual Report & Accounts 2006/07
- 29/10/2007

Auditor’s Letter of Resignation
- 24/11/2007

Written Resolutions of Scottish Power Limited
- 18/07/2008




555 Eleventh Street, NW,, Suite 1060
Washington, D.C, 200041304
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July 27, 2007 Hong Kong  San Diego
London San Francisco
Los Angelas Shanghai
Madrid Slicon Valley
Milan Singapone
Moscow Tokyo
Munich Washington, D.C,

Securities and Exchange Commission
Division of Corporation Finance -

Office of International Corporate Finance ’_ ~, 3
450 Fifth Street, N.W. a -
Washington, D.C. 20549 SR
r
Re:  Scottish Power Limited S0
Application for Exemption Pursuant to Rule 12g3-2(b) 2
under the Securities Exchange Act of 1934, as amended £

Dear Sir or Madam:

This letter is being furnished to the U.S. Securities and Exchange Commission (the
“Commission”) on behalf of our client, Scottish Power Limited (“ScottishPower”), a
company incorporated under Scots law, in order to establish an exemption from Section 12(g)
of the Secunties Exchange Act of 1934, as amended (the “Exchange Act”), afforded to
foreign private issuers eligible under Rule 12g3-2(b} under the Exchange Act, in respect of
Scottish Power’s non-cumulative preference shares (the “B Shares™). Scottish Power was
formerly registered as a public limited company known as Scottish Power plc (the
“Predecessor,” and together with Scottish Power, the “Company’) until its conversion to a
private limited company on July 13, 2007.

Following the acquisition by Iberdrola, S.A. (“Iberdrola”) of the entire issued
ordinary share capital of the Company (the “Ordinary Shares”) by means of a scheme of
arrangement (the “Scheme”) on April 23, 2007 (the “Acquisition”), the Company became a
wholly owned subsidiary of Iberdrola. The Company’s Ordinary Shares and the related
Amernican Depositary Shares (the “ADSs") were delisted from the New York Stock Exchange
(the “NYSE”) on April 25, 2007, following the consummation of the Acquisition. The
Company removed the Ordinary Shares and ADSs from registration under the Exchange Act
on May 11, 2007. In addition, the Company also had 4.910% notes due 2010 in the
aggregate principal amount of $550 million, 5.375% notes due 2015 in the aggregate
principal amount of $600 million and 5.810% notes due 2025 in the aggregate principal
amount of $350 million (collectively, the "Nores") which were voluntarily delisted from the
NYSE on July 11, 2007. On July 23, 2007, the Company filed a Form 15F to terminate the
registration of the Notes and the reporting obligations of the Company under the Exchange
Act.
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LATHAMsWATKINSue

The listing of the Company’s Ordinary Shares on the London Stock Exchange was
cancelled by the UK Financial Services Authority on June 28, 2007 and the Company’s B
Shares were voluntarily delisted from the London Stock Exchange as of July 12, 2007.

Accordingly, the principal public disclosure and reporting requirements applicable to
the Company from the beginning of its last fiscal year on April 1, 2007 were:

1) until July 12, 2007: (a) the UK Companies Act, 1985 and the UK
Companies Act, 2006 (both as amended) (the “Companies Acts”), (b} the
Financial Services and Markets Act 2000 (and any rules thereunder) and
(¢) the London Stock Exchange Listing Rules;

(ii) as of July 13, 2007, the Companies Acts; and

(i) until July 23, 2007, the Exchange Act.

A, Information Requirements

Pursuant to paragraph (b)(1)(ii) of Rule 12g3-2 under the Exchange Act
(“Rule 12g3-2""), we have enclosed herewith as Exhibit A a list of the information that the
Company: (1) has made or is required to make public pursuant to Scots law by filing with, or
other disclosure to, the UK Companies Registrar ( ““Companies House™) and which will be
made public by Companies House; (2) has filed or was required to file pursuant to the Listing
Rules and the Disclosure Rules of the London Stock Exchange prior to its delisting and (3)
has distributed or is required to distribute to holders of B Shares.

Exhibit A also stales in connection with each item: (1) the date on which a particular
item is required to be made public, filed with Companies House, or distributed to holders of
B Shares; and (2) the party or parties to whom such item is required to be made public, filed
or distributed.
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B. Information Submitted

A list of the information so made public, filed with Companies House, or distributed
to holders of B Shares by the Company since April 1, 2007, the beginming of its last fiscal
year, is enclosed herewith as Exhibit B. In addition, we have enclosed herewith (1) one copy
of each of the documents filed with Companies House and (2) a cross reference to the
documents available via the Electronic Data Gathering, Analysis, and Retrieval system of the
Commission (*EDGAR") which have been (A) filed by the Company with the London Stock
Exchange and concurrently furnished to the Commission under Form 6-K via the Regulatory
Information Service of the London Stock or (2) filed with or furnished to the Commission.
The Company has advised us that there has been no information distributed to holders of B
Shares since April 1, 2007, that was not filed or furnished as described in the preceding
sentence. The Company has further advised that no information has been made public, filed,
furnished or distributed to its security holders since the Company filed its application for
deregistration under the Exchange Act.

C. Additional Information

The Company has advised us that it will furnish the Commission on an on-going r basis;
['the information as described in clauses {A), (B) and (C) of subparagraph (b)(})(x) of Rule
12g3-2 of the Exchange Act promplly after such information is made or is required to be
-made public. The Company will also promptly furnish the Commission with a revised list ,~
{J reflecting changes from that listed in Exhibit A, following the end of the fiscal year in whlchy

Jany such changes have occurred. ("

D. U.S. Shareholders

The Company has advised us that, as of March 31, 2007, there were 12,879,136
B Shares issued and outstanding and, to the best of its knowledge, approximately
424,600 B Shares, representing approximately 3% of the Company's outstanding B Shares,
were beneficially owned by approximately 300 holders resident in the United States as of
such date. The Company’s B Shares were issued to beneficial holders resident in the United
States on May 12, 2006 as part of a capital reorganization pursuant to which one in every
three Ordinary Shares of the Company held by each shareholder was reclassified into a B
share (the “Capital Reorganization™).

The information furnished above relating to the number of holders of B Shares
resident in the United States has been established, to the extent known, on the basis of a
review by Capital Precision of information obtained from the custodian banks regarding
shareholders.
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F. Previous Public Distributions

The Company has advised us that the most recent public distribution of securities by
the Company or by an affiliate of the Company were the following:

(i) the Capital Reorganization; and

(ii) the issuance by Iberdrola of its ordinary shares, including in the
form of American Depositary Shares, to the sharcholders of the
Predecessor, in connection with the Scheme, pursuant to a
registration exemption provided by Section 3(a)(10} of the
Securities Act of 1933, as amended.

gy

All information and documents furnished under paragraph (b)(1) of Rule 12g3-2 are
furnished on the understanding that such information and documents will not be deemed
“filed” with the Commission or otherwise subject to the liabilities of Section 18 of the
Exchange Act and that neither this letter nor the furnishing of such documents and
information shall constitute an admission for any purpose that the Company is subject to the
Exchange Act.

It would be appreciated if the Commission would confirm that the Company is
exempt from the requirements of Section 12(g) of the Act based on the information provided
in connection with this submission. If you have any questions with regard to this
information, please do not hesitate to contact the undersigned at 011-44-20-7710-1076.
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Please acknowledge receipt of this letier and its enclosures by stamping the enclosed
copy of this letter.

Very truly yours,

Sl oyt (5.

ichael S. Immordino
of LATHAM & WATKINS
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EXHIBIT A

DOCUMENTS THAT THE COMPANY IS REQUIRED TO FILE ON AN ONGOING BASIS
AND/OR WAS REQUIRED TO DISCLOSE PRIOR TO I'TS DELISTING

TABLE A: INFORMATION THE COMPANY MADE OR WAS REQUIRED TO MAKE PUBLIC OR
FILE PURSUANT TO SCOTS LAW BY FILING WITH, OR OTHER DISCLOSURE TO,
COMPANIES HOUSE;

TABLE B: INFORMATION THE COMPANY MADE OR WAS REQUIRED TO MAKE PUBLIC CR
FILE PURSUANT TO THE LISTING RULES AND THE DISCLOSURE RULES OF THE
LONDON STOCK EXCHANGE PRIOR TO ITS DELISTING.

TABLE C: INFORMATION THE COMPANY DISTRIBUTES OR 1S REQUIRED TO DISTRIBUTE
TO ITS SHAREHOLDERS.

Delinitions:
[he lICompany!!
“Class 3 transaction”

“Class 2 transaction”

“Class 1 transaction”

means Scottish Power Limited, and prior to 12 July 2007, Scottish Power Plc.

means a transaction where all percentage ratios are less than 5%.

means a transaction where any percentage ratio is 5% or more but each is less

than 25%.

means a transaction where any percentage ratio is 25% or more.

“FSA” means the Financial Services Authority. The part of the FSA that acts a
competent authority in respect of the Listing Rules, Disclosure Rules and
Transparency Rules is the UK Listing Authority (the “UKLA™).
“LSE" means the London Stock Exchange Plc.
“RIS” means a Regulatory Information Service.
TABLE A REGISTRAR OF COMPANIES
Document Time period for filing
Amendments to memorandum and articles of | Within 15 days of the amendment taking

association.

effect or, if altered by any statutory
provision, 15 days after the provision
comes into force.

Directors’ report, auditors’ report and annual accounts.

Within six months of the Company’s
relevant accounting period.

Special resolutions and extraordinary resolutions, and
resolutions which are passed by the unanimous
agreement of all the members, but which would
otherwise have needed to be passed as special
resolutions or extraordinary resolutions.

Ls

Within 15 days of passing the resolution,

EF'cctivc Resolutions and resolutions revoking elective

Within 15 days of passing the resolution.

A-l

LONIT70764.7

L O st

= % aretts
2 Dee 2009

ML 9 iro

'._-_H_--'—-_




Document

Time period for filing

resolutions.

Class resolutions passed by unanimous agreement of all
the members of a class of shareholders but which would
otherwise have needed to be passed by a specific
majority or in another manner. Also all resolutions or
agreements that effectively bind all the members of any
class of shareholders though they have not been agreed
by all those members.

Within 15 days of passing the resolution.

Ordinary resolutions:

e to give, vary, revoke or renew an authority to
the directors to allot shares and 1o make a
muarket purchase of its own shares;

¢ o prevent or reverse a director’s resolution to
allow title of shares to be evidenced or

transferred without a written document; and

* to authorise an increase in share capital,

Within 15 days of passing the resolution.

Directors’ resolutions:

¢ to alter the memorandum of association of a
company ceasing to be a public company
following the acquisition of its own shares; and

* to allow title to be evidenced and transferred
without a written document.

Within 15 days of passing the resolution.

Annual retun.

Within 28 days of the anniversary of the
Company’s date of incorporation and
annually thereafter within 28 days of the
annjversary of the date of delivery of the
previous annual return.

Notification of a resolution of the Company authorising
an increase, consolidation, subdivision, conversion into
stock, redemption or cancellation of its shares.

Within one month of passing the
resolution.

10.

Notification of a resolution of the Company authorising
an increase in share capital.

Within 15 days of passing the resolution.

1.

Resolution to reduce share capital and court order and
minutes relating thereto.

Resolution to be filled within 15 days of
it being passed; court order and minutes
to be filed promptly after receipt from
the court. Resolution takes effect on the
registration of the order and minutes.

12.

Notice of change of particulars of directors or secretary
of any important change in the functions or executive
responsibilities of a director,

Within 14 days of the date of occurrence.

A-2
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Document

Time period for filing

Notice of change of registered office.

On occurrence. Changes take effect

B3. upon notice being registered.

14 Change in the Company’s name, Within 15 days of the passing of the
) resolution.

15 Notice of allotment of shares or securities. Within one month of allotment.

16 Notice of change of location of share register. Within 14 dzays of occurrence.

17 Notification of change of accounting reference date. No time limit.

18 Directors’ service contracts, Available for inspection at the registered
' office during normal business hours.

19 Notification of certain charges over the assets of the | Within 21 days of creation of the charge.
' Company.

20 Notification of ordinary resolution to remove an auditor. | Within 14 days of resolution.

21 Notification of change of directors, secretary or any | Within 14 days of resolution.
" | changes to the register of directors and secretaries.

29 Notfication as to location of directors’ service contracts | No time limit.
) for inspection.

23 Resolution conferring, varying, revoking or rencwing | Within 15 days
| authority of the Company to purchase its own shares.

24 Disclosure by the Company of purchase of own shares. | Within 28 days (beginning with the date
) on which any shares purchased by a

Company are delivered to it.}

25 Disclosure of cancellation or disposal of treasury shares. | Within 28 days from the date shares arc
' cancelled or disposed of.

26 Interim accounts. No time limit.

27 Initial accounts and auditor's report on initial accounts. | In time for the relevant distribution.

28 Notice of name of new class of shares. A potice containing particulars within
' one menth of date of creation.

29 Variation of rights of a class of share. Within 15 days of the passing of the
' resolution.

30 Resolution relating to transfer of non-cash asset in an | A copy of the resclution together with
© | initial period. the valuer’s report within 15 days of the

transfer of the assets.
11 Report as to the value of any non-cash consideration for | At the same time that the Company files

which the Company proposes to allot shares.

the retun of the allotment of those
shares.
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Document

Time period for filing

Commission payable in connection with subscription for

Before payment of commission

32 shares where shares not offered to the public.

33 Auditor’s notice of resignation. Within 14 days of deposit of notice at the
‘ registered office.

14 Registrars of ditectors” interests and substantial interests. | Within 3 days of notification.

15 Satisfaction and release of property from charge in | Optional.
" | whole or in part.

36 Overseas branch register. Within 14 days of opening of office,

charge or discontinuance.
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TABLE B

LISTING RULES AND DISCLOSURE & TRANSPARENCY RULES

Document

Time period for filing

Provision to the FSA of any information required by the
FSA to be published as it considers appropriate to protect
investors or to ensure the smooth operation of the market
or to verify whether the Listing Rules and the Disclosure
Rules are being corplied with,

Within such time limits as the FSA
deems appropriate.

Provision to the FSA of a request for the listing of its
securities to be cancelled including:

s the Company’s name;

¢ details of the securities to which it relates and
the exchanges on which they're traded;

o clear explanation of the background and reasons
for the request;

e date on which the Company requests the
cancellation to take place;

+ name and contact details of the person at the
company with whom the FSA should liaise in
relation to the request;

s copy of the announcement the company
proposes to notify to a RIS that it is relying on
in raking its request to cancel; and

e copy of the announcement the Company
proposes to notify to a RIS announcing the
cancellation.

At least 24 hours prior to the
cancellation. The supporting information
should have been provided at the very
latest by 3pm on the business day before
the cancellation is to take effect.

Provision to the FSA of the contact details of at least one
appropriaie person to act as the first poim of contact with
the FSA in relation to the Company’s compliance with
the listing, disclosure and transparency rules.

No time limit specified.

Notification to the FSA that the number of shares in
public hands has fallen below 25%.

Without delay.

Provision to the FSA of two copies of:

¢ all circulars, notices, reports, announcements or
other documents to which the listing rules apply
at the same time as they are issued; and

e all resolutions passed by the Company other
than resolutions concerning ordinary business at
an annual general meeting without delay after
the relevant general meeting,

« for publication by making them available to the
public for inspection at the Document Viewing
Facility.

At the same time as they are issued.

Notification to a RIS when a document has been
submitted without delay for publication through the
Document Viewing Facility, unless the full text of the

Without delay.
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Document

Time period for filing

document is provided to the RIS.

Npotification to a RIS of:

{a) any proposed change to capital structure including
the structure of its listed debt securities;

{b) any redemption of listed shares including details of
the number of shares redeemed;

{c) any change to the board including the appointment,
resignation, removal, or retirement of 8 director,
important changes to the role, functons or
responsibilities of a director and the effective date of the
change if it’s not with immediate effect (or, if the date of
the change is not known, a statement to this effect and
notice once it has been decided.)

{d) Details regarding any new director appointed to the
board including:

e Details of all directorships held by the director
in any public company in the previous five
years indicating whether he is still a director;

* Any unspent convictions in relation to
indictable offences;

¢ Details of any receiverships, compulsory
liquidations, company voluntary arrangements,
or any other composition or arrangements with
its creditors whatsoever of any company where
the director was an cxecutive director at the
time of, or within 12 months preceding such
events;

* Details of any compulsory liguidations,
administrations or  parinership  voluntary
arrangements of any partnership where the
director was partner at the time of, or within 12
months preceding such events;

» Details of receiverships of any asset of such
person or of a partnership of which the director
was a partner at the time of, or within the 12
months preceding such events; and

® Details of any public criticisms of the director
by statutory or regulatory authorities and
whether the director has ever been disqualified
by court from acting as a director or in
management or conduct of a company.

(e} as in (d) save where any of the stated facts occur to a

A-6
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As soon as possible (save that an
announcement may be delayed while a
marketing or underwriting is in progress)

As 5001 as possible

Without delay and in any case by the end
of the business day following the
decision or receipt of notice about the
change by the Company.

Without delay and in any case within
five business days of the decision to
appoint such director.

Without delay.




Document

Time period for filing

current director.

(f) information relating to the disposal of equity shares
under an exemption allowed in the lock-up arrangements
disclosed in accordance with the PD Regulations
together with the details and any variation in such lock-
up arrangements.

(2} all resolutions passed by the company other than
resolutions concerning ordinary business passed at an
AGM;

(h} any change of name (the FSA must also be informed)
or accounting reference date;

(i) any extension of time granted for the currency of
temporary documents of title; and

(j) if the securities are subject to an underwriting
agreement, the Company can, at its discretion, and
subject to the rules on disclosure of insider information,
delay notifying a RIS for up to two business days until
the obligation by the underwriter to take or procure
others to take the securities is finally determined or
lapses. In the case of an issue or offer of securities
which is not underwritten, notification of the result must
be made as soon as it is known.

Without delay.

Without delay.

Without delay.

If the Company agrees the terms of a Class 3 transaction
and releases any details to the public, notification of
those details to a RIS.

No later than the release of details to the
public.

If the Company agrees the terms of a Class 2 transaction,
notification of prescribed information to a R1S.

As soon as possible after the terms are
agreed,

10,

If the Company agrees the terms of a Class | ransaction,
notification of prescribed information to a RIS and
obtain shareholder approval.

As in a Class 2 transaction

11,

Decisions by the board of directors of the Company on
dividends including:

* the exact net amount payable per share;
» the payment date;
s the record date {(where applicable); and

* any foreign income dividend election.

As soon as possible.

12.

Notification to a RIS of any purchase of the Company’s
own equity shares by or on behalf of the Company or

Without delay and in any case no later
than 7.30am on the business day
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Document

Time period for filing

any other member of its group.

following the calendar day on which the
purchase occurred.

13.

If the Company or its subsidiary undertakings proposes
to enter into a transaction with a related party, then the
Company must make an announcement giving the name
of the related party and details of the nature and extent of
the interest of the related party in the transaction.

As s00n as possible.

Notification to a RIS of any purchases, early
redemptions or cancellations of the Company's own
listed equity securities (other than equity shares) or
preference shares by or on behalf of the Company or any
other member of its group if an aggregate of 10% of the
imtial amount of the relevant class of securities has been
purchased, redeemed or cancelled and for each 5% in
aggregate of the initial amount of that class acquired
thereafter.

As soon as possible and in any case no
later than 7.30am on the business day
following the calendar day on which the
threshold was exceeded.

15.

[f by virtue of holding treasury shares (a company's own
issued shares that it has bought but not cancelled where
the purchase was financed out of the company's
distributable profits) the Company is allotted shares as
part of a capitalisation issue, the Company, notification
to a RIS of the date of the allotment, the number of
shares allotted, a statement as to what shares allotted
have been cancelled and what number is being held as
treasury shares and where shares allotted are being held
as treasury shares, a statement of the total number of
treasury shares of each class held by the Company
following allotment and the number of shares of each
class that the Company has in issue less the total number
of weasury shares of each class held by the Company
following the allotment.

As soon as possible and in no event later
than 7.30am on the business day
following the calendar day on which the
allotment occurred.

16.

Notification of any sale for cash, transfer for the
purposes of or pursuant to an employees’ share scheme
or cancellation of treasury shares by the Company of the
date of the sale ete., the number of shares sold etc., the
sale or transfer price for each of the highest and lowest
paid and a statement of the total number of treasury
shares of each class held by the Company following the
sale etc. and the number of shares of each class that the
Company has in issue less the total number of treasury
shares of each class held by the Company following the
sale etc..

As s00n as possible and in no event later
than 7.30am on the business day
following the calendar day on which the
sale etc. occurred.

17.

Naotification to a RIS of any inside information (the
definition covers information relating to particular
securitics or particular issuers of securities (such as the
Company). This could include information affecting
competitors or the sector of activity of the Company’s
group. The information must be specific or precise and
not relate to securities or issuers generally. Tt must not
have been made public and if it were to be made public it

As soon as possible,
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Document

Time period for filing

must be likely to have a significam effect on the price of
any securities) which directly concerns the Company
unless such disclosure would prejudice its legitimate
interests (and under its own responsibility) and provided
that the omission wouldn’t be likely to mislead the
public and any person receiving the information owes
the Company a duty of confidentiality and the issuer is
able to ensure the confidentiality of the information.

18.

Publication of the inside information notified to the RIS
on the Company's internet site.

Before the close of the business day
following the RIS announcement (but not
before notification to the RIS) and for
one year after such notification.

Notification to a RIS of any transactions conducted by a
person discharging managerial responsibilities or their
connected persons on their own account in the
shares/financial instruments of the Company.

Without delay and in any case by no later
than the end of the business day
following the receipt of such information
by the relevant person.

20.

Publication of the percentage of voting rights attributable
to any of its own shares acquired or disposed either
iself or through a person acting in its own name but on
the issuer’s behalf, where that percentage reaches,
exceeds or falls below the thresholds of 5% or 10% of
the voiing rights,

As soon as possible and in any case
within four trading days following such
acquisition or disposal.

21

On receipt of notification from a shareholder or holder of
financial insttuments giving him voting rights of his
reaching, exceeding or falling betow voting rights of 3%,
4%, 5%, 6%, 7%, 8%, 9%, 10% and each 1% threshold
thercafter up to 100% as a result of an acquisition or
disposal of shares or financial imstruments or as a result
of events changing the breakdown of voting rights,
publication of all of the information contaimed in the
notification.

As soon as possible and in any event by
not later than the end of the trading day
following receipt of the notification.

22.

Disclosure of the number of voting rights and capital in
respect of each class of share issued and the total number
of voting rights attaching to treasury shares where an
increase or decrease has occurred.,

At the end of the calendar month during
which an increase or decrease has
occurted.

23.

Communication of any proposed new or amended
constitution to the FSA and the LSE.

Without delay and in any case on the
date of calling the general meeting which
is to vote on or be informed of the
amendinent.

24,

Disclosure to the public of any change in the rights
attaching to its various classes of shares or other
securities, any new loan issues, or guarantees or security
in respect of such issues.

Without delay.

25.

Notification to sharcholders on the place, time and
agenda of meetings, the total number of shares and
voting rights and the rights of holders to participate in
meetings and must also publish notices or distribute

No time specified.
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Document

Time period for filing

circulars concerning the allocation and payment of
dividends and the issue of new shares.
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TABLE C SHAREHOLDERS

Time period for dispaich 1

To shareholders, holders of debentures
and every other person who is entitled to
receive notice of general meetings not
less than 21 days before the date of the
meeting at which copies of those
documents are to be presented, which
meeting must be held within seven
months of the Company's fiscal year
end.

To sharcholders not less than 21 days
before the annual general meeting or
meetings where it is intended to propose
a special resolution; not less than 14 days
before other general meetings.

To the holders of the Company's
securities,  Register of directors and
secretaries available for inspection at the
registered office during normal business
hours.

Available for inspection at the registered
office during normal business hours and
at the place of the anmual general
meeting for at least 15 minutes prior to
and during the meeting,

Document
1 Directars’ report, auditors’ report and annual accounts
9 Notices of general meetings with explanatory circulars
' and proxy forms.
3 Notce of change of particulars of directors or secretary
' or any important change in the functions or executive
responsibilities of a director.
4 Directors’ service contacts,
5 Minute and statutory books.

Available for inspection at the registered
office during normal business hours.

LO\370764.7




EXHIBIT B
LIST OF DOCUMENTS MADE PUBLIC BY THE COMPANY

Since April 1, 2007, and until the date hereof, as set forth below, the following information has been (1)
made public pursuant to Scots law by filing with, or other disclosure to, Companics House and was made
public by Companies House; {2) filed pursuant to the Listing Rules and the Disclosure Rules of the
London Stock Exchange prior to the Company's delisting and (3) distributed to holders of B Shares.

DOCUMENTS FILED WITH REGISTRAR OF COMPANIES: FILING DATE
1. Form 88(2)R - return of allotment of shares on 28 March 2007 02 April 2007
2, Form 88(2)R - return of allotment of shares on 28 March 2007 02 April 2007
1. Form 88(2)R — return of allotment of shares on 28 March 2007 02 April 2007
4, Form 88(2)R — retumn of allotment of shares on 13 April 2007 18 Apnil 2007
5. OC - Order of Court sanctioning scheme of arrangement 19 April 2007
6. MISC - Miscellaneous document (scheme of arrangement) 19 April 2007
7. OC138 — Order of Court (Section 138) and minute relating to reduction of share capital 23 April 2007
8. CERT!S - Certificate of registration of order of court and minute on reduction of issued 23 April 2007
capital
9. MEM/ARTS — registration of Memorandum and Articles of Association 23 April 2007

10. Form 123 — Notice of increase in nominal capital (already adjusted) on 30 March 2007 01 May 2007
11 Form 122 — Notice of sub-division of shares on 30 March 2007 01 May 2007

12. RES(] - Resolution (i) approving scheme of arrangement; (ii) reducing issued capital; 01 May 2007
and (iii) altering Articles, dated 30 March 2007

13. Form 88(2)O - return of allotment of shares issued for other than cash on 23 April 2007 01 May 2007

14, Form 288b -- resignation of director 04 May 2007
15, Form 288b — resignation of director 04 May 2007
16. Form 288b — resignation of director 04 May 2007
17. Form 288b — resignation of director 04 May 2007
18. Form 288b — resignation of director 04 May 2007
19. Form 288b - resignation of director 04 May 2007
20. Form 288b - resignation of director 04 May 2007
21 Form 288b - resignation of director 04 May 2007
B-1
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22,

23.

24

25.

26.

27.

28.

29.

30.

31

32.

33

34

s,

16.

37

38

39.

40.

41.

42.

43,

Form 288a — appeintment of director

Form 288a — appointment of director

Form 288a -~ appoinment of director

Form 288a — appointment of director

Form 288b - resignation of director

Form 288b - resignation of director

Form 288a -- appointment of director

Form 288a — appointment of director

Form 288a - appointment of dircctor

Form 288a — appointment of director

Form 288a — appointment of director

Form 88(2)0 - return of allotment of shares issued for other than cash on 16 April 2007
SA — Shares Agreement

Form 169 - Company purchasing its own shares on 30 May 2007

Form 122 — Notice of consolidation/cancellation/conversion of shares on 3 May 2007
Form 88(2)O — return of allotment of shares issued for other than cash on 19 April 2007
Form 88(2)0 — return of aliotment of shares issued for other than cash on 19 April 2007
RESOt - Resolution to re-register the Company from Ple to Private, dated 15 June 2007
Form 53 - Application for re-registration from public company to private cornpany
MAR — Re-registration of Memorandurn and Articles of Association

CERTI10 - Certificate of re-registration of Company from Plc to private

RESO! - Resolution to repurchase shares (under Section 164 of the Companies Act
1985) and adopt Articles, dated 16 July 2007

B-2
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04 May 2007
04 May 2007
04 May 2007
04 May 2007
04 May 2007
04 May 2007
04 May 2007
04 May 2007
04 May 2007
08 May 2007
08 May 2007
09 May 2007
09 May 2007
18 June 2007
18 June 2007
26 June 2007
26 June 2007
13 july 2007
13 July 2007
13 July 2007
13 July 2007

19 July 2007




REGULATORY ANNOUNCEMENTS AND PRESS RELEASES FILED WITH OR FURNISHED TO THE

COMMISSION:

44, Form 6-K — Announcement dated 3 April 2007 (holdings in the Company)

4s. Form 6-K — Announcement dated 4 April 2007 (Rule 8.1- shareholding and disclosure
of managerial responsibilities)

46. Form 6-K — Announcement dated 4 April 2007 {(director/PMDR shareholding)

47. Form 6-K ~ Announcement dated 4 April 2007 (director/PMDR shareholding)

48. Form 6-K - Announcement dated 4 April 2007 (Rule 8.1- sharcholding and disclosure
of managerial responsibilities)

49, Form 6-K — Announcernent dated 5 April 2007 (ex-dividend date)

50. Form SC 13D/A — General statement of acquisition of beneficial ownership dated 9
April 2007

51. Form 6-K ~ Announcement dated 10 April 2007 (director/PMDR shareholding)

52. Form 6-K - Announcement dated 10 April 2007 (Rule 8.1- shareholding and disclosure
of managerial responsibilities)

53. Form 6-K ~ Announcement dated 10 April 2007 (director/PMDR shareholding)

54. Form 6-K - Announcement dated 10 April 2007 {Rule 8.1- shareholding and disclosure
of managerial responsibilities)

5s. Form 6-K — Announcement dated 12 April 2007 (director/PMDR shareholding)

56. Form 6-K — Announcement dated 12 April 2007 (Rule 8.1- shareholding and disclosure
of managerial responsibilities)

57. Form 6-K - Announcement dated 12 April 2007 (holdings in the Company)

58, Form 6-K — Announcement dated 12 April 2007 (director/PMDR shareholding)

59. Form 6-K — Announcement dated 12 April 2007 (Rule 8.1- shareholding and disclosure
of managenal responsibilities)

60. Form 6-K — Announcement dated 12 April 2007 (Rule 2.10 - relevant securities in
issue)

61. Form 6-K — Announcement dated 13 April 2007 {Rule 8.1- shareholding and disclosure
of managenial responsibilities)

62. Form 6-K — Announcement dated 13 April 2007 (director/PMDR shareholding)

63, Form 6-K — Announcement dated 13 April 2007 (Rule 8.1- subsidiary directors’
shareholding)

64. Form 6-K — Announcement dated 13 April 2007 (conversion of bonds)

65. Form 6-K — Announcement dated 17 April 2007 (Rule 2.10 ~ relevant securities in

LO\370764.7

FILING DATE
(FILE NUMBER)

03 April 2007
(07742143)
04 April 2007
(07747041)

04 April 2007
(07747086)
04 April 2007
(07747766)
04 April 2007
(07747837)

05 April 2007
(07751326)
09 April 2007
(07756011)

10 April 2007
(07757853)
10 April 2007
(07757858)

10 April 2007
(07757934)
10 April 2007
(07757948)

12 April 2007
(07762453)
12 April 2007
(07762456)

12 April 2007
(07762463)

. 12 April 2007

(07763003)
12 April 2007
(07763030)

12 April 2007
(07763038)

13 April 2007
(07765252)

13 April 2007
(07765291)
13 April 2007
(07765347)

16 April 2007
(07767494)
17 April 2007




66.

67.

68,

69.

70

71.

72.

73.

74,

~J
g

77.

78.

79.

80.

81,

82.

sue)

Form 6-K - Amouncement dated 17 Apri} 2007 (scheme of arrangement)

Form 6-K — Announcement dated 23 April 2007 (results of mix and maich elections)
Form 6-K - Announcement dated 23 April 2007 (reduction of capital)

Form 6-K — Announcement dated 23 April 2007 (directorate change)

TForm 25-NSE — Notification of removal from listing and/or registratton dated 25 April
2007

(a) Exhibit (EX-99,25) — Notification of removal from listing and/or registration
Form 6-XK — Announcement dated 30 Aprit 2007 (notification of price cuts)

Form 6-K — Announcement dated 3 May 2007 (B shares dividend and repurchase)
Form CB - Notification dated 4 May 2007 (tender ofTer/rights offering)

{a)  Exhibn (EX.99.(A)(1)) - Important notice 10 holders

(b) Exhibit (EX-99.(A)(2)) - repurchase tetter offer dated 3 May 2007

(c)  Exhibit (EX-99.(A}3)) - repurchase offer form

(d) Exhibit (EX-99.(A)X4)) — press release dated 3 May 2007

Form F-X - Appointinent of agent for service of process and undertaking dated 4 May
2007

Form 13-12B — termination of securities registration dated 11 May 2007
Form 6-K - Announcement dated 30 May 2007 (B share repurchase}
Form 6-K - Announcement dated 31 May 2007 (B share repurchase)
Form CB — Notification dated 31 May 2007 {tender offer/rights offering)

(2) Exhibil (EX-99.{A)5}) - Press relcase dated 30 May 2007 relating to the
repurchase offer for B shares

(b}  Exhibit (EX-99.(A}0)) - P’ress release dated 31 May 2007 relating to the
repurchase of 8 shares

Form 6-K — Announcement dated 14 Junc 2007 (intention 1o delist B shares)

Form POS AM - Post elfective amendments for registration statement dated 21 June
2007

Form 6-K - Anncuncement dated 25 June 2007 (intent to delist and deregister debt
SCCuTIlies)

Form 6-K - Announcemnent dated 27 June 2007 (iment to detist ordinary shares)

LOMYT07064.7

(077695 14)

19 April 2007
(07775184)
23 April 2007
(07780375)
23 April 2007
{07780874)
25 April 2007
(07786016)
25 April 2007
(07787673)

30 April 2007
(07798996)
03 May 2007
(07813590)
04 May 2007
(07819435)

04 May 2007
(07819604}

11 May 2607
(07840944)
30 May 2007
{07885490)
31 May 2007
(07R89337)

. 31 May 2007

(07890211)

14 June 2007
(07918711}
21 Junc 2007
(07933074)

25 June 2007
(0793765

27 June 2007
(07942479)




83

84.

8s5.

86.

87.

Form 6-K — Announcement dated 28 June 2007 (cancel listing of ordinary shares)
Form EFFECT - Notice of effectiveness dated 6 July 2007

Form 25 ~ Notification of the removal from listing and registration of matured,
redeemed or retired securities dated 11 July 2007

Form 6-K — Announcement dated 12 July 2007 (cancellation of listing of B shares and
repurchase of deferred shares)

Form 15F-12B -- Termination of securities registration dated 23 Tuly 2007

LOA370764.7

28 June 2007
{07945155)
06 July 2007
(07968357)
11 July 2007
(07973313)

11 July 2007
(07975283)

23 July 2007
(07993675)
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Notice of consolidation, division, . _ s
sub-dlvision, redemption or e
cancellation of shares, or conversion, '

re-conversion of stock into shares

uA.

e

Pursuant to section 122 of the Companies Act 1985

Te the Registrar of Companies For officlal use Company number
(Address overleaf) P ——
I I $C193794
L L L

Narne of company

_

‘ Scottish Power Limited (the "Company")

gwes notice that

— R e ——
In accordance with the terms of the letter dated 17 July 2007 sent to holders of

the deferred shares of 50 pence each in the Cowpany {the "Daferxred Shareholders®
and the *pDeferred Shares” respectively), the Company exercised its authority
purguant to Article 168(H) of its Arcicles of Rsgociation to transfer all of the
Deferred Shares from all of the Deferred Shareholderg back to the Company (the
*Transfer”) In accordance with Article 168(H), the Company carrled out the
Transfer for nil censideration.

The Transfer was carried out in relation to all 370,655,937 Deferred Shares in
188ue Pursuant to the texms of the Transfer, these 370,655,937 Deferred Shares
wera repurchased and were then cancelled (as permitted under section 121(2}(e) of
the Campanies Act 1985)

Pursuant to a special resoclution of the Company dated 4 May 2006, the Company's
authorised but unissued deferred share capital of 370,655,937 Deferred Shares of
42 pence each arising following the repurchase and cancellation of the Deferred
Shares has been subdivided into unclassified shares of one pence each Forthwath
upon such subdivision every 42 shares of one pence each (resulting from such
subdivision and/or any other authorised but unissued unclassified shares of one
pence each) are consolidated anto one new ordinary share of 42 pence each

_ _—

Signed W/%Wes:gnaﬂon 7W nj Setreta ,:jData /3 A1ﬁu57".2007

f;rfea?'ggé%rﬁrn:&)e address and For officlal Usa
QGeneral Section | Post mnm
Linklaters LLP
Cne Silk Street
London
EC2Y BHQ
14!08!2007
COMPANIES HOUSE

Laserform [ntemstions! 300
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COMPANIEDS FUHNM NO. 122

Notice of consolidation, division,
sub-division, redemption or
canceliation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Regisirar of Companies Forothcialuse  Company number

{Address overleaf) S B
{1 | [sC193794

|

» Scotish Power Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company (the “B Shareholders™ and the *B Shares”
respectively), a repurchase under an off market roling share repurchase programme (the "Rolling
Repurchase Programme”) took place on 7 September 2007 The repurchase involved an offer by the
Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of theirr B Share repurchased

Elections to participate i the Roling Repurchase Programme were received by the Company n
relation to 450,164 B Shares Pursuant to the terms of the Rolling Repurchase Pragramme these

B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of the
Companies Act 1985)

Pursuant to a special resolution of the Company dated 4 May 2006, the Company's authonised but
unissued B Share capital of 450,184 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdvision every 42 shares of one pence each (resulting from such subdmision
and/or any other authonised but unissued unclassified shares of one pence sach) were consolidaled
into one new ardinary share of 42 pence each

Signed /L_/g\(\__ Designation ¢ M"’, Date

Presenter's name address and For official Use (02/06)
reference (if any) General Section Srat rnm
051102007
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* insert full namo
of company
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Director,
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Admintstrative
Recaiver or
Receiver
{Scottand) as
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COMPANIES FURM NO. 142 r

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Compames Act 1985

To the Regstrar of Comparnes For official use  Company number

(Address overleaf) ForT
E L] SC 193794
oL

» Scottish Power Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company (the "B Shareholders® and the "B Shares”
respectively), a repurchase under an off market rolling share repurchase programme (the “Rolling
Repurchase Programme”) took place on 21 September 2007 The repurchase involved an offer by
the Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of their 8 Share repurchased

Elections to participate in the Rolling Repurchase Programme were recewved by the Company in
relation to 278,805 B Shares Pursuant to the terms of the Roling Repurchase Programme these

B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of the
Companies Act 1985)

Pursuant to a special resolution of the Company dated 4 May 2006, the Company's authonsed but
unissued B Share capital of 278,805 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonised but unissued unclassified shares of one pence each) were consolidated
into one new ordinary share of 42 pence each

B -y R L PR

ettt e P

Signed M\A/\ Designation £ S FCRET] Pte«"’] Date § |0 2007F

Presenter's name address and For oflicial Use NRL
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Adrministrative
Receiver or
Receiver
(Scotland) as
appropnate

CUNIFANIED FURIM NOQ. 144

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

(Address overleaf) [' r T SC 193794
]
L

i

» Scothsh Power Limited

gves notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulatve
preference shares of 50 pence each in the Company (the ‘B Shareholders® and the “B Sharas®
respectively), a repurchase under an off market rolling share repurchase programme (the “Rolling
Repurchase Programme”) took place on 5th October 2007 The repurchase involved an offer by the
Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of therr B Share repurchased

Elections to participate in the Rolling Repurchase Programme were received by the Company In
relation to 90,849 B Shares Pursuant to the terms of the Rolling Repurchase Programme these

B Shares were repurchased and were then cancelled {as parmitted under section 121(2){e} of the
Companies Act 1985)

Pursuant to a special resolution of the Company dated 4 May 2008, the Company's authonsed but
unissued B Share capital of 0,849 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdwided into unclassified shares of cne pence each
Forthwith upon such subdtvision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated
info one new ordinary share of 42 pence each

Signed /[_)%{{/L’- Designation + COMPANY Date
« g v %10 0

e B o e e e L

Presenter's name address and For official Use (02/06)
reference (If any) General Section Post room
\\ *5830QU10"
sCT 2311042007 m
COMPANIES HOUSE

| COMPANESHOUSE

AL

£,

e e . - .
A e T T e m e D ET T

g Lyl o

SrrvwaersT

Tauran oy

L

Pyt

=T,

st




CHWP000

Pleasa do not
wnla In
this margn

Ploass complate
lfegibly, preferably
in black type, or

bold biock lettering name of company

* nsert full name
of company

¥ Insen
Durector,
Secretary,
Admuinistrator,
Admimstrative
Recawar or
Receiver
{Scotiand) as
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COMPANIES FORM No, 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies Forofficial use  Company number
(Address overleaf) rorT

Py { SC 193794

H 1

~Scotish Power Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company {the *B Shareholders™ and the "B Shares"
respectively), a repurchase under an off market rollmg share repurchase programme (the “Rolling
Repurchase Programme”) took place on 2 November 2007 The repurchase involved an offer by the
Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of their B Share repurchased

Etections to participate in the Rolling Repurchase Programme were received by the Company in
relation to 11,134 B Shares Pursuant to the terms of the Rolling Repurchase Programme these

B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of the
Companies Act 1985)

Pursuant to a specal resolution of the Company dated 4 May 2006, the Company's authonsed but
unissued B Share capital of 11,134 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonsed but urissued unclassified shares of one pence each) were consolidated
info one new ordinary share of 42 pence each

Signed U\/\_ Designation ¢ _jé(’d’v? Dalelql[/@

Presenter's name address and For ofticial Use (02/06)
reference (if any) Qeneral Section I Posi room
L 4
=}
[2]
[3Y]
= *SBGSBUTI®
scT 2011112007 1040
COMPANIES HOUSE
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,

CHWP00  re-conversion of stock into shares
Plrtla'ase do not
:I?“sen::rgm Pursuant 1o section 122 of the Companies Act 1985
To the Registrar of Companies Forofficialuse  Company number
f;;’fbﬁ;"’,ﬁm’g,y (Address overieaf) roroT
n black typs, or P | | [scresres

bold block lettering Name of company

* mser full name
of company

F ingen
Director,
Secretary,
Administrator,
Adminustrative
Recewer or
Rocewver
{Scotland) as
appropnate

+Scothish Power Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
Jpreference shares of 50 pence each th the Company (the “B Shareholders” and the “B Shares”
respectively), a repurchase under an off market rolling share repurchase programme (the “Rolling
Repurchase Programme”) took place on 11 January 2008 The repurchase involved an offer by the
Company to purchase some or all of the issued B Shares from the B Shareholders who elected (o
have some or all of thewr B Share repurchased

Electtons to partictpate in the Rolling Repurchase Programme were received by the Company i
relabion to 3,926 B Shares Pursuant to the terms of the Rolling Repurchase Programme these 3,926
B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of the
Companies Acl 1985)

Pursuant to a special resolution of the Company dated 4 May 2006, the Company's authonsed but
unissued B Share capital of 3,926 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated
into one new ordinary share of 42 pence each

Signed ,4 g\/L—-— Designation ¢&)14M %Date /I///&X

Prasenters name addrass and For official Use (02/06)
reference (if any) Genaral Secbon | Post room
-
[m]
1o
V]
2 *SIRRIWR3"
SCT 2910172008 1681
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,

CHWPO00  ra.conversion of stock into shares
Please do not
ml;%:rgm Pursuant to section 122 of the Compantes Act 1985
To the Registrar of Companies Foroficialuse  Company number
T vty (Address overieaf) SR
in black type, or ] JI. | SC 193794

bold biock lettenng Namae of company

" ingert full name
of company

¥ Insen
Dwector,
Secretary,
Admunistrator,
Administrative
Recewver or
Recevar
{Scotland) as
approprnale

«Scotish Powsr Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company (the “B Shareholders” and the “B Shares”
respectively), a repurchase under an off market roling share repurchase programme (the “Rolling
Repurchase Programme”) took place on 28 December 2007  The repurchase involved an offer by
the Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of therr B Share repurchased

Elections to participate in the Rolling Repurchase Programme were receved by the Company in
relation to 8,828 B Shares Pursuant to the terms of the Rolling Repurchase Programme these
8,828 B Shares were repurchased and were then cancelled {(as permitted under section 121(2)(e) of
the Companies Act 1985)

Pursuant to a special resolutton of the Company dated 4 May 2006, the Company’s authonsed but
umissued B Share capital of 8,828 B Shares of 50 pence each arsing following the repurchase and
cancellation of the B Shares has been subdwvided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each {resulting from such subdvision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated
into one new ordinary share of 42 pence each

Signed m DeS|gnat|on¢(-b‘"P3‘/'5
Secietody

Date '2@/!2{01

Prasenter's name address and For official Use (02/06)
reference {If any) Genera! Section I Post room
L.
b |
: |
3
< *SIMIAWVI®
i scT 0210212008 122
COMPANIES HOUSE
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,

CHWPOOG  re.conversion of stock into shares
Please do not
msl?,::rgm Pursuant to section 122 of the Comparies Act 1985
To the Registrar of Companies For official use  Company number
r;;m’?,':f’;’r:‘g,y (Address overleaf) T
In biack type, or {1 1 | [sc183794

* insen full name
of company

¥ Insen
Cirector,
Secretary,
Admirustrator,
Admimstrative
Recelver or
Recever
(Scotland) as
appropnate

»Scottish Power Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company {the "B Shareholders® and the “B Shares®
respectively}, a repurchase under an off market rolling share repurchase programme (the “Roling
Repurchase Programme”) took place on 25 January 2008 The repurchase involved an offer by the
Company to purchase some or ali of the 1ssued B Shares from the B Shareholders who elected to
have some or all of theirr B Share repurchased

Elections to participate (n the Roling Repurchase Programme were received by the Company in
relation to 14,600 B Shares Pursuant to the tarms of the Rolling Repurchase Programme these
14,600 B Shares were repurchased and were then cancelled (as permitted under sechon 121(2)(e) of
the Companies Act 1985)

Pursuant to a special reselution of the Company dated 4 May 2006, the Company's authonsed but
urissued B Share capital of 14,600 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authornised but unissued unclassified shares of one pence each) were consolidated -
into one new ordinary share of 42 pence each

Signed ’/‘z §Z\ Designation t S'&prt‘ ) Date Zﬁll Io&

Prasenter's name address and For offict
reference (il any) Genera) , ,I l‘ M l’ ,’
*SIVEDX4N"
sCT 11/02/2008 75
COMPANIES HOUSE
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to secton 122 of the Companies Act 1985

To the Registrar of Companies Forofficialuse  Company number
z";,’;’;;;"g J:atg!y (Address overteaf) ForoT
in biack type, or i ooy l SC 193794
bold block lattering Nama of company ' 1 1

* insert Ul name
of company

1 Insen
Director,
Secretary,
Adrmunistrator,
Admnistrative
Raceiver or
Recewear
{Scotland) as
appropnate

» Scothish Power Limited

gives notice that

tn accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company (the "B Shareholders™ and the B Shares”
respectively), a repurchase under an off market rolling share repurchase programme {the "Rolling
Repurchase Programme”) took place on 8 February 2008 The repurchase mnvolved an offer by the
Company to purchase some or all of the issued B Shares from the B Shareholders who elected to
have some or all of their B Share repurchased

Elections to participate in the Roling Repurchase Prugramme were received by the Company in
relation to 8,539 B Shares Pursuant to the terms of the Roiling Repurchase Programme these 8,539
B Shares were repurchased and were then cancelled {as permitted under section 121(2)(e) of the
Companies Act 1985)

Pursuant to a special resolution of the Company dated 4 May 2006, the Company's authonsed but
unissued B Share capital of 8,539 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonised but urissued unclassified shares of one pence each) were consolidated
into one new ordnary share of 42 pence each

Signed m Designation & Date & / 7-} o8

reference (if any)

Presenter's name address and
S II

*SONI3YOY*
scr 14/03/2008 349
o COMPANIES HOUSE
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Notice of consolidation, division,

sub-division, redemption or

cancellation of shares, or conversion,
CHWPO00  ra_conversion of stock into shares

Ptease do not
e g Pursuant to section 122 of the Comparues Act 1985
To the Registrar of Compantes
m com e (Addressgoverleaf) pa for o[ffxcta_lr use. Company number
1n black type, or l t1 ] ]8C 193794
bold biock lettering Name of company ' L 4
* \nsert full name +Scottish Power Limited
of company
gives notice that
tn accordance with the terms of the letter dated 30 July 2007 send to holders of non cumulative
preference shares of 50 pence each in the Company {the “B Shareholders® and the “B Shares’
respectively), a repurchase under an off market rolling share repurchase programme (the "Rolling
Repurchase Programme”) took place on 22 February 2008 The repurchase involved an offer by
the Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
|rave some or all of their B Share repurchased
Elections to participate in the Rolling Repurchase Programme were received by the Company in
|relation to 28,744 B Shares Pursuant to the terms of the Rolling Repurchase Programme these
28,741 B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of
the Companies Act 1985)
Pursuant to a special resolution of the Company dated 4 May 2006, the Company’s authonsed but
unissued B Share capital of 28,741 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resuling from such subdmsion
and/or any other authonsed but unissued unclassified shares of one pence each) were conschdated
into one new ordinary share of 42 pence each
1 Insent
Director,
Secretary,
Aammsrawe  Signed Laﬂ/*’ Designation Sec retory  Date 2% ’ or|o®
Receivar or
Recaiver
{Scotland) as
appropnate

Presenter's name address and

Fo
reference (f any) Ger ‘N W\\ “
*S1K39Y3Q"
s5CT
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Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion, )
CHWPODO  ro.conversion of stock into shares
Please do not
mengrgm Pursuant to section 122 of the Comparies Act 1985
To the Registrar of Companies Forofficralusa  Company number !
Pleage complate
{Address overleaf) r
gty sl [ T | [sctesras |
bold block tettering Name of company L 1
s psenful name |2 Scottish Power Limited o
of company
gives notica that
In accordance with the terms of the letter dated 30 July 2007 sent to holders of non-cumulative
preference shares of 50 pence each in the Company (the “8 Shareholders™ and the "B Shares”
respectively), a repurchase under an off market roling share repurchase programme {the "Rollng
Repurchase Programme”) took place on 7 March 2008 The repurchase involved an offer by the
Company to purchase some or all of the issued B Shares from the B Sharehalders who elected to
have some or all of their B Share repurchased
Elections to participate in the Rolling Repurchase Programme were received by the Company In
relation to 11,243 B Shares Pursuant to the terms of the Ralling Repurchase Programme these
11,243 B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of
the Comparues Act 1985)
Pursuant to a speaial resolubion of the Company dated 4 May 2008, the Company's authonsed but |
unissued B Share caprtal of 11,243 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each .o
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated
into one new ardinary share of 42 pence each
¥ insen
Director,
Sacretary,
Adminisirator,
Admimstrative Signed W’ Dasignation § Date 3 M c.rc}n 2008 3
Recetver or Y
Receiver
{Scottand) as .
appropnate
Presenter's name address and For official Use (02/06)
reference (if any) Qencral Section Post room

S16Fzypo.

scr
27/93/2008
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COMPANIES FORM No. 122

Notice of consolidation, division,

sub-division, redemption or .
cancellation of shares, or conversion,

CHWPO0D  rg-conversion of stock into shares

Please do not
}':u"_.‘,",,:';,g.,, Pursuant to section 122 of the Comparues Act 1985
To the Regstrar of Companies Foroffictaluse  Company number
R Coiosly (Address overleaf) o1
in black type, or | { 1 | |SC193794
boid block lettenng nName of company ' L
+ \nsert full name +Scottish Power Limited
of company
gves notice that
In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company (the “B Shareholders” and the *B Shares”
respectively), a repurchase under an off market rolling share repurchase programme (the “Rolling
Repurchase Programme”) took place on 21 March 2008 The repurchase involved an offer by the
Company to purchase some or all of the issued B Shares from the B Shareholders who elected to
have some or ali of theirr 8 Share repurchased
Elections to participate in the Rolling Repurchase Programme were received by the Company In
relation to 19,487 B Shares Pursuant to the terms of the Rolling Repurchase Programme these
19,487 B Shares were repurchased and were then cancelled (as permitted under section 121(2){e) of
the Companies Act 1985)
Pursuant to a special resolution of the Company dated 4 May 2008, the Company's authonsed but
unissuad B Share capital of 19,487 B Shares af 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonsed but unissued unclassified shares of one pence each) were consohdated
into one new ordinary share of 42 pence each
T Insen
Director,
Secratary,
Administrator,
Admnstatve  Signed esignation % pate 21\ 3l0¥
Receivear or Sec /
Receiver }
{Scotland} as
appropnate
Presenter's name address and For official Us;
reference (if any) Goneral Secton
-«
O
i
o>
=2
z *SOSUIYKE®
sCT 03/04/2008 1390
COMPANIES HOUSE
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Notice of consolidation, division, :
sub-division, redemption or
cancellation of shares, or conversion, -

CHWP0DO re-conversion of stock into shares
Please do not
}‘1",",5“’.,:2@” Pursuant to section 122 of the Compames Act 1985
Please complets T:;:t? RBQIS"?" of Companies Forofhcial use  Company number
legibly, pmﬁmb,y (Address overleaf) T
in black type, or | o} {SC 183794
boid block lettenng Name of company ¢tk
+ inset full name =Scottish Power Limited
ol company
gives notice that
tn accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
|preference shares of 50 pence each m the Company (the "B Shareholders” and the "B Shares”
respectively), a repurchase under an off market rolling share repurchase programme (the *Rolling
Repurchase Programme”) took ptace on 4 Apnl 2008 The repurchase involved an offer by the
Company to purchase some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of their B Share repurchased
Elections to participate in the Rolling Repurchase Programme were received by the Company in
relation to 7,109 B Shares Pursuant to the terms of the Rolling Repurchase Programme these 7,199
B Shares were repurchased and were then cancelled (as permitted under section 121(2)(e) of the
Companies Act 1985)
Pursuant to a special resclution of the Company dated 4 May 2008, the Company’s authonsed but
umissued B Share capital of 7,199 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdivided into unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resuling from such subdivision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated
into one new ordinary share of 42 pence each
¥ Insen
Director,
Secretary,
Admmnstrator,
Admmstatve  Signed 'L/(\/\, Destgnation + Date Lf A’Pf‘l 2003
Recewver or
Recever
{Scotland) us
appropnate
Presenter's name address and For official Use (02/08)
refarence (if any) Genoral Section Post room
*SZ2GTZ220°
sCT 21/0412008 88
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Notice of consolidation, division,

sub-division, redemption or

cancellation of shares, or conversion,
CHWP0DO re-conversion of stock into shares

Pleass do not

m"n!';,gm Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies Forofhiczal use  Company number
Ty olranty (Address overleaf) LT
in bizck type, or P11 | 8C 183794
bold biock isttermg Name of company : 1 4
* nser full name » Scottish Power Limited
of company
gives notice that
In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
|preference shares of 50 pence each in the Company (the “B Shareholders™ and the “B Shares’
respectively), a repurchase under an off market rolling share repurchase programme (the *Rolling
Repurchase Programme”) took place on 18 Apnl 2008 The repurchase invoived an offer by the
Company to purchasa some or all of the 1ssued B Shares from the B Shareholders who elected to
have some or all of their B Share repurchased
Elechons to participate in the Rolling Repurchase Programme were received by the Company in
relation to 18,297 B Shares Pursuant to the terms of the Rolling Repurchase Programme these
18,207 B Shares were repurchased and were then cancelled (as permitted under secton 121(2)(e) of
the Companies Act 1985)
Pursuant to a special resolution of the Company dated 4 May 2006, the Company’s authonsed but
urissued B Share capital of 18,297 B Shares of 50 pence each ansing following the repurchase and
cancellation of the B Shares has been subdmvded mto unclassified shares of one pence each
Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdivision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated
Jmto one new ordinary share cf 42 pence each
¥ Insent
Durector,
Secretary,
Admenstrator,
Adrunistrative Slgned M\/\' [)es|gnat|on t Date l 8 l ‘4— ’08
Recaver or
Recsver
{Scotland) as
appropnate
Presenter's name address and For official Use (02/06)
reference (if any) General Secton Post room
““ '524\022.10'
scT 08/05/2008 1613
COMPANIES HOUSE
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Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Comparies Act 1885

To the Registrar of Companies For offiial use  Company number

Address overleal s
¢ f P 1 T 1 [sc1e3794

L}
I

«Scothsh Power Limited

gives notice that

In accordance with the terms of the letter dated 30 July 2007 sent to holders of non cumulative
preference shares of 50 pence each in the Company (the “B Shareholders and the “B Shares”
respechively), a repurchase under an off market rolling share repurchase programme (the “Rolling
Repurchase Programme”) took place on 2 May 2008 The repurchase involved an offer by the
Company to purchase some or all of the issued B Shares from the B Shareholders who elected to
have some or all of their B Share repurchased

Elections to participate in the Rolling Repurchase Programme were received by the Company in
relation to 16,747 B Shares Pursuant to the terms of the Rolling Repurchase Programme these

the Compantes Act 1985)
Pursuant to a special resolution of the Company dated 4 May 2008, the Company's authonsed but

cancellation of the B Shares has been subdivided into unclassified shares of one pence each

into one new ordinary share of 42 pence each

18,747 B Shares were repurchased and were then cancelled {as permitted under section 121(2)(e) of

urussued B Share caprtal of 16,747 B Shares of 50 pence each ansing following the repurchase and

Forthwith upon such subdivision every 42 shares of one pence each (resulting from such subdmvision
and/or any other authonsed but unissued unclassified shares of one pence each) were consolidated

Signed l ,%l Designation 1 Date 2 /V)o% 2008

Presenter's name address and For official Use {02/06)
reference {If any) General Socton Poat mom

\ N1OZVW*
20!05f2008
COMPANIES HOUSE L




Return by a company purc

=

its own shares: - -~/
RSN 1 I AN
CHWPO00
FETinT T TET
NOURTES R
Plaasla do not
e argin Pursuant to section 169 of the Companies Act 1985
CTWENTY )
POUNDS
, L
Please complete To the Registrar of Companies Foroficaluss  Company number
fegibly, ly  (Address overleaf)
in bfack typo, or 193794
bold block lettering
Name of company
é?’&%’,‘,‘i'r:‘f’" ° * Scottish Power plc

Note

This retum must be %I;Ig‘r:ss' were purchased by the company under section 162 of the above Act as

delivered to the ‘

Ragistrar within a

pariod of 28 days

beginning with the Class of shares Ordinary

first date on which

shares to which It

relates were delivered | Number of shares 1,750,000

to the company purchased
Nominal value of 50p
each share
Date(s) on which the . . ‘
shares were delivered 15 February 2008 .
to the company

gA private company | Maximum prices paid § |600p

not required to '

give this Information for each share o
Minimum prices paid § |s03p v
for each share

The aggregate amount paid by the company for the shares

‘ to which this retum relates was: £ 10,438,527.75 o
Siamp Duty is payable on the aggragate amount at the rate _ ___’J{ﬁb b
of 11,% rounded up to the nearest multiple of £5 >~ 52,19 .
Fal . .
\-____—-/ '

¥ Insert

Director, Signed . Designation 3 0epw Date /Q / Z OQ
ot = R aidad

Administrative ”~

Racelver or

Recelvar Presenter's name address and For official Use {02/06)

(Scofland) as referenca (if any) : Genaral Section | Post room
appropriate

T SOLADMS 076 - .
COMPANILS HOURE s g
|




Stamp Office to confirm that the appropriate amount of Stamp Duty has been paid. The Inland
Revenue Stamp Offices is located at:

London Stamp Office
Ground Floor

South West Wing
Bush House

Strand

London

WC2B 4QN

Tel: 020 7438 7252(7452

Cheques for Stamp Duty must be made payable to “Inland Revenus - Stamp Duties” and
crossed "Not Transferable”.

NOTE. This form must be presented to the Inland Revenue Stamp Office for stamping
together with the payment of duty within 30 days of the purchase of the shares, otherwise
Inland Revenue penalties may be Incurred.

2. After this form has been “stamped” and returned to you by the Inland Revenue it must be sent to:

For companies registered in:

England or Wales: Scotland:

The Registrar of Companies The Registrar of Companies
Companies House Companies House

Crown Way 37 Castle Terrace

Cardiff CF14 3UZ Edinburgh EH1 2EB

DX: 33050 Cardiff DX: 235 Edinburgh

or LP - 4 Edinburgh 2




Return by a company purchasing

Its own shares

4
CHFP025
()Q‘ﬁ

Pleass do not
wnte in
this margin

Pleasa completa
iagibly, preferably
in black type, or
bold biock lettering

* Insert tull nams
of company

Nots

This retum must be
delivered to the
Registrar wittn a
penod of 28 doys
beginning with the
first date on which
shares to which it
relates ware dellvered
to the company

§A private com;
15 not requnadpgny
give thia Information

tinsert
Director,
Secretary,
Admmnistrator,
Admimnistratve
Racelver or
Recelver
{Scotland) a3
appropriate

Pursuant to section 169 of the Compames Act 1985

Ple wri
To the Reg:strar of Companles For official use  Company number m Yo e ,,‘,’:;;“' wo&,a
{Address overleaf) = For Inland Revenua
[ T | SC19379¢ use only.
| A e
Name of company
T R

* Scottish Power Limited
Shares ware purchasad by the company under section 162 of the above Act as
follows

_

Class of shares deferred

Number of shares 370,655,937

purchased

Nomna! value of 50 pence

each share - . —_ e |- —_— ———

Date(s) on which the

ghares were delivered 17 July 2007
] 10 the company

Maximum pncas paid  § nil

for each share

Mimimum prices pald  § nil

for each share

L L

The aggregate amouni pald by the company for the shares

to which this return relates wasg' € nil

Starmp Duty Is payable on the aggregate amount at the rate b

of 14, % rounded up to the nearest multiple of £5 £5 00 A,
Signed W g A “Weslgnatcon % SECAETARY Date |7 Juy 227
Presentor's name address and For ofhcial Use (10/03)
refarence (if any) Goneral Secton Post raom
Linklaters LLP
One S1lk Street 5
London S
EC2Y BHQ i

=) *SBISWSIV*
SCT 14/08/2007 1835
COMPANIES HOUSE

——




CHWP000

Plgase do not
wnie in
this margm

Pleage compiete
logibly, preferably
in black type, or
bold block lettering

* ingert full name
of company

Note

Thes return must be
delivered to the
Registrar within 8
penad of 28 days
boginmng with the
frrsl date on which
shares to which it
relates were delivered
1o the company

A private company
1$ not required 10

give this informabion

¥ insert
Director,
Secrotary,
Admimistrator,
Admirustrative
Recewer or
Recewver
(Scotland) as
appropnate

COMPANIES FORM No. 169

Return by a company purchasing

its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

(Address overleaf)

Name of company

For official use

* Scottish Power Limited

Shares were purchased by the company under section 162 of the above Act as

foliows
Non- caamulalive
Class of shares Qfefum & chw
Number of shares
purchased 450,164
Nominal value of
‘each share — |8C penco - = - T ]
Date(s) on which the
shares were delivered 07/09/2007
to the company
Maximum prices paid §
for each share £360
Minimum pnces paid §
tor aach share £360

The aggregate amount paid by the company for the shares
10 which this return relates was

¢ 1,620,590 40

Stamp Duty 1s payable on the aggregate amount at the rate -
of 1,% rounded up to the nearest multiple of £5

£ 8,105 00

Signed W ﬂ W Designation @M %Jﬁéy Date M"/ Q/ 2@0?

Presenter's name address and

reference (If any)

For official Use (11/06)

Genearal Sechon

E

Post rcom

WA

05/10/2007
COMPANIES HOUSE

805




Please do not
wnte In
thes margin

Flease complste
leqibly, prefarably
in black type, or

CHWPQO00
bold block lettering
|

* insert full name
of company

Note

This retum must be
delivered to the
Regstrar within a
penod of 28 days
begmnning with the
firat date on which
shares to which il
relates were delivered
1o the company

A private company
15 nol raquired 10
grve this information

1 insen
Director,
Secretary,
Admunistrator,
Administrabive
Recever or
Recewer
{Scotland) as
appropnate

COMPANIES FORM No. 169

Pursuant 1o section 169 of the C8

To the Registrar of Companies
(Address overleaf)

Por official use
Lo ]
® L e

Nams of company

*+ Scothish Power Ltd

1‘Sl|1lares were purchased by the company under section 162 of the above Act as
ollows

NON CUMULATVE
Class of shares mEFEEfNOE 8
Number of shares
purchased 90.849
Nominal value of 50
each share pence
Date{s) on which the
shares were delivered 05/10/2007
to the company
Maximum pnices paid §
for each share £360
Mimimum pnces pad § £3 60
for each share
The aggregate amount paid by the company for the shares 327,056 40
to which this retum relates was £
Stamp Duty 1s payable on the aggregate amount at the rate 1.640 00
of '1,% rounded up to the nearast multiple of £5 g

COMPANY SECRETLY

F (e ) .
Signed /Z_/SZ/L, Designation JBm 0 pate | 10 200%
¢ - SEBVILES AND
- aENePA_SEr? eTARY_|
Prasenter's name address and For official Use (11/06)
reference (it any) Genoral Secton i Post room
-
(=]
7]
5 *S830HUIF"
Bl scT 23/10/2007 320
COMPANIES HOUSE




COMPANIES FORM No. 169

Return by a company purchasing
its own shares

CHWPOOO

Please do nol

E?s“’n:';rg.n Pursuant to secton 169 of the Comparues Act 1885

Piease compiete 10 the Registrar of Comparnies Forofficral use  Company number

legibly, proferably  (Address overleaf) ]

in black . !

boid bloc%%mrmg : i 1 } SC ] q 3 ?'q u-v
Name of company

' 3%’:.::2;?; me * Scottish Power Limited

Note
This retum must bo fsofi}gz\?ss were purchased by the company under section 162 of the above Act as
delvered to the

Registrar withm a

pencd of 28 days NN~ CUVWWLAT) e
begnnng with the Class of shares ¢

first date on which WEN@ E?—WES *
shares to which it
relates were delivered | Number of shares

1o the company purchased 1134
Nominal value of 50 3
each share pence :

Date(s) on which the ; N
shares were delvered 02/11/2007
to the company

§ A private company | Maximum prices paid §

15 nol required to
give this informanon for each share

£3 60

Minimum prices paid §

. .‘3. N
Ly
for each share £360 T

The aggregate amount paid by the company for the shares

to which this retum relates was £ 40,082 40
Stamp Duly is payable on the aggregate amount at the rate 205 00
of 1,% rounded up to the nearest mullipte of £5 £

T nsert N
Dwector, Signed Designation 1 Date
oo Saned | QA 9NN £ o e o slufd

Adminisirator,
Admirustrative
Recerver or
Receaiver Presenter's name address and For otfictal Use {11/06)
(Scotland) as reference (if any) General Saction Brel mom
appropnate
-
(=]
oy
L)
=
[
20!1 1!2007
COMPANIES HOUSE
I -— —_ -




CHWPO00

Please do not
wrile in
this margin

rler:a com, Ietg’

, prefera

,:g bfa’gkprypa, or Y
bold biock lettering

* insert (il name
of company

Note

This retum mus! be
detvered to the
Registrar within a
pencd of 28 days
begmnning with the
firs) date on which
shares to which tt
relales were delvered
to the company

§ A pnvate company
is not required to

gve this information

¥ Insen
Director,
Secretary,
Admnistrator,
Admlrustralive
Receiver or
Receiver
{Scotland) as
appropnate

COMPANIES FORM No. 169

Return by a company purchasing

its own shares

Pursuant to section 163 of the Companies Act 1985

To the Registrar of Companies

(Address overleaf)

Name of cOmpany

For official use

Company number

{
i

PR
FI——

|

(O

* Scotish Power Limited

Shares were purchased by the company under seclion 162 of the above Act as

follows
Class of shares MIN - OKWN .NE-T
PreredeNcg & SHARES.
Number of shares
purchased 16.413
Nominal vatue of
each share 50 pence
Date(s} on which the
shares were delivered 16/11/2007
to the company
Maximum prices paid §
for each share £3 60
Minimum pnces paid §
for each share £380

The aggregate amount paid by the company for the shares

to which this retumn relates was £ 59,086 80

Stamp Duty 1s payable on the aggregate amour al the rate 300 00

of 1% rounded up to the nearest multiple of £5 £
Signed MVL_/ Designation £ (gMPANY Date

SECLeTA

/o

Presenter's name address and

relerance (If any)

SCT

For official Use {11/06)

AN

281112007
COMPANIES HOUSE

1741

p—_———d

PRty




COMPANIES FORM No 169

Return by a company purchasing
its own shares

chwpooo ALY N

Please do not "g 6-1-\

wnte 1n Y oy

this margin Pursuant to section 169 ¢ uﬁﬁﬁwﬁf ct 1985

Please compiete
legibly, preterably
in black type, or
bold block lettering

* insen fult name
of company

Note

This retum must be
detivered to the
Registrar within a
penod of 28 days
begmning with the
first date on which
sharas 10 which it
relates ware delvered
to the company

shares were delivered 30/11/2007
to the company

§ A prvate company | Maxsmum pnces pad §

s not required to £360

grve this information for each share
Mimimum pnces paid § £360

T insent
Direclor,
Secretary,
Admimistrator,
Admurusiratrve
Recaver or
Recever
{Scotland) as
appropnate

To the Registrar of Comparves

{Address overleaf)

Name of company

For officaal use

* Scottish Power Limited

Shares were purchased by the company under section 162 of the above Act as

follows

Class of shares

Number of shares
purchased

W&%@

35,547

Nominal value of __
oach share

—{50pence- ——] —~

Date(s) on which the

lor each share

The aggregate amount paid by the company for the shares

to which thus retum relates was £ 35.547
Stamp Duty 1s payable on the aggregate amount at the rate 840 0
of %% rounded up to the nearest mulliple of £5 £ 0

Signed MVL_,_

Designation ¢Wﬂ’]\f*{
SEero

Date 312/ 20 0%

Presenter's name address and

reference (if any)

For official Use (11/06) I

Genaral Sect
\‘I *S55KQVAL®"
SCT Q7N 272007 1528

COMPANIES HOUSE

— e ——— ——




CHWP000

Please do not
wnte 1n
this margin

ooty ‘“"8’5‘3,
ibly, pre y
;rergb!ack

boid block Iarreﬂng

* insert full name
of company

Note

Thus return must be
delivered to the
Regstrar withm a
penad of 28 days
beginning with the
{irst date on which
shares to which 1t
relates were delvered
io the company

A private company
g not required to
give this information

¥ insent
Director,
Secretary,
Administrator,
Admuustrative
Recaver or
Recaver
(Scotland} as
approprtate

COMPANIES FORM No. 169

Return by a company purchasing
its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overleaf) 1T

| | | [sctesres
Name of company - *

* Scottish Power Limited

1‘Stﬁares were purchased by the company under section 162 of the above Act as
ollows

Non cumulabve
Class of shares prelerm ¢ 6 chowtd
Number of shares
purchased 8.628
Nominal value of —{5058R
each share pence
Date(s) on which the
shares were dehvered 28/12/2007
to the company
Maximum pnces paid §
for sach share £360 ’
Mirimum prices paid  § £3 60
for each share

The aggregate amount paid by the company for the shares

to which this retum relates was £ 31,780 80
Stamp Duty 1s payable on the aggregate amount at the rate 160
of 11,% rounded up to the nearest muttiple of £5 £

Signed MW\ Dt%!srgnr:mon4,:Cgcgg\cpj:;ll;L3

Date 2,?/ ‘2 {O?‘

Presanter's name address and
referance (f any)

For official Use (11/06)

Gonaral Section

SCT

Post room

Ill

115

il

02!02!2008

COMPANIES HOUSE

e e —

[ e S gy




CHWP000

Please do not
write in
this margin

Plgase complete
legibly, prefarably
in black type, or
bold block leltering

* inser full name
of company

Note

Thus retern muslt be
dehvered 10 the
Regisirar within a
penod of 28 days
beginning with the
first date on which
sharas to which it
relales were delivered
to the company

A private company
% nol raquired to
gve this information

T tnsert
Director,
Secretary,
Admintsiraior,
Admimisiralive
Receivar or
Recetver
(Seolland) as
appropnate

COMPANIES FORM No. 169
Return by a company purchasing

its own shares

Pursuant to section 169 of the Companies Acl 1985

To the Registrar of Companies

(Address overleaf)

Name of company

For official use

P ]
i 1
H L 4

S

193794

* Scottish Power Limited

Shares were purchased by the company under section 162 of the above Act as

{ollows
R foh Non, Comulakive
lass of shares
Relvna B Sheey
Number of shares
purchased 14,600
Nomlnal_va;lue ol 50
each share pence
Date(s) on which the
shares were delivered 25 January 2008
to the company
Maximum prices paid §
for each share £360
Minimum pnces paid § £3 60
for each share

The aggregate amount paid by the company for the shares
to which this retum relates was

£

52,560 00

Stamp Duty 1s payable on the aggregate amotint at the rate
of 1% rounded up lo the nearest multiple of £5 £

265

Signed w__

Designation t { Ea_m«-] .

Date Z—S/l Io 8

Presentar's name address and

reference (if any)

For official Use (11/06)
General Section

-
-«
(s ]
=
Q
=

1140212008

T

COMPANIES HOUSE

Post moom

600




CHWP000

Please do not
wnte in
thus margin

Pigogse complate
legibly, pre ombly
in black type, o

bold block tettonng

* insert full name
of company

Note

Thus relurmn must be
delivered to the
Regstrar within a
perod of 28 days
begmning with the
first date on which
shares to which it
relates were delivered
to the company

A private company
15 nol required to
give this miormation

COMPANIES FORM No. 169

Return by a company purchasing

its own shares

Pursuant to section 169 of the Comparws Act 1985

To the Regrstrar of Comparnues

(Address overteaf)

Name of company

For cfficial use

Company number

. [ T
: P
. [§ s

SC 193794

* Scotlish Power Limited

Shares were purchased by tha company under section 162 of the above Act as

follows
Non -Comulodn
Class of shares
Referenca8
Number of shares
purchased 8,539
Nomnal value of 50
each share pence

Date(s} on which the
shares were delvered
to the company

08 February 2008

Maximum prices paid §
for each share

£360

Mimimum pnces paid §
{for each share

£3 60

The aggregate amount paid by the company for the shares

to which this retum relates was £ 30,740 40

Stamp Duty 1s payable on the aggregate amount at the rate 155 |

of ;% rounded up to the nearest multiple of £5 £

.I
¥ 1nsen ) !

D:actor_ Signed ' K Designation + Date 8 Z|0 g
Secretary, !
Administrator, '
Adminustrative
Recewer or
Recewver Presenter's name address and For oficial Use {11/06) ‘
(Scotland) as reference (If any) General Secton Posl room
appropnate

AR

oem.rzoos 161
COMPARIES HOUSE

— o e A




CHWPO00

Please do not
wnte 1n
this margin

Please complole
legrbly, rablr

iy biack type
bold block teﬂanng

* ingert huli name
of company

Note

Thus return must ba
deliverad to the
Regstrar within a
penod of 28 days
beginning with the
first date on which
ghares to which il
retates were delversd
lo the company

§ A pnvata company
15 not required 10
giva this information

F insent
Director,
Secretary,
Administrator,
Admirustrative
Recewver or
Recetver
{Scotland) as
appropnate

WwJIF ALY F W Y. TS

Return by a company purchasing

its own shares

Pursuant to section 169 of the Compantes Act 1985

To the Registrar of Companies Forofficialuse  Company number
(Address overleaf) T T j SC 193704
S
Narne of company
* Scothsh Power Limited

Solhlares were purchased by the company under section 162 of the above Act as
ows

Nom, Cumulakise

Class of shares Pméerenu a
Do

Number of shares
purchased 28,741
Nomnal value of 50
each share pence - _
Date(s) on which the
shares were delivered 22 February 2008
1o the company
Maximum pnces pald §
for each share £360
Minimum pnices paid §
for each share £360

The aggregate amount paid by the company for the shares

to which this retumn relates was £ 103,457 60
Stamp Duty is payable on the aggregate amount at the rate 520
of % rounded up to the nearest mulliple of £5 g

Signed w

Designation £

Date 22 'Oz. IOS

Prasenter's name address and

refarence (if any)

General Secton

For officiel Use (11/06)

Poat room

AR A

07!0312008

COMPAN!ES HOUSE

o —— tr—————




CHWPO0CD

Pleass do not
wnite
this mangin

Please complote

* insent full name
of company

Note

This retum must be
dehvered to the
Regstrar within a
penod of 28 days
beginning with the
first date on which
shares to which it
relates were delvored
to the company

§ A prvate company
Is not required to
give thus information

1 Insen
Director,
Sacretary,
Admirustrator,
Adminustratve
Recewver of
Recever
{Scotland) as
appropnate

WA IV T WS TV,

LR

Return by a company purchasing

its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Compames

(Address overieaf)

Name of company

Foroffisaluse  Company number

| I }
. ¢ 1
B [ 1
. 1 A1

SC 193794

* Scottish Power Limited

Shares were purchasad by the company under section 162 of the above Act as

follows

o nNon Cumuolahnue
ass of shares
Pm.&-w@,gs\wq
Number of shares
purchased 11,243
Nominal value of
each share 50 pence_
Date(s) on which the
shares were delivered 7 March 2008
to the company
Maxamum prces paid §
for each share £360
Mimimum prnoes paid §
for each share £360

The aggregate amount paid by the company for the shares

to which this retum relates was £ 40,474 80
Stamp Duty Is payable on the aggregale amount at the rate 205
of '1,% rounded up to the nearest muttiple of £5 £

Signed “ % N

Designation

bate D Merdn 2008

Prasenter's name address and

reference (if any)

Genaral Secton

-

For officia} Use {11/06}

Mgy

YDt

.316(;7

) COMPAN;ES House

Post room

T —

593

T —




CHWPO000

Please do not
wile In
this margin

Piease compiate
legibly, praferably
in black type, or
bold block lettering

* msert tull name
ol company

Note

This retum must be
delivered to the
Registrar within &
penod of 28 days
beginning with the
first date on which
shares to which it
retates were delivered
to the company

§ A pnvale company
15 not required to

gve this information

$ Insen
Oirector,
Secretary,
Adrmnstrator,
Admnisiratve
Receivar or
Receivor
{Scolland) as
appropnate

COMPANIES FORM No. 169
Return by a company purchasing

its own shares

Pursuant 1o section 169 of the Companies Act 1985

To the Registrar of Companes

(Address ovearieaf)

Nama of company

For official use

SC 183794

——

i
¥
»
.

~ Scotush Power Limited

Shares were purchased by the company under section 162 of the above Act as

follows

Class of shares M‘g{“’ w‘%“d abue
prjeene 6 shuey

Number of shares

purchased 19,487

Nominal value of 505 - -

each share pence

Date{s) on which the

shares were delvared 21 March 2008

to the company

Maximum prices paid §

for each share £360

Mimmum pnces paid § £3 60

for each share

The aggregate amount paid by the company for the shares

to which this retum relates was £ 70.153 20
Stamp Duty 1s payable on the aggregate amount at the rate 355
of %,% rounded up to the nearest multiple of £5 £

Signed W

Designation Qmm
Sethin)

Date 2.\ \'5\08

Prasenter's name address and

relerence (if any)

For official Use
Goneral Sechon

1/06)

—————
—

| —
—

bon s
'sosuuvll:ﬂ-m
scr 03/0412008
COMPANIES HOUsE

1391

—




W IVIRF IR § AWAT RN BSOS T LE
Return by a company purchasing -
its own shares

CHWPQ0D

g v/ 7/

this margin Pursuant to section 169 of the Compames Act 1985
Please do not wile
n the space below
Pisase complote 10 the Registrar of Companies Forofficial use  Company number For HM Revenue &
togibly, preforably  (Address overleaf) A Customs usa only
In biack type, or . 1 :
bold block lettonng . to1
Name of company

'o“}i?,',‘n';,’;{,.’;““° * Scothish Power Limied

Note
This retum must b | ywe

delvered to the

Regstrar within a

penod of 26 days

beginning with the Class of shares

first date on which

shares to which 1t

relates were detivered | Number of shares 18.267

to the company purchased '
Nomnal value of 50
gach share pence
Date(s) on which the
shares were delivered 18 Aprl 2008
to the company

gA private company | Maximum pnces paid § £360

not required to
give ths nformation tor e_aCh share

Minimum pnces paid §
for each share £3860

The aggregate amount paid by the company for the shares 65.869 20
to which this return relates was g

Stamp Duty 1s payable on the aggregate amount at the rate
of 1,,;% rounded up to the nearest multiple of £5

¥ insert
Dreector, Signed M\/—\, Designation £ Date 45 Apm 2008
Secretary,
Administrator,

¢ 33000

Administrative -
Recetver or
Recewar Presenter's name address and For otficial Use (11/06)
{Scalland) as referance (if any) General Socten Pest room
appropnate .
-«
[&]
v
o
]
z *SZ40YZJB"
ScT 08/05r2008 1814 ,

COMPANIES HOUSE

—_—e————




RECERSED

Companies House
—  forihewrad —

Please complete in typescnpt, or
in boid black capitals

CHWP000
Company Number

Company name in full

LRSI BV
(Revised 2005)
Return of Allotment of Shares
Sc 183F94%

SCOTTIgU  Power. LamiTeD

0

Shares allotted (including bonus shares)

{see Gudance Booklet GBAS)

Date or period dunng which

shares were allotted
(1f shares were allotted on one date
enter that date in the “from" box)

Class of shares

{ordinary or preference efc) O 2o ﬂ-{fﬂﬁ
1

Number allotted

647 505

7 7
Nominal value of each share
£ 0«2

Amount (f any) paid or due on each
share (including any share premium) 0. 00

From To
Day Month Year Day Month Year

Ll o5 4001F L

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state

% that each share Is to be
treated as paid up

% (if any) that each share
1s to be paid up In cash

Consideration for which
the shares were allotted

(This mformation must be supported by

the onginal or a cerified copy of the

contract or by Form 88(3) if the contract

1§ NOY 1N wrtined

B

O

o 0O

When you have completed and signed the form please send 1t to the
Registrar of Companies at

Companies House, Crown Way, Cardff, CF14 3UZ DX 33050 Cardift

078
28/05/2008 2 for companies registered in England and Wales or

COMPANIES HOUSE

. Comparies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland ortP 4 Edinburgh2




Shareholder detans |
fhist jount allotiess as ong shareholdsr) Shares and share class allotted
Nama(s) Class of shares Number
llotted liotted
! TRROZ o] 54 allotte allotte
Address
. CAE CARoogL.  CARDED] .9/ L ORo JualeY 2 A bgg Joy”
L 48008 é’f(-MO/ L12¢AT0 L AN . =
UKPostcode | L o o o L o L
Name(s) Class of shares Number
allotted allotted
L
Address
L L
L 1
UK Postcode (L o L L L
Name(s) Class of shares Number
allotted allotted
L
Address
L [l
L L
UK Postcode [ Y T T I B L
Name(s) Class of shares Number
allotted allotted
Address
1 L
UKPosicode _ « o o L L o L
Name(s) Class of shares Number
allotted allotied
|
Addrass
L L
L 1
UKPosicode . _ L L L L :

Please enter the number of continuation shests (if any) attached to this form

Signed \/L\—//g\/\_/

O

** Ardiugeters sacralary / admmstettrrEGmmIS ST IeTEver - rovever’
o al-ta kraccwa r

ROREE0 ot SteeaTafaltate n o ol

e 20" Moy 2008 .

** Please delels as apprognate

Contact Details

You ¢o not have to give any contact
information in the box opposite but if

MAR(E ROLL  Seorriser PareR it ey

you do, it will help Compames House to
contact you If there 1s a query on the

form The contact information that you

>,
] ATieanrre QAT SiAferv

Tei

G &~ Ut
7

give will be visible to searchers of the
DX numbar

public record

DX exchange




DATACARE

PO rETWAAS I - O T

Please complete in typescript, or
n bold black capitals.
CHFP029

Company Number

SC193794

O0\4%)

Return of Allotment of Shares

Company name in full

Scottish Power Limited

Shares allotted (including bonus shares):

Date or period dunng which

shares were allotted
(If shares were alfotted on one date
gntar that date in the “from" box)

Class of shares
{ordinary or preference stc)

Number allotted

Nominal value of each share

Amount (f any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2)1]016]2)0,0,7 Ll

Ord Shares 42p

18,390 00

£E042

000

List the names and addresses of the allottees and the number of shares allotted to each overfeaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share i1s fo be
treated as paid up

Consideration for which

the shares were allotted

{This mnformation must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing]

000

Win

28/05/2008
COMPANIES HOUSE

WEDNESDAY

5CT 2079

—— -

Form revised 10/03

When you have completed and signed the form send It to
the Registrar of Companies at: :

Companies House, Crown Way, Cardiff CF14 3UZ

DX 33050 Cardiff

For companies registered in England and Wales

Compames House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh
orLP 4 Edinburgh 2




Shareholder details Shares and share class allotted
Name Ciass of shares Number
allotted allotted
berdrota SA
Address
I_Calle Cardenal Gardequi 8, 48008 Bilbao, Vizcaya, Span ﬂu Shares 42p ‘ 16,380 00
1 L L
UK Pestcode _ ( o _ L o w — '
Name Class of shares Number
allotted allotted
L
Address
L | I— L
L L L
UK Postcode | | o . L L L L L
Name Class of shares Number
allotted allotted
L
Address
L —_ 1
L L L
UKPostcode | _ L L L L ‘ —
Name Class of shares Number
allotted allotted
L }
Address
L — L
1 [ . L
UKPostcode | _ L L L L = .
Name Class of shares Number
allotted allotted
L.
Address
L | L
[} L L
UK Postcode [V R N W T N B - L
Please enter the number of continuation sheets (if any) attached to this form 0
Signed M !ﬂ——— Date zd\ }4‘-: mg/

A:twpeter | secratary /

Please deleta as appropnate

You do not have to give any contact
information in the box opposite but
if you do, it will help Companies
House to contact you If there is a
query on the form The contact
nformation that you give wiil be
visible to searchers of the public
record

Marie Ross, Scothish Power Ltd

1 Atlantic Quay, Glasgow, G2 8SP, United Kingdom

Tel

DX number DX exchange




DATACARE O0\<)

Please complete in typescript, or
in bold black capitals
CHFPQ29

Company Number

Company name in full

Return of Allotment of Shares

SC193794

Scottish Power Lemited

Shares allotted (Including bonus shares):

Date or period duning which

shares were allotted
{If shares were allofted on one dafe
enter thal date in the "from” box)

Class of shares
(ordinary or preference elc)

Number aliotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Monih Year Day Month Year
2)5)0,8}2,0)0,7 I
Ord Shares 42p
22,569,672 00
£042
000

List the namas and addresses of the allottess and the number of shares allotted to each overieaf

If the allotted shares are fully or partly pald up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(Thus informalion must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3} if the
contract is not in writing)

000

i

28/05/2008 2080
COMPANIES HOUSE

orm revised 10/03 -

When you have completed and signed the form send it to
the Registrar of Companles at-

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companes registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland DX 235 Edinburgh

orLP 4 Edinburgh 2




Shareholder details Shares and share class allotted
Name Class of shares Number
aliotted allotted
\berdrola SA
Address
Calle Cardenal Gardequ: 8, 48008 Bilbao, Vizcaya, Spain lOrcl Shares 42p l22,569,872 00
UKPostcode o o L o L L L \
Name Class of shares Number
aliotted aliotted
Address
L C Il
UKPostcode L L L o L L ‘ k
Name Class of shares Number
allotted allotted
L
Address
[\ L L
UKPostcode o L o o o L L . '
Name Class of shares Number
allotted gllotted
1
Address
[ | — L
L L L
UKPostcods o _ o L L w L ¢
Name Class of shares Number
allotted gliotted
Address
1 — L
{ [} L
UKPostcode L L+ L L \ L
Please enter the number of continuation sheets (if any) attached to this form 0

! Signed I/I/g\/k_,—-—

A dopster-gacrotary /

Date 2011' NA—E 0¥ -

Please delele as appropriate

You do not have to give any contact
information in the box opposite but

if you do, it will help Compames

House to contact you f there 1s 2
! query on the form The contact
informatton that you give will be
visible to searchers of the public
record

Marne Ross, Scottish Power Ltd

1 Atlantic Quay, Glasgow, G2 8SP, United Kingdom

Tel

DX number

DX exchange




PRATACARE O0\4)

Return of Allotment of Shares
Please complate in typescript, or

in bold black capitals.

CHFP029

Company Number 5C193784
Company name n full Scottish Power Limited

Shares allotted (including bonus shares)'

From To
Date or penod during which Day Month Year Day Month Year
shares were allotied
(!f shares were afioited on one date o,9/0,7|2,0,0,7
enter that date i the “from" box) { [ [l Il | ! [ L1
Ord Shares 42p

Class of shares
(ordinary or preference 6ic}

Number allotted 3,960 00

£042
Nominal value of each share

000
Amount (if any) paid or due on each
share (including any share prermum)

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly pald up otherwise than in cash please state:

% that each share 1s to be 0
treated as paid up

Constderation for which 000
the shares were allotted

(This information must be supported by
the duly stamped conlract or by the duly
stampead particulars on Form 88(3) if the
contract rs not in wnhng)

When you have completed and signed the form send it to
the Registrar of Companies at:

Compames House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered In England and Wales
*SYGF1031" Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
scT 28/05/2008 2067 For companies registered in Scotland DX 235 Edinburgh
COMPANIES HOUSE or LP 4 Edinburgh 2

e = ———

1 oevIdey TWU9OT




Shareholder detalls Shares and share class allotted |
Name Class of shares Number
allotted allofted
Iberdrola SA
Address
LCalle Cardenal Gardequ 8, 48008 Bibao, Vizcaya, Spain Ord Shares 42p . 3,860 00
[N 1 L
UKPostcode o L. o L w w L ! :
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode PO IO TN S S G L L
Name Class of shares Number
allotted allotted
L
Address
1 L L
[] L [1
UKPosteode | . o oL L L L L
Name Class of shares Number
allotted allotted
1
Address
1 L L
UKPostcode | o . o o o o L L
Name Class of shares Number
allotted allotted
L
Addrass
L L L
L L —_
UK Postcode _ . o o L o — L
Please enter the number of continuation sheets (If any) attached to this form 0

Signed M\/‘L—’

e YBZIGT / secretary Mdmuystrator Ladmmstrativa meenhigr LEcowsrmanager--roserver

e 28 M 2008

Fiease delels as appropnate

You do not have {o give any contact
information in the box opposite but

Mane Ross, Scothish Power Ltd

if you do, it will help Companies
House {0 contact you if there1s a

1 Atlantic Quay, Glasgow, G2 8SP, United Kingdom

query on the form Ths contacl Tel
information that you give will be

visible to searchers of the publc DX number DX exchange
record




* D PF T WA SR o . u

DATACARE 6 o ‘ ‘ )

Return of Allotment of Shares
Please complete in typescript, or

n bold biack capitals

CHFP029

Company Number SC193794
Company name in full Scottish Power Limited

Shares allotted (including bonus shares):

From To
Date or penod during which Day Month Year Day Month Year
shares were allotted
(if shares were allotied on one date 1, 8/0,7/2,0,0,7
enter that date n the “from" box) | 1 Il Rl | | L[ !
Ord Shares 42p

Class of shares
{ordinary or preference elc)

Number allotted 521,090 00

£042
Nominal value of each share

000
Amount (if any) paid or due on each
share (including any share prernium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly pald up otherwise than in cash please state:

% that each share 1s to be 0
treated as paid up
Consideration for which G 0o

the shares were allotted

(Ttus mformabon must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract 1s nol i wniling)

When you have completed and signed the form send it to
the Registrar of Companies at: ;

Companies House, Crown Way, Cardiff CF14 3U2 DX 33050 Cardiff
For companies registered in England and Wales

Comparnies House, 37 Castle Terrace, Edinburgh EH1 2EB
28/05:2005 For companies registered in Scotland DX 235 Edinburgh

COM
_____ COMPANIES HOUSE orLP 4 Edinburgh 2
Form revised 10/03 '




Shareholder detalls Shares and share class allotted
Name Class of shares Number
ltotted tted
berdrola SA altatie allotte
Address .
. Calle Cardenal Gardequt 8, 48008 Bilbao, Vizcaya, Spain ‘Ord Shares 42p Lszw.oeo 00
L. [ L
UKPostcode _ _ o . L o L 4 !
Name Class of shares Number
allotted aflotted
L.
Address
L L L
L L L
UK Postcode e e b b e b 1 k
Name Class of shares Number
allotted allotted
L
Address
L L L
L L 1
UKPosteode | o L L L o ¢ :
Name Class of shares Number
allottad allotted
i
Address
L L {1
1 L L
UKPostcode | . _ o L L L L :
Name Class of shares Number
allotted allotted
L
Address
1 1 L
L _ L
UKPostcode | _ o L - L— :
Please enter the number of continuation sheets (if any) attached to this form 0
n
Signed _,L—/%\/L—' Date 26 P“:\l ’wa'
Srowooler-35CTalary | Sdminsiialoratrnetralnalacanat LISG oMo -MEnagoito00naF Fieass delate 8s appropnate
You do not have to give any contact
information in the box opposite but Mane Ross, Scottish Power Ltd
if you do, it will help Companies
House to contact you ff there 1s a 1 Atlantic Quay, Glasgow, 32 85P, United Kingdom
query on the form The contact Tel
information that you give will be
visible to searchers of the public DX number DX exchange J

recerd




DATACARE

w AT wamras

“w Oy

Please complete in typescript, or
in bold black capitals
CHFP029

Company Number

Company name in full

SC193794

O\<£)

Return of Allotment of Shares

Scotlish Power Limited

Shares allotted (including bonus shares):

Date or period dunng which

shares were allotted

(If shares were allotted on onse date
enter that date ini the “from" box)

Ciass of shares
{ordinary or preference elc)

Number allotted

Nominal value of each share

Amount (if any} paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
0141019]21949)7 I
Ord Shares 42p
1,565,795 00
£042
000

List the names and addresses of the allottess and the number of shares allotted to each overieaf

If the allotted shares are fully or parily paid up otherwise than in cash please state:

% that each share 1s to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is nol i wnting}

000

il

2&105!2008
COMPANIES HOUSE

1ieviseo 10/03 © T

When you have completed and signed the form send it to
the Registrar of Companles at:

Companies House, Crown Way, Cardiff CF14 3UZ

For comparues registared in England and Wales

DX 33050 Cardift

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies reqistered in Scotland

DX 235 Edinburgh
or LP 4 Edinburgh 2




Shareholder detalls anares anda snare €iass aloteq |
Name Class of shares Number
allotted allotted
Iberdrota SA ©
Address
. Calle Cardenal Gardequ 8, 48008 Bilbao, Vizcaya, Spain Ord Shares 42p . 1,585,795 00
L L L
UKPostcode L L L - o LU L :
Name Class of shares Number
allotted allotied
L
Address
| L [
L L L
UKPeoslcode o L o L L ‘ b
Name Class of shares Number
allotted allotted
L
Address
L [] L
L L L
Name Class of shares Number
allotted allotted
{
Address
[l L L
L [l 1
UKPostcode | _ _ L o L o — L
Name Class of shares Number
allotted allotted
L
Address
L L 1
L L 1
UK Postoode 'OV T TR T N T B L 1
Please enter the number of conttnuation sheets (iIf any) attached to this form 0
™ W,
Signed u\ﬂ'—‘_— Date 20 ] wg
AuiinmafOr | s0Crolary AadminSIaieratumRis U ALUGHESTTVET T TECOITET MaRage-Foaiver Please delete as appropriate

You do not have to give any contact
information in the box opposite but

Mane Ross, Scottish Power Ltd

if you do, it will help Compames
House o contact you (f there 1s a

1 Atlantic Quay, Glasgow, G2 8SP, United Kingdom

query on the form The contact

Tel

information that you give will be
visible to searchers of the public

DX number

DX exchange

record




f

DATACARE

-G T WA

a a & upr

Please complete in typescript, or
in bold black capitals
CHFP028

Company Number

Company name in full

8C193784

O0(<4)

Return of Allotment of Shares

Scottish Power Limited

Shares allotted (including bonus shares):

Date or period dunng which

shares were allotted

(If shares were allotted on one date
enter that date in the "from” box)

Class of shares
(ordinary or preference alc)

Number allotted

Nominal value of each share

Amount {if any) paid or due on each

share (including any share prermium)

From

Day Month Year

To
Day Month Year

210 019

2/0,0,7 | | L (]

Ord Shares 42p

40,703 00

£042

000

List the names and addresses of the allottees and the number of shares aliotted to each overfeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share i1s to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by tha duly
stamped particulars on Form 88(3) if the
contract is not i wrming)}

000

mm

5Y9F003H

couPAN

When you have completed and signed the form send it to
the Reglstrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ

DX 33050 Cardift

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For compames registered in Scotland

—_

revised 10/03

DX 235 Edinburgh
orLP 4 Edinburgh 2




Shareholder details Shares and share class allotted W
Name Class of shares Number
allotted allotted
 \berdrola SA
Address
, Calle Cardenal Gardequi B, 48008 Bilbao, Vizcaya, Spam lom Shares 42p . 40,703 00
1 L L
UKPosteode o o o L L L t :
Name Class of shares Number
allotted allotted
L
Address
[ L [ I—
] [ L
UK Postcode _ _ o o L L i ¢ !
Name Class of shares Number
sllotted allotted
[
Address
{ L [l
| i | I—
"UKPostcode | L L L L L ' —
Name Class of shares Number
allotted allotted
|
Address
L L L
L L L
UKPostcode (L L L L L o ' .
Name Class of shares Number
allotted allotted
L
Address
L [ [ —
L L —_
UKPostecode + L o L L L L . =
Please enter the number of continuation sheets (if any) attached to this form 0

Signed I/, /Qo!/L’"’

Date ZJL P“] wg

Actkeitlpr [ secrelary / adsusiteels

Please delete as appropnate

You do not have to give any contact
information tn the box opposite but

Marie Ross, Scottish Power Ltd

if you do, it will help Comparies
House to contact you if there Is a

1 Atlantic Quay, Glasgow, G2 8SP, Untted Kingdom

query on the form The contact

Tel

information that you give will be

visible to searchers of the publc DX number

DX exchange

record




DATACAR

"D KT WARD [ I - Y]

Please complete in typescript, or
mn bold black capitais
CHFP029

Company Number

Company name In full

8C193794

O0\4)

Return of Allotment of Shares

Scottish Power Limited

Shares allotted (including bonus shares):

Date or penod during which
shares were allotted
(If shares were afiotted on one date

From
Day Month Year

To |
Day Month Year

2 1,0 0,0,7
enter that date in the “from" box) 21211)0§2,9) | | L1 1
Ord Shares 42p
Class of shares \
{ordinary or preference elc)
Number allotted 2,818,975 00
£042
Nominal value of each share
000
Amount (if any) paid or due on each
share (including any share premium) _
List the names and addresses of the allottees and the number of shares allotted to each overleaf
If the allotted shares are fully or partly paid up otherwlise than in cash please state’
% that each share s to be 0
treated as pad up
Consideration for which 000
the shares were allotted
(This informatian must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract 1s not in writing)
When you have completed and signed the form send it to
the Registrar of Companies at: ;
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

LR

sct 28/05/2008 2069
COMPANIES HOUSE

o ——

Form revised 10/03

For companies registered in Engtand and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered 1n Scotland

DX 235 Edinburgh
or LP 4 Edinburgh 2




Shareholder details ohares ana snare cljass alionea
Name Ciass of shares Number
allotted allotted
Iberdrola SA
Address
LCalle Cardenal Gardequi 8, 48008 Bilbao, Vizcaya, Span lom Shares 42p Lz.am.m 00
L L L
UKPostcode o _ L o L L L L :
Name Class of shares Number
allotted allotted
L
Address
L |
L. L L
UK Postcode  _ _ o o - L — !
Name Class of shares Number
aliotted allotted
[
Address
[ — L
L t L
UKPostcode | _ _ o L o L — L
Name Ciass of shares Number
allotted allotted
L
Address
i L L
L L L
UK Postcode (. + o o L o L ! :
Name Class of shares Number
allotted allofted
{
Address
L L 1
L e L
UK Postcode ( _ o L L o L L
Piease enter the number of continuation sheets (if any) attached to this form 0

Signed MV\/

Date

Acthrerdor / secratary /

Wy -

Pigase delete as appropnate

I

You do not have to give any contact
tnformation in the box opposite but

Mare Ross, Scottish Power Lid

if you do, 1t wilt help Companies
House to contact you if there is a

1 Atlantic Quay, Glasgow, G2 BSP, United Kingdom

query on the form The contact

Tel

information that you give will be

visible to searchers of the public DX number

DX exchange

record




DATACARE

P'_,_; “3 ‘
" OrtwWaAavaE ROy PFr ?LJ3 ”-! AS"! 363a ;}'

,-.-,,:,_- ,

_,L,L_. .‘-;',"",," fCOMPAN LL o ’u&

Annual Return |FEE PAIL "

Please complete in typescript,
or 1n bold black caprtals

CHFP029
Company Number |5C193794

Company Name in full |Scottish Power Limited - '

‘ WL

R

0510612005
COMPANIES HOUSE .

Day  Month Year 28/05/2008 4
Date of this return ST OMPANIES HOUSE
The information in this retum s made upto  [1 |9 /|0 |2 {2 |0 |0 |8 .
Date of next return : '
If you wish to make your next return I
to a date earlier than the anniversary !
of this return please show the date here Day Month Year P
Companies House will then send a form
at the appropnate time B9 12 /12 [0 9|8 :

Registered Qffice
Show here the address at the date of
this retum

Any change of

|} Atantic Quay

i
registerad office Post town lGlasgow . II
must be notified |
on form 287 County / Region  }

UK Posteode

Principal business activities

Show trade classification code number(s)
for the pnncipal activity or activities

if the code number cannot be determned,
gve a brief descnption of pnngipal actvity

Companies House recept date barcode

Form Apn! 2002

Cl2L [ B8P

(7415

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered n England and
or

Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 33050 Cardiff

DX 235 Edinburgh

for companes registered 1n Scotland
Page 1

S



Register of members

If the register of members is not kept at the .
registered office, state here where it 15 kept

Post town |

County/Region

% | UKPostcode | [ | [ L[__l_:

Register of Debenture holders
If there 15 a register of debenture holders, |
or a duplicate of any such register or part

of it, which is not kept at the registered |
office, state here where it 1s kept

Posttown |

County/Region | UKPostcode | | [ | L L_L_"
Company type
Public imited company ]
Private company imited by shares v
Private company lirited by guarantee without
share capdal
Private company imited by shares exempt under
seclion 30 r Please tick the appropnate box
Private company limited by guarantee exempt '
under section 30
Private unlimited company with share capital !

]

Pnvate unimited company without share capital '
Company Secretary Details of a new company secretary must be notfiad on form 288a.
* Voluntary details
(Please pholocopy a .
this area to provide Name Style /Tille l '
details of joint sec
retanes) Forename(s) {Manon :
11 Tick thus hox if the
address shownis a Surname /
service address for |_Venman
the beneficiary of a Address 11
Conhdentiality Order | Bociayr
granted undet section i R
7238 of the H"A/
Companies Act 1985 {10 Molqw venue, Lenzie
otherwise, give your
usual residental Past town 1
address In the case !
of a corporation, or County/ Reg UK Postcod
Scotush hrm, give the oun egicn osicoce) 3 16 |6 4 L
registared or grincepal ] L L L‘ I— I— w— L‘
office address Country |

it a partnership give the
names and addresses of the
partnars or the name of the
partnership and

office address

Page 2




Directors Detals of new diractors must ba notfied on form 288a
Fase Ist directors in apabeticalorder

Name * Style / Title |

Directors In the M
case of a director that Day onth Year

$ @ COTpOTatioN or

Scottish firm, the DateofBith [0 |7 /|0 {6 /(1 |8 |7 [0
name 18 the corpo

rate or firm name

Forename(s) | Jose Miguel

tt Tick this box if the

address shownis a Sumame
service address for [NOOIea Cantos \

ra
the beneficlary of a +#
Confidentiality Order Address | ] A—TL‘}VT’ C QuAy
granted under section
723B of the A
Companies Act 1985 ‘
otherwise, give your /
usual residential Post town l @‘C{Ad@w \

address inthe case
of a corporation, or

Scottsh firm, give the County / Region ’ UK Postcode
registered or prncipal
office address

IGRI_L. 12¥ L
Country I Nationahty {Spanlsh

Business occupation { Lawyer

* Voluniary detarls

Name * Style / Tille |
Directors In the
case of a director that

g a corporﬁalton OL a Day Month Year

cotush firm, the

name 15 the corpo Date of Birth E._ &/Iﬂ_ll/u L9_|5_|i P

rate or firm name /
Forename(s) (femando #

tt Tick thrs box o the 5 3 7

address shownis a urname

service address for I Becker Zuazua \ /

the beneficrary of a "
Confidentiality Order E}\ddmss { | AT CJA o

granted under section
723B of the / \
Cormpanies Act 1985 |

! \

otherwise, give your

usuai rgsidential Post town | Buag cand
address In the case
of a corporation, or

Scottish firm, give the County / Region | UK Postcode lg lg L \2_ L lﬁ

registared or principat
office address Country i Nahonahty |_Spamsh

Business occupation | Econormist

Page 3




Directors

Detalls of new directors must be notified on form 288a

Plgase hist directors in slphabetical order

Name * Style / Title |

Dectors Inthe

case of a director that
1S a corporation 4r a
Scottish firm, the
name 13 the corpo
rate or firm name

1 Tick this box if the
address shown e a
sarvice address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1885
otherwise, gwve your
usual residential
address In the case
of a corporation, or
Scottish firm, give the
registered or principal
office addross

* Voluntary detaifs

Dectors In the
case of a director that
15 | corporation or a
Scotish firm, the
name s the corpo
rate or firm name

tt Tick thus box «f the
address shown s a
gservice address for
the beneflciary of a
Confidentiality Order
granted under gection
723B of the
Companires Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, or
Scottish firm, give the
registered or pnncipal
office address

Name * Styie / Title [

Day Month  Year

Date otBirth |2 |9 /|0 [4 /|1 (9|5 |4

Forename(s) [Jose Luis

Surname | del Valle Deblado

m}“’d’“ss o | Areanc QuAy V

Post town | G4 oS

/ \
7

County / Region I

UK-Postcode I_é B_ |_ !_\ lf!i lﬁ :

Country !

Nationality | Spanish

Business occupation ]Mmmg Enginger

Day Month

Year

Date of Bitn [3_(0_/[0 6 /1 [9 {5 |3

Forename(s) |Francisco Javier

Surname |Morras Zuazo

\

L '

MNGW" L | ATtanric  GuAY %\

L

N .

Posttown | G- cCay

County / Region |

S \ -

UK ;ostcode LIl L. (PLP

Country |

+"Nationahty @anlsh\ '

Business occupation |Econornlst

Fd

Page 3



Directors

Details of new directors must be notified on form 288a

Please list dirgctors in alphabeticel order

Name * Style / Title i

Directors In the
case of a director that
1S a corporatign or a
Scottish firm, the
nagme s tha corpo
rate or firn name

1 Tick this box if the
address shown 15 a
sarvice address tor
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1885
otherwise, gtve your
usual resldential
address In the case
of a corporation, or
Scottish firm, give the
registered or principal
office address

* Voluntary detads

Directors In the
case of a director that
IS a corporation or a
Scothsh  fim, the
name 13 the compo
rate or firm name

t Tick thug box if the
address shown s a
sarvice address for
the benaficiary ol a
Confidentiality Order
granted under section
7238 of the
Comparves Act 1985
otherwise, give your
usual residential
address Inthe case
of a corporation, o
Scotush tirm, gwve the
registored or principal
office address

Name * Style / Title [

Day Month Year

Date of Birth Lfl_ll/l_“_LL/U_Iilili

Forename(s) [Jose

Sumame | Sainz Armada

.~

Q/‘“’“""“" L_|_4ravnc avay \ ~
A

Posttownl Gt Gans

7\

County / Region |

Country |

UK Postcade El&l_\1_ L«S_"liﬁ

Nationality | Spanish

Business occupation | Economust

Day Mcenth

Year

Date of Bt {0_[1 /{0 19 /11 (914 (5

Forename(s) |Jose Luis

Sumame | San Pedro Gerenabarrena

/
IZr Address ' | Agravpe  GuAd \7L

Posttown |  GrtrATGa~)

County / Region |

UKPostcode (£ 12| | PP

Country !

Nationality | Spantsh

Business occupation |Engineer

Page 3




Directors Details of new directors must be notified on form 288a
Piease hist directors in alphabetical order

Name * Style / Title |

Directors In the Da Month . Year
case of a director that Yy ea

IS & corporaton or a

Scottish firm, the Dateof Bith |3 [0 /[0 [9 /11 |8 |3 {0

name Is the corpo

rafe or firm name .
Forename(s) (Jose Ignacio \ / i

t1 Tick this box if the :
addrgss shown s a Surmname / s
service address for @mhez Galan o

granted under section
7238 of the / \
Companies Act 1985 L

ctherwise, give your / \
usual residential Post town

address In the case | Glasgow

of a corporation, or de
Scottish firm, give the County / Region L UK Postco

registerad or principal
oftice address

the beneficiary of &
Confidentiality Crder M/Addﬂm f |1 Atiantic Quay \/

\
ClalL - BELWE

Country |Scotland Nationality | Spanish

Busginess occupaticn mdustnal Engineer

* Voluntary details A

Name * Styte / Title [
Directors In the

case of a director that
1s a corporation or a Day  Month Year

Scottish  firm, the
name s the corpo Date of Burth l_ I_/L_ L /L L_, L I_

rate or firm name

Forename(s) |

tt Tick this bhox if the
address shown 1s a Surmame
gservice address for l
the beneficiary of a tt
Confidentiality Order Address | t
granted undar section
723B of the
Companias Act 1985 ]
otherwise, give your

usual residential Pasttown |
address inthe case
of a corporation, or

Scottish firm, glve the County / Region | UKPostcode | | | | _ Y I
registered or principal .
office address Country § Nationality | .

Business occupation |

Page 3




Issued sharg capital

Enter detaits of all the shares in ssue
at the date of this return

List of past and present shareholders
(Use attached schedule where eppropnats)

A full st 1s required If one was not
included with either of the last two
returns

Certificate

Signed

1 Please delete as appropnate

if you have signed the return send «

with the fee to the Registrar of Companies
Cheques shou!d be made payable to
Companies House.

You do not have to give any contact
information in the box opposie but if

you do, it will help Companies House to
contact you if there is a query on the

form  The contact information that you
give will be visible to searchers of the

public record

Class Number of Aggregate
{6 ¢ Ordinary/Preferance) shares issued Nominal Value

{1 8 Number of shams issued
mulipbed by nominal value per
share, or {olal amount of gfock)

[Non cumulative pref B shar L 6598982 L £ 3,209,491 00
| Ord Shares 42p ! 106187793 | £ 44,603,073 06
LOrdlnary Shares of 4272507 ! 4330935176274 L £ 625,728,508 140097
L L [

Tatals | 4331047973049 | £ 673,631,072 200087

There were no changes in the penod

A list of changes 1s enclosed

A full list of shareholders is enclosed | ¥ | V(

on paper in another format

| certify that the information given in this return is true to the best of my Knowledge

and belief

A

Date|23/05/2008

1 adwoserisscretary

‘Thus return includes

/ contnuation sheets + & Aot

{enter number) ( RUlke st

gMane Ross, Scolttish Power Ltd

o W‘Hocaaef)

[ Atlantic Quay, Glasgow, United Kingdom, G2 8SP

| Tei [

DX number l DX exchange |

Page 4
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LA D D

CHFPO28 List of past and present shareholders (Continued)

' Company Number 15C1937984

Shares or amount of stack transferred

Class and it aparoptiste)
Shareholders’ details number of shares Class and number of Date of
or amaunt of shares or amount of registration
stock held stock transferred of transfar
Name ¢
lberdrola SA QEpiryARY
_ - JHARES oF .
Address
4., OF parses
+ Calle Cardenal Gardequ: 8, 48008 Bilbao, 2 / 2 £ACa
Vizcaya, Spamn
A 433093513027

3

UK Posteode L

Name
| -

Address

UK Postcode A TN WY A N g

Name

v— et Wi - e — T—— . T——————

Address

. ey EE———— e e e i —

UK Posicode L, e

T )

Name

S = =

Address

: l

—_ —— —

————— — ———— -

UK Postcode | S N E M T T BN

Name

' -

- —

Address

T

e e e W
UK Postcode oLt L L L ig
\‘ . "




Annexe
to Annual Return of Scottish Power Limited
made up to 19 February 2008

i Subsidiary undertakings at 31 December 2007

pursuant to Section 231(6)(b) of the Companies Act 1985

Undertakings marked * are direct holdings of Scottish Power Limited.

it
"

Country of

incorporation Proportion
Name (if other than Class of share capital of shares

Great Britain) held
Aspen | Limited Ordinary Shares of £1 100%
Caledonian Communications Ordinary Shares of £1 100%

Limited

Caledoman Gas Limited Ordinary Shares of £1 100%
Genscot Limited Ordmary Shares of £1 100%
Camyjar ple 10% Cumulative Convertible 100%

Preference Shares of £1

10% Cumulative Redeemable 100%
Preference Shares of £1

Ordinary Shares of £1 100%

Cityscape Global Media Limited Ordinary Shares of £1 100%

Cityscape Internet Services Ordinary Shares of £1 100%
Limited

Cityscape Limited Ordinary Shares of £1 100%

Clubcall Telephone Services Ordinary Shares of £1 100%
Limited

Clubline Services Limited Ordinary Shares of £1 100%

Copperteam Limited Ordinary Shares of £1 100%

Core Utitlity Solutions Limited ‘A’ Ordinary Shares of £1 100%

‘B’ Ordinary Shares of £1 100%

‘C’ Ordinary Shares of £1 100%

Damhead Creek Finance Limited ~ Cayman Ordinary Shares of US$0 01 100%

Islands

Demon Internet Limited Ordinary Shares of 10p 100%

Demon Limited Ordinary Shares of £1 100%

Dispatch Publishing Limited Ordinary Shares of £1 100%




Annexe
to Annual Return of Scottish Power Limited
made up to 19 February 2008 -

i Subsidiary undertakings at 31 December 2007 -
pursuant to Section 231(6)(b) of the Companies Act 1985

Undertakings marked * are direct holdings of Scottish Power Limited.

Country of
incorporation Propartion
Name (if other than Class of share capital of shares
Great Britain) held
Domoch Intemational Insurance Ordinary Shares of £1 100%
Limited
Emerald Power Generation Limited Ordinary Shares of £1 100%
Lancastrian Holdings Limited Ordinary Shares of £1 100% -
Locomotive Software Ordinary Shares of £1] 100%
Developments Limied
Locomotive Software Group Ordinary Shares of £1 100%
Limited
Manweb Contracting Services Ordinary Shares of £1 100% -
Limited
Manweb Energy Consultants Ordinary Shares of £1 100% -
Limited '
Manweb Gas Limited Ordinary Shares of £1 100%
Manweb Generation (Winmngton) Qrdinary Shares of £1 100%
Limited
Manweb Generation Holdings Ordinary Shares of £1 100%
Limited )
Manweb Holdings Limuted Qrdinary Shares of £1 100% -
Manweb Limited Ordinary Shares of £1 100%
Manweb Nominees Limited Ordinary Shares of £1 100%
Manweb Pensions Trustee Limited Ordinary Shares of £1 100%
Manweb Services Limtted Ordinary Shares of £1 100% -
Manweb Share Scheme Trustees Ordinary Shares of £1 100% o
Limited
Mawlaw 526 Limited Ordinary Shares of £1 100%
Megafone (UK) Limited Ordinary Shares of £1 100%
PPM Energy Canada Limited Canada Ownership Interests 100%
Psychic Compantons Limited Ordinary Shares of £1 100%
SaBRe Water Limited Ordinary Shares of £1 100%




Annexe
to Annual Return of Scottish Power Limited
made up to 19 February 2008

i Subsidiary undertakings at 31 December 2007
pursuant to Section 231{6)(b) of the Companies Act 1985

Undertakings marked * are direct holdings of Scottish Power Limited.

Country of .
incorporation Propertion
Name (if other than Class of share capital of shares
Great Britain) held
Scotsgnid Limited Ordinary Shares of £1 100%
Scotspower Limited Ordinary Shares of £1 100%  _ .
Scottish Power Finance (Jersey) Ordinary Shares of no par value 100% :
Limited* 8
Scottish Power Finance (US), Inc  Delaware, Common stock of US$0 01 100%
USA P
Sterling Collections Limited Ordinary Shares of £1 100% - | |
(formerly Scottish Power '
Intermediate Limited) ) .
Scottish Power Trustees Limited Ordinary Shares of £1 100%
Scottish Power UK Group Ordinary Shares of £1 100% o
Limited* S
Scottish Power UK Holdings plc* Qrdinary Shares of 50p 100% . -~
Scottish Power UK plc Ordinary Shares of 50p 100% :
Scottish Utlity Services Limited Ordinary Shares of £1 100%
ScottishPower (DCL) Limited Ordinary Shares of £1 100%
ScottishPower (DCOL) Limited Qrdinary Shares of £1 100%
ScottishPower Energy Qrdinary Shares of £1 100%
Management (Agency) Limited :
ScottishPower Energy Ordinary Shares of £1 100% ‘
Management Limited o
ScotishPower Energy Retail Ordinary Shares of £1 100% .
Limited ‘ y
ScottishPower Finance Linmited Ordinary Shares of £1 100%
ScottishPower Finance V Limited*  Cayman Ordinary Shares of £1 100% -
Islands .
ScottishPower Generation Limited Ordinary Shares of £1 100%




Annexe
to Annual Return of Scottish Power Limited
made up to 19 February 2008

i Subsidiary undertakings at 31 December 2007
pursuant to Section 231(6)(b) of the Companies Act 1985

Undertakings marked * are direct holdings of Scottish Power Limited.

Country of
incorporation Proportion
Name {If other than Class of shara capital of shares
Great Britain) held
ScottishPower Inc * Delaware, Common Stock 100%
USA
ScotushPower Insurance Limited Isle of Man Ordinary Shares of £1 100%
ScotushPower Investments Limited Ordinary Shares of £1 100% =
ScotushPower Leasing Limited Ordinary Shares of £1 100%
ScottishPower NA 1 Limited* Ordinary Shares of £1 100% -
ScottishPower NA2 Limited* Ordinary Shares of £1 100%
ScotuishPower Overseas Holdings Ordinary Shares of £1 100%
Limited*
ScottishPower (SCPL) Limited ‘A’ Ordinary Shares of £) 100%
‘B’ Ordinary Shares of £1 100%
ScottishPower Securities Limited Ordinary Shares of £1 100%
ScottishPower Share Scheme Ordinary Shares of £1 100%
Trustees Limited
ScottishPower Sharesave Trusiees Ordinary Shares of £1 100% a
Limited
ScottishPower (SOCL) Limited ‘A’ Ordinary Shares of £1 100% T
‘B’ Ordinary Shares of £1 100%
ScottishPower Ordinary Shares of £1 100% -
1elecommunications Limited
SMW Limited Ordinary Shares of £1 100%
SP Dataserve Limited Ordinary Shares of £1 100%
SP Distribution Limited Ordinary Shares of £1 100%
SP Finance* Ordinary Shares of £0 01 100%
SP Finance 2 Limited* Ordinary Shares of £1 100%
SP Finance 4 Limited* Ordinary Shares of £1 100%
SP Finance 5 Limited* Ordinary Shares of £1 100%
SP Gas Limied Ordinary Shares of £1 100% -
SP Manweb plc Ordinary Shares of S0p 100% —
SP Power Systems Limited Ordinary Shares of £1 100% B
SP Transmission Limited Ordinary Shares of £1 100%




Annexe
to Annual Return of Scottish Power Limited
made up to 19 February 2008

g Subsidiary undertakings at 31 December 2007

pursuant to Section 231(6)(b) of the Companies Act 1985

Undertakings marked * arg direct holdings of Scottish Power Limited.

Country of .
Incorparation Proportion
Name (1f other than Class of share capital of shares
Great Britain) held
_Spotlight Trading Limited Ordinary Shares of £1 100% -
SPPT Limited Ordinary Shares of £1 100% -
SSEB Limited QOrdinary Shares of £1 100%
Teledata (Holdings) Limited Ordinary Shares of £1 100%
Teledata (Outsourcing) Limited Ordinary Shares of £] 100%
Teledata Scotland Limited Ordinary Shares of £1 100%
Telephone Information Services Ordinary Shares of £1 100%
plc
Telephone International Media Ordinary Shares of £1 100%
Holdings Limited
Telephone International Media Ordinary Shares of £1 100% y
Limited
The CallCentre Service Limited Ordnary Shares of 50p 100%
Redeemable Preference Shares of £1 100%
The Information Service Limited Ordinary Shares of £1° 100%
The IP Systems Operation Limited QOrdinary Shares of £1 100%
TIM Limited Ordinary Shares of £1 100%
Turnptke 1996 Limited Ordinary Shares of £1 100%
Turnpike Limited Ordinary Shares of £1 100% =
Watermark Games Limuted QOrdinary Shares of £0 10 100%




Annexe i}
to Annual Return of Scottish Power Limited
made up to 19 February 2008 -

Joint ventures and associated undertakings at 31 December 2007 - ]

pursuant to Section 231(6)(b) of the Companies Act 1985

Profit/{loss) befare
taxation for year <
ended 31 March

Propor Aggregate 2007 (31 March

tion of capital and ARD)
shares reserves
Name Class of share capital held
(£'000)' (£'000)*
N E S T Makers Limuted® Ordinary B Shares 100% (1,598) (116 5) -
Scotash Limted" ‘B’ Ordinary Shares of  100% 2,940 953 ,‘
£1 o
Selectusonline Limted’ ‘A’ Ordinary Shares of  100% 199 on
£l

k
it
-
i
A
i
;
i

* Informanion extracted from accounts filed at Companies House
’ Information extracted from accounts filed at Compantes House
? Holding shown represents 50% of total 1ssued share capital
“ Holding shown represents 50% of total 1ssued share capital
% Holding shown represents 33% of total 1ssued share capital




FORM ML8(03/07) !
CDROM/FICHE

BULK LIST OF SHAREHOLDERS OR MEMBERS FOR

COMPANY NUMBER :sc193794 l
COMPANY NAME :Scottish power limited ‘

A BULK LIST OF SHAREHOLDERS OR MEMBERS FOR THIS
COMPANY HAS BEEN LODGED BUT DOES NOT APPEAR ON THIS
ANNUAL RETURN. THE LIST WILL BE AVAILABLE TO REQUEST |
ON MICROFICHE OR PAPER APPROXIMATELY 10 DAYS \
FROM19/02/09. TO ORDER A COPY OF THE BULK LIST ON r
MICROFICHE OR PAPER CALL THE NUMBERS BELOW: |

COMPANIES HOUSE DIRECT CUSTOMERS %
PLEASE PHONE 08457 573991 i

WEB CUSTOMERS
PLEASE PHONE 0870 333 3636 |




LASERFORM

Please complele m lypescripl,
or m bold black capitals.

Company Number

Company Name In full

Date of termination of appointment

as director
NAME *Style / Trtle
Please insert
i details as F
| previously orename(s}
nobfied to
Companies House Sumame
t Date of Birth
* Vgluntary dataity
t Duectory only Signed
“*Plgase delsts as appropriate

Please give the name, address,
talephone number and, i available,
a DX pumber and Exchange of
the parson Companies House should
contact if there s any query

|

scT 04/10/2007 1884
COMPANIES HOUSE

§"T‘"r‘"'iur"
MEEL-T A G e 2

Terminating appointment as director or secretary

{NOT for appointment (use Form 288a) or change
of particulars (use Form 288¢c))

LCI 93794

SCOTTISH POWER LIMITED

Day Month Year

1,810, 912,0,0,7
] I 1)

Piagse mark ihe appropnato box If temminating
I as secretary| X | appointment as a direcior and secretary mark
both boxes,
= -~
MRS I‘Honours etc
SHEELAGH
DUFFIELD
Day Month Year
2,610,5]1,9,6,6
| | i |

A serving director, secretary etc must sign the form below

p&@ Date|  2/1°/°7

[ semnd directorfsecratary/administrator/administmtve recelverfaceiver managsr/racever)

GILLIAN LOWSON

SCOTTISH POWER LIMITED
1 ATLANTIC QUAY
GLASGOW G2 8sPp

Tel 0141 566 4795
DX number DX exchange

Whan you hava completed and signed the form please send tto the
Registrar of Compartes at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardift
for companies registared In England and Wales

or
Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB
for comparues ragistered n Scotland DX 235 Edinburgh




csoue
LASERFORM

Please complste n typescripl,
or i1 bold black caprals

Company Number r

Company Name In full

Date of
appointment

Appointment Appontmentasdirector
form

NAME *Style / Title
Notes on complalion
Appaaron reverse Forename(s)
Surname
Previous
Forename(s)
1 Tick this box it the Usual residential
addruss shown is o
service sddress for address
the beneliciary of &
Conhdentlality Order Post town
granted under the
g;gs;*oz:n of section County / Region
Companies Act 1985
1 Nationahty
1 Other directorships

{addibonal space overteaf]

 Vounary dotags  COTSEN Signature

t Directors only
*Delete as appropnata

Signed

You do not have to give any contact
informaton in the box opposite but it you
do, it will help Compames House to
contact you If there Is a query on the
fom The contact infermation that you
give will ba visible to searchers of the
public record

04!101'2007 1883

COMPANIES HOUSE
rorm intdmational 6/02

288a

APPOINTMENT of director or secretary
{NOT for resignation (use Form 288b) or change
of particulars {use Form 288c))

SC193794

SCOTTISH POWER LIMITED

Day Manth Year Day Month Yaar

T Data of
1., 810,912,0¢,0,7
[ ] 1] Birth

011 0 ¢ ll9li|8

| esseoomy| x | it
MRS *Honours elc
MARION T

— =

Previous
Sumame(s)

BOCLAIR, 10 MONCRIEFF AVENUE, LENZIE

—
GLASGOW Postcode (G66 4NL
Country | SCOTLAND

SCOTTISH 'f Business occupahon I

| consent fo act &s ** direster / sacretary of the above named company

MVL,—\ WDate zg 1 { 01

A director, secretary-etc must sign the form below,

Date 2/10/07

{"* a dlrector / secretary / ndmumistrator / edministrative  receiver f recelver manager / recelver)

GILLIAN LOWSON
SCOTTISH POWER LIMITED
1 ATLANTIC QUAY
GLASGOW G2 8SP
Tel 0141 566 4795

DX number DX exchange

When you have completed and signed the form please send i to the
Registrar of Companies at'

Campanles House, Crown Way, Carditf, CF14 3UZ DX 33050 Cardiff
‘or companes ragistered m England and Wales  or

Companlea House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies reglstered in Scotland DX 235 Edinburgh




Grour
LASERFORM

Please complete in typescnpt,
or in bold black caprals

Company Number r

Company Name in full

Dats of
appointment

Appointment Appointmentasdirector

288a

APPOINTMENT of director or secretary

(NOT for resignation {use Form 288b) or change
of particulars (use Form 288c))

5C193794

SCOTTISH POWER LIMITED

Day Month Year Day Month Year

T Date of

1|B 019 Birth

20,07 6,1]0,4
[ 1] |

1,9,6,8
1711

Piease mark the eppropriate box Il appointment

as secretaryl X | i as a dimcior and secratary mark both boxes

form
NAME *Style / Title l;ms —|‘Honours sic
Notas on complabon — —
appear on rversd Forename(s) IMARION
Sumame |VENMAN
Pravious Previous
Forename(s) Sumame(s}
11 Tick thie box It the Usual residential |[BOCLAIR, 10 MONCRIEFF AVENUE, LENZIE
addryss shown ts a
sarvice sddress for address o —
neficiary of T
é"&?mm, On:ur Post town BLASGOW Postcode |G66 4NL
grantod undor the ———— —— —
7'"2‘;:';,?\,“ " County / Region Country | SCOTLAND
Companles Act 1985
1 Natonahty SCOTTISH t Business occupation
t Other directorshups

{addibonal space overleaf)

- Volntary detas  CONVSEN SIgnature
1 Directors only

**Delete as appropnate

Signed

You do not have to give any contact

information in the box oppostte but if you

do, it wil help Companies House to

contact you if there is a query on the

form The contact information that you

give will be wisible to searchers of the
20/10/2007

whhr racard
970
COMPANIES HOUSE

'SESQIML'
5CT
Laserform Intemational 6702 -—A

consent to act as ** direeder / secrelary of the above named company

;/L//@Lﬁ |Date Z‘{HIO:}'

A director, secretary-etc must sign the form below.

Date 2/10/07

———

et —
(™ a director / secretary / administrator / adminlstrative  recelver / recelver manager / recalvar)

GILLIAN LOWSON

SCOTTISH POWER LIMITED
1 ATLANTIC QUAY
GLASGOW G2 BSP

Tel 0141 566 4795

DX number

When you have complsted and signed the form please send it to the
Regrstrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for comparues registered in England and Wales or

Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companias ragisterad in Scotland DX 235 Edinburgh

DX exchange
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LASERFORM

.Please complete in typescnpt,
or in bald black capitals,

Company Number

Company Name in full

Date of termination of appointment

288b

Terminating appointment as director or secretary
{NOT for appomtment {use Form 288a} or change
of particulars (use Form 285¢c))

LC193'3'94

SCOTTISH POWER LIMITED

Day Month

Year

1,8

0,8
|

21°1°|J

as director ’

NAME *Style / Title
Piease insernt
delaiis as
previously Forename(s)
notified to
Companies House. Sumarme

t Date of Birth

;‘émg%” N Signed
**Pisage delets as approprate

Pleass give ths name, address,
tetephone number and, ¥ available,
a DX number and Exchange of
the person Companies Housea should
contact sf thare 18 any query

I

972

b}

L
sCY 2001072007
COMPANIES HOUSE

Laserform International 02/00

as secretary

Plaase mark Ine appeopnata box If larmmatng

appointment as & oyetior and secrefaly mark
both boxss

ER-S |'Honours etc
S |
SHEELAGH
DUFFIELD
Day Month Year
il
2,6/0,5)1,9,6,6 '
| | d [l

A serving director, secretary etc must sign the form below.

L~ Wi Date Q_/|0/07

- servmd director/secretaryadmimsimamriadministratve recalventacever managerrecaver)

DX numbar

GILLIAN LOWSON
SCOTTISH POWER LIMITED
1 ATLANTIC QUAY
GLASGOW G2 8SP

Tel 0141 566 4795
DX exchange

When you have completed and signed the form please send it o the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Carchft
for companies registered i England and Wales

or

Companies House, 37 Castle Taerrace, Edinburgh, EH1 2EB

for compares registered in Scotfand

DX 235 Edinburgh




DATACARE

T w AR S [ 3B - O TR

Please complete in typescript,
or in bold black capitals
CHFPO29

Company Number

Company Name in Full

NOTES

You may use this form to change ihe
accounting date relafing to either the curmrent
or the immadiately previous accounting
penod

a You may not change a penod for which
the accounis are already overdua

b You may nol exiend a penod beyond 18
months unless the company 1s subject to
an admunistration order

¢ You may not extend perniods more than
once In liva years unless
1 the company 15 subject to an
administration order, or

yay have the specilic approval of the
Secretary of State, (please enclose a
capy), or

you are extending the company's
accountng reference penad to align with
that of a parent or subsxdiary undertaking
established in the European Economic
Areg, or

the farm 1s being submtted by an
oversea company

Signed

t Ploase delete as appropnate

You do not have to give any contact
tnformation tn the box opposite but if
you do, 1t will hetp Comparnies House
to contact you if there 1s a query on
the form The contact information that
you give will be wvisible to searchers of
the

Rl rarnned

LB

225

Change of accounting reference date

SC183794

Scottish Power Limited

Day Month Year .
The accounting reference penod 1 '
ending 3 1[0,3]2,0,08
Day Month Year
1s shortened M so as to end on 3.1 1 2 2 0 0 7
extended [} l | S S ;
pleasa tick appropnate bax By

Subsequent penods will end on the same day and month in future years -

If extending more than once in five years, please indicate in
the box the number of the provisian listed in note ¢ on which you
are relying

A~ Da'{Zﬂulo?—-

¥ atcactor / secretary FacrmintsEGT P admiictrtwerremenar/ rE00MOFARGmANagOr

ASSCLOD TN a-O0Mpa

Mane Ross, Scottish Power Lid

1 Atlantic Quay, Glasgow, G2 8SP )

Tel

DX number

DX exchange

Yhen you have completed and signed the form please send it to the
tegistrar of Comparues at

:ompantes House, Crown Way, Cardif, CF14 3UZ DX 33050 Cardiff
2911412007 1773 ¥ companies registered in England and Wales or -
COMPANIES HOUSE ‘ompanles House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh |
Jr companies registered in Scotland orLP 4 Edinburgh 2




Deloi
e o ltte | ] Delostte & Touche LLP

180 Strand
London WC2R 1BL

Tel +44 (0) 20 7936 3000
Fax +44 (0) 20 7583 1198
www deloitte co uk

The Secretary

Scottish Power Limuted
1 Atlantic Quay
Glasgow

G2 8SP

19 October 2007
Dear Sir
Scottish Power Limited

We are m receipt of the special notice dated 18 September 2007 of the intended resolution to
appoint another firm of auditors as auditors of the company.

There are no circumstances connected with our ceasing to hold office as auditors which
should be brought to the attention of the members or creditors of the company

Yours fathfully
' &Q&b, & \O‘-—CQA. QQQ
eloitte & Touche LLP
‘m *SBAIIUXB*
sCT 2411172007 1651
COMPANIES HOUSE
Audit. Tax. Consulting . Corporate Finance. Delortie Touche Tohmatsu

Delosntte & Touche LLP 15 a kmited habiity partnership registered in England and Wales with registered number
OC303675 and 1ty registered office at Stonecutter Court 1 Stanecutter Street, London ECAA 4TR, Unrted Kingdam
Detoitte & Touche LLP s the United Kingdom member fum of Oelortte Touche Tohmatsu ('OTTY), a Swits Verein whose
member firms are separate and ndependent legal enties Nesther DTT nar any of 115 member firms has any habiiny
for each other s ac1s or omisnons Services are pravided by member firms or their subsicianies and nat by OTT
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ScottishPower

Corporate Office

The Administrator 336/1801/08
PO Box 4082 Your ref 336/1968/08
Cardiff
CF14 3WE Qur ref
' Date
20 May 2008
Contact/Extension

0141 566 4513

Dear Sirs

CONFIDENTIALITY ORDERS
Ramon Antonio Fernandez Olmedo
Jose Luis Del Valle Doblado

Following the grant of a Confidentiality Order for the above individuals, | enclose
completed forms 723(SR) and 288c¢ for each of them.

| would be grateful if you would date stamp and return the enclosed copy of this letter
as acknowledgement of safe receipt. Please contact me on the above phone
number if you have any queries concerning this application.

Yours faithfully

Janet Reid
Subsidiary Company Contract and Compliance Manager

72 MAY 7008
ScottishPower Carporate Office, 1 Atlantic Quay, Glasgow G2 8SP '

Telephone 0141 248 8200 Fax 014] 248 8300

Scottish Power Limited Registered Office 1 Atlantic Quay, Glasgow G2 8SP
Registered in Scotland No, 193794 Vat No. GB 659 3720 08 T
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ScottishPower
Corporate Office
The Administrator 336/1901/08
PO Box 4082 Your ref 336/1968/08
Cardiff
CF14 3WE Our ref
Date
20 May 2008
Contact/Extension
0141 566 4513
Dear Sirs

CONFIDENTIALITY ORDERS
Ramon Antonio Fernandez QOlmedo
Jose Luis Del Valle Doblado

Following the grant of a Confidentiality Order for the above individuals, | enclose
completed forms 723(SR) and 288c¢ for each of them.

| would be grateful if you would date stamp and return the enclosed copy of this letter
as acknowledgement of safe receipt. Please contact me on the above phone
number if you have any queries concerning this application.

Yours faithfully

Poosd

Janet Reid
Subsidiary Company Contract and Compliance Manager

RECEIVE . |
22 MAY 2008
ScottishPower Corporate Office, 1 Atlantic Quay, Glasgow G2 8SP '

Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Office 1 Atlantic Quay, Glasgow G2 8P - ‘
Registered in Scotland No. 193734 Vat No. GB 659 3720 08 —ﬂ-:MJ



Companies Honse
,‘ér!' e rt_'mm'

Please complete in typescript,
or in bold biack capitals.

Company Name in full RUDT"H%‘H fouseRr. Linm =D

L

CHWPO000
Cha nges of  complete inati cases
particulars
form Name *Style / Title
Forename(s)
Surname

t Date of Birth
Change of name (enter new name) Forename(s)

Surname

Change of usual residential address t1

fenter new address)

1 Tick this box if the Post town

address shown is a .

service address for County / Rean

the beneficiary of a

Confidentiality Order \/

granted under the Country

provisions of section

723B of the

Companies Act 1985 Other change
(please specify)

* Voluntary details. Signed

t Directors only. A

**Delete as appropriate.

You do not have to give any con
information in the box opposite but if you
do, it wiil help Companies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record..

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

=V v

CHANGE OF PARTICULARS for director

or secretary(NOT for appointment (use Form
288a) or resignation (use Form 288b))

Company Number ‘_SC 192 19 LA

Year

2| 9 Dl%

Day Month
D05

Date of change of particulars

*Honours etc

JO0SE MI\GuvE L

ALCoL BA  CANTOS

Day Month Year

ot o167

A ATLARNTIC BURY | ROBERTSON 8T,

Postcode

C.L AS o LD

a2 RS F
S oTL A4S D J

55
A ser\fing qﬁ‘egtor, secretary etc must sign the form below.

Pé /_

/ . ] —
i

Date
N

]

TF\‘*NE‘T AEID [EUAL, STnisy foweR,

( ATLANTIC BUAY, GQLASLLD G2 €SP

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP -.4 Edinburgh 2




ScottishPower

Corporate Office
The Administrator
PO Box 4082 Your ref
Cardiff
CF14 3WE Qur ref
Date
21 May 2008
Contact/Extension
0141 566 4513
R
(‘.‘_93 { A_)Ufs
Q%LL
Dear Sirs
CONFIDENTIALITY ORDERS F\O\‘K .

Alcolea Cantos, Jose Miguel (ref 336/1898/08)
Becker Zuazua, Fernando (ref 336/1899/08)
Morras Zuazo, Francisco Javier (ref 336/1902/08) 198c
Sainz Armada, Jose (ref 336/1903/08)

Sanchez Galan, Jose Ignacio (ref 336/1897/08)

San Pedro Gerenabarrana, Jose Luis (ref 336/1904/08)

F_éltowing the grant of a Confidentiality Order for the above individuals, | enclose
completed forms 723(SR) and 288c for each of them.

| would be grateful if you would date stamp and return the enclosed copy of this letter X?
as acknowledgement of safe receipt. Please contact me on the above phone :
number if you have any queries concerning this application.

Yours faithfully

gﬂ/\,io" 5

Janet Reid .
Subsidiary Company Contract and Compliance Manager

- DATE
RECEIVED
27 MAY 2008
‘ e anrpe rewryr————
[Eomemmrr |
ScottishPower Corporate Office, 1 Atlantic Quay, Glasgow G2 85P . '

Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Office 1 Adantic Quay, Glasgow G2 857
Registered in Stotland No. 193794 Vat No. GB 659 3720 08 e




Comnpanies House
Jar i wevond

Please complete in typescript,
or in bold biack capitals.

CHWPO000
Company Number
Company Name in full
Changes of  comptete in ar cases
particulars
form Name  *Style/Title
Forename(s)
Surname

t Date of Birth

Change of name (enter rew name) Forename(s)

Surname

Change of usual residential address t1
{enler new address)

+1 Tick this box if the Post town

address shown is a
service address for
the beneficlary of a
Canfidentiality Order

County / Region

/

granted under the Country

provisions of gection

723B of the

Companies Act 1985 Other change
(piease specify)

" Voluntary details. Sig ned

1 Directors only.
**Delete as appropriate.

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to contact
you if there is a query on the form. The
" contact information that you give will be
visible to searchers of the public record..

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

=VUVV

CHANGE OF PARTICULARS for director

or secretary(NOT for appointment (use Form
288a) or resignation (use Form 288b))

Sc 192 14 |

CLeoTTH (DWER L IAMTED

Year

2|O| 0!8

Day Month

o1 O|‘5_

Date of change of particulars

*Honours etc

LEr N AN DO

BLECKER.  2VAZVA

Day Month Year

%1001 l]C\|S]5

1. ATLAMTIC BUAY, AOBSRTSON ST,

Postcode

C L AS b G2 BS¢f.

SoTL Acts D

A serving director, secretary etc must sign the form below,

Date

W (4. 07.0%

(** director / seerstanLadministate

JENET AED,  LEu AL, SDOTHSH fower

| fMLANTIC DAY, QUASGOLD GZ RSP

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP -4 Edinburgh 2




Scottish Power

The Administrator
PO Box 4082
Cardiff

CF14 3WE

Dear Sirs

CONFIDENTIALITY ORDERS

Alcolea Cantos, Jose Miguel (ref 336/1898/08)

Becker Zuazua, Fernando (ref 336/1899/08)

Morras Zuazo, Francisco Javier (ref 336/1902/08)
Sainz Armada, Jose (ref 336/1903/08)

Sanchez Galan, Jose Ignacio (ref 336/1897/08)

San Pedro Gerenabarrana, Jose Luis (ref 336/1904/08)

Following the grant of a Confidentiality Order for the above individuals, | enclose

completed forms 723(SR) and 288c¢ for each of them.

| would be grateful if you would date stamp and return the enclosed copy of this letter Xp
as acknowledgement of safe receipt. Please contact me on the above phone :

number if you have any queries concerning this application.

Yours faithfully

&p’./\,ic*,

Janet Reid
Subsidiary Company Contract and Compliance Manager

ScottishPower Corporate Office, 1 Alantic Quay, Glasgow G2 85P
Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Office 1 Atlantic Quay, Glasgow G2 8SP
Registered in Scotiand No. 193794 Vat No, GB 659 3720 08

Corporate Office

Your ref
Qur ref

Date
21 May 2008

Contact/Extension

0141 566 4513

UPD

&
(‘.tg)l d{{ 1,
<

fore

J98¢

gy

©2429°

A

§ DATE
RECEIVED
727 MAY 208

['_comunmrv )




a1
Companies Flouse
"l"fll'!l’ﬁ' wigah?

Please complete in typescript,
or in bold black capitals.

CHWPQ00
Company Number

Company Name in full

Cha nges of Complets in afl cases

particulars
form Name  *Style/ Title
Forename(s)
Surname
T Date of Birth

Change of name (enter new name} Forename(s)

Surname

Change of usual residential address tt

{enter new address)

t1 Tlck this box if the Post town

address shown Is a .
service address for County / Region

the beneficiary of a
Confidentiality Order \/

granted under the Country

provislons of section

723B of the

Companies Act 1985 Other chango
{please specify)

* Voluntary details. Slg ned

t Directors only.
**Delete as appropriate.

You do not have to give any contact
information in the box opposite but if you
do, it will help Cempanies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record..

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

£VOV

CHANGE OF PARTICULARS for director

or secretary(NOT for appointment (use Form
288a) or resignation (use Form 288b))

Sc Q9

ScoTTSH PoweER L [MITED

Day Month Year

Date of change of particulars | £ I‘T 9] !‘5— 21010 3

*Honours etc

TRABRNC IS o JTARVIEK

MD RRKRS . ZUARAzo

Day Month Year

210|016 13(513

1 ATL ANTIC BUAY, ROBERTSOM ST,

(-ASA DWW

Postcode | (\ 2. §SF

SCOTL A D

A serving director, secretary etc must sign the form below.

i |pate] (4 5.0

o)

Rt A5H G Srato HolbSh

IANET AEID | LEGAL, SLoTTisH Power

1L AT AT BOAY GLAShow G2RSF

Tel

DX number DX exchange ;

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ2 DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2E8

for companies registered in Scotland DX 235 Edinburgh
or LP -4 Edinburgh 2




ScottishPower

Corporate Office
The Administrator
PO Box 4082 Your ref
Cardiff
CF14 3WE Our ref
Date
21 May 2008 |
Contact/Extension !
0141 566 4513
LerD
P\Dj 4_7‘:)
Dear Sirs !
CONFIDENTIALITY ORDERS F\O\\t‘ .

Alcolea Cantos, Jose Miguel (ref 336/1898/08)
Becker Zuazua, Fernando (ref 336/1899/08)
Morras Zuazo, Francisco Javier (ref 336/1902/08) l@ gc
Sainz Armada, Jose (ref 336/1903/08)

Sanchez Galan, Jose Ignacio (ref 336/1897/08)

San Pedro Gerenabarrana, Jose Luis {ref 336/1904/08)

Following the grant of a Confidentiality Order for the above individuals, | enclose
completed forms 723(SR) and 288c¢ for each of them.

| would be grateful if you would date stamp and return the enclosed copy of this letter \P
as acknowtedgement of safe receipt. Please contact me on the above phone '
number if you have any queries concerning this application.

5’]’1’\§

2 O
Yours faithfully 7’ C\

gﬂz\,ic},

Janet Reid ,,
Subsidiary Company Contract and Compliance Manager

§ DATE
RECEIVED
7 7 MAY 2008

— S
BUSINESS ey

! COMMUNITY |

ScottishPower Corporate Office, 1 Atlantic Quay, Glasgow G2 8sP
Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Office 1 Alantic Quay, Glasgow G2 85P
Registered in Scotland No. 193794 Vat No. GB 659 3720 08




B

Companies House
N rde brcud

Please complete in typescript,
or in bold black capitals.

CHWP000
Company Number

Company Name in full

Changes of Complats in all cases
particulars
form Name *Style / Title
Forename(s)
Surname

t Date of Birth
Change of name (enter new name) Forename(s)

Surname

Change of usual residential address t1
{enter new addross)

t1 Tick this box if the Post town

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under the
provisions of section
723B of the
Companies Act 1985

County / Region

v

Country

Other change
(please specily)

* Voluntary details. Signed
1 Directors only. e
**Delete as appropriate. ’
You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to contact
you if there is a query on the form. The
contact informatfon that you give will be
visible to searchers of the public record..

Cornpanies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

£VVV

CHANGE OF PARTICULARS for director

or secretary(NOT for appointment (use Form
288a) or resignation (use Form 288b))

Sc 3% 1]k

SCOTTISH fowWER L(MI1ITED
) Day Month Year

Date of change of particulars | O [© 15- 2400 \8

*Honours eic
JoSE
SAMN2. ARMAYA
Day Month Year
o3 L {5

17 ATLANTIE BULAY, RORERTSONET,

GLASthow

Postcode

G2 33°

SCOTLAND

A serving director, secretary etc must sign the form below.

‘(“'diredorl seoret:

e 4;% Date

17-5 2009

JANET AED LEUAL, SoTTISH POWER.

L ASZ AT GUAY G LASGow G2 RSP

Tel

DX number

DX exchange v

When you have completed and signed the form please send it to the
Registrar of Companies at;
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP -4 Edinburgh 2




ScottishPower

Corporate Office

The Administrator
PQ Box 4082 Your ref
Cardiff
CF14 3WE Our ref
Date
21 May 2008
Contact/Extension
0141 566 4513
)
LY
r‘\.g)) ./L,UL’
he
<6
Dear Sirs

CONFIDENTIALITY ORDERS

Alcolea Cantos, Jose Miguel {ref 336/1898/08)

Becker Zuazua, Fernando {ref 336/1899/08)

Morras Zuazo, Francisco Javier (ref 336/1902/08)
Sainz Armada, Jose {ref 336/1903/08)

Sanchez Galan, Jose Ignacio (ref 336/1897/08)

San Pedro Gerenabarrana, Jose Luis (ref 336/1904/08)

Following the grant of a Confidentiality Order for the above individuals, | enclose
completed forms 723(SR) and 288c for each of them.

I would be grateful if you would date stamp and return the enclosed copy of this letter

as acknowledgement of safe receipt. Please contact me on the above phone
number if you have any queries concerning this application.

Yours faithfully 629420 /
&ﬁ/\,ﬁd ,

Janet Reid e ‘;3

Subsidiary Company Contract and Compliance Manager

Ny DATE
RECEIVED
2 7 MAY 2008

o amims qupmre———

- — T
| it

——
I COMMUNITY

ScottishPower Corporate Office, 1 Atlantic Quay, Glasgow G2 BSP : '
Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Office 1 Atlantic Quay, Glasgow G2 85p
Registered in Scotland No. 183794 Vat No. GB 659 3720 08




Banl-—rTT
Comnpanies Hotse

Jar tive sevond

Please complete in typescript,
or in hold black capitals.

CHWPO000

VW

CHANGE OF PARTICULARS for director
or secretary(NOT for appointment (use Form

Company Number

288a) or resignation (use Form 288b))
Sc

Company Name in full

19% 749 L+
_Sco’l‘"r\ T fowEE LiMITED

Day Month Year

Or] O|5

Date of change of particulars 20,038

*Honours etc

ToSE Il NActo

Changes of Complete in all cases
particulars
form Name *Style / Title
Forename(s)
Surname

S ANCHEZ G AL AN

t Date of Birth
Change of name (snter new name) Forename(s)

Surname

Change of usual residential address tt
{enter new address)

t1 Tick this box if the Post town

address shown is a
service address for
the beneficiary of a
Confidentiality Order

County / Region

/

granted under the Country

provisions of section

723B of the

Companies Act 1985 Other change
{please specify)

* Voluntary details.
t Directors only.
“*Delete as appropriate.

Signed

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to contact
you if there is a query on the form. The
contact information that you give witl be
visible to searchers of the public record..

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

Day Month Year

z10l05 (1250

1 ATLANT
CLASGOW

1l LAY, ADBERTION 8T,

G2 S P

Postcode

3CeTL AND

/,

A servi dlrgoﬂsecreta}y;e’r must sign the form below.

/ / Date| (3 by. 0%

''''' 3 W)

\]ﬂ‘?\ft":‘l Re@, LEG AL, ST fowsk

L ATLAIV T BWUAY G LASKOW G2 ]SP
Tel

DX number DX exchange ,i

When you have completed and signed the form please send i to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP -4 Edinburgh 2




ScottishPower

Corporate Office
The Administrator
PO Box 4082 Your ref
Cardiff
CF14 3WE Our ref
Date
21 May 2008
Contact/Extension
0141 566 4513
O
o8
0'7-;
X (_\&B “,
Kh
<
Dear Sirs
CONFIDENTIALITY ORDERS FE?\‘# .

Alcolea Cantos, Jose Miguel (ref 336/1898/08)
Becker Zuazua, Fernando (ref 336/1899/08)
Morras Zuazo, Francisco Javier (ref 336/1902/08) l@ 8C
Sainz Armada, Jose (ref 336/1903/08) \
Sanchez Galan, Jose Ignacio (ref 336/1897/08)

San Pedro Gerenabarrana, Jose Luis (ref 336/1904/08)

Following the grant of a Confidentiality Order for the above individuals, | enclose
completed forms 723(SR) and 288c for each of them.

! would be grateful if you would date stamp and return the enclosed copy of this letter X;
as acknowledgement of safe receipt. Please contact me on the above phone :
number if you have any queries concerning this application.

Yours faithfully

Jss

Janet Reid
Subsidiary Company Contract and Compliance Manager

] DATE
RECEIVED
|
2 7 MAY 2008
| I——V Rl bt w e e vy ————
|
{_ComumunITy ‘
ScottishPower Corporate Office, 1 Atlantic Quay, Glasgow G2 8sP . '

Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Offica 1 Atlantic Quay, Glasgow G2 85p
Registered in Scotland No. 193794 Vat No, GB 659 3720 08 T



Companies Honse
For it vevond

Please complete in typescript,
or in bold black capitals.

CHWP000

CompanyNameinfull\__SDDTﬂg% fFolER LimmeDd

Changes of Complete in all cases

particulars
form Name *Style / Title
Forename(s)
Surname

+ Date of Birth
Change of name (enter new name) Forename(s)

Surname

Change of usual residential address tt
(enter new address)

14 Tick this box if the Post town

address shown is a
service address for

the beneficiary of a
Confidentiality Order .\/

County / Region

granted under the Country
pravisions of section

723B of the

Companies Act 1985 Other change

(please specify)

* Voluntary details. Sig ned
1 Directors onily. .
**Delete as appropriate. £

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to contact
you if there is a query on the form. The
contact information that you give will be
visible to searchers of the public record..

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

&V00V

CHANGE OF PARTICULARS for director

or secretary(NOT for appointment (use Form
288a) or resignation (use Form 288b))

Company Number bc_ 92 779 4

Day Month Year

Date of change of particulars DI_T ©|‘; 0|0 |%

*Honours etc

JOSE L uis

SAN PEDLD QEREN ABARRANA

Day Month Year

O\ [T A 46

1 ATLANTIC ®UAY | RyBERTSON ST, |
GHLASLDW

Postcode | 2. ¥S F

St TUArs Db

A serving giryjctor, secretary etc must sign the form below.

% Eate [T-§-OR

{“ﬁi—:reaorl SEEFBIaR

JAVET AEID, LEUAL, SWTTISH v ER

[ ATLANTIC ®ULAY  GL ASUOW L2888 F

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP -.4 Edinburgh 2




ScottishPower

The Administrator
PO Box 4082
Cardiff

CF14 3WE

Dear Sirs

CONFIDENTIALITY ORDERS
Alcolea Cantos, Jose Miguel {ref 336/1898/08)
Becker Zuazua, Fernando (ref 336/1899/08)
Morras Zuazo, Francisco Javier (ref 336/1902/08)
| Sainz Armada, Jose (ref 336/1903/08)
Sanchez Galan, Jose Ignacio (ref 336/1897/08)
San Pedro Gerenabarrana, Jose Luis (ref 336/1904/08)

Corporate Office

Your ref
Qur ref

Date
21 May 2008

Contact/Extension

0141 566 4513

0

v
as¥

r.‘g)l a.,Dq’
céd({

Following the grant of a Confidentiality Order for the above individuals, | enclose

completed forms 723(SR) and 288c¢ for each of them.

I would be grateful if you would date stamp and return the enclosed copy of this letter ‘P
as acknowledgement of safe receipt. Please contact me on the above phone '

number if you have any queries concerning this application.

Yours faithfuily

gh/\,io\,

Janet Reid
Subsidiary Company Contract and Compliance Manager

ScottishPower Corporate Office, 1 Atlantic Quay, Glasgow G2 8SP
Telephone 0141 248 8200 Fax 0141 248 8300

Scottish Power Limited Registered Office 1 Atlantic Quay, Glasgow G2 8SP
Registered in Scotland No. 193794  Vat No. GB 659 3720 08

§ DATE
RECEIVED
77 MAY 208

o re g i——

e b T
v e
ILII T4 -

[Commuriny |

/

LA b




Company No SC193794
WRITTEN RESOLUTIONS S
- of -

SCOTTISH POWER LIMITED (the “Company”)

We, the undersigned, being all the members of the above named Company (formery named
Scotish Power plc, but re registered as a private limited company on 13 July 2007) for the time
being entitied to attend and vote at general meetings, hereby unanmously pass the following
resolutions as Special Resolutions of the Company pursuant to Section 381A of the Companies
Act 1985 and agree that such resolutions shall be vald and effactive for all purposes as if the
same had been passed at a general meeting of the Company duly convened and held

SPECIAL RESOLUTIONS

1 THAT the terms of a proposed contract between the holders from time to time of the non
cumulative preference shares of 50 pence each n the Company in 1ssue (the “B Shares”)
and the Company providing for the repurchase by the Company of the B Shares (the form of
which is annexed hereto) to be entered into on one or more occasions be and are hereby
approved and authorised for the purposes of Section 164 of the Companies Act 1985 and
otherwise but so that such approval and authorty shall expire 18 months after the date on
which thes resolution 1s passed

2 THAT the terms of a proposed contract between the holders of the deferred shares of 50
pence each In the share capital of the Company (the "Deferred Shares”) and the Company
providing for the repurchase by the Company of the Deferred Shares (the form of which s
annexed hereto) be and are hereby approved and authonsed for the purposes of Section
164 of the Companies Act 1985 and otherwise but so that such approval and authority shall
expire 18 months after the date on which this resolution 1s passed

3 THAT the amended Articles of Association of the Company in the form attached to this
resolution and initialled for the purposes of identification by the Chairman be hereby
adopted in substitution for and to the exclusion of all existing Articles of the Company

Date 16 July 2007

Iberdrola, S A

Date 16 July 2007

For and on behalf of the olher ordinary shareholders

cotish Power Limited (on the register of
members as at the date of this resolution} under a %
Pawer of Attarney dated 23 Apnil 2007 ﬁ
3 *SCMN1RCH®
= SCT 18/07/2007 X3
COMPANIES HOUSE

A(B059308/0 5713 Jui 2007
' 1
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THE COMPANIES ACTS 1985 AND 1989

MEMORANDUM and ARTICLES
OF ASSOCIATION

of
SCOTTISH POWER LIMITED
(Adopted by a special resolution passed
on 4 May 2006 and amended pursuant to special

resolutions dated 30 March 2007, 15 June 2007 and 16
July 2007)

Company Number 193794
Incorporated on 19 February 1999

LB117932572 (777177 171717)

Page |




312

THE COMPANIES ACTS 1985 to 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SCOTTISH POWER LIMITED

The Company’s name 18 SCOTTISH POWER LIMITED (Note 1)
The Company’s registered office 1s to be situated 1n Scotland
The Company’s objects are (Note 2)

To carry on the business of a holding company in all its branches, and to
acquire by purchase, lease, concession, grant, hcence or otherwise such
businesses, options, nghts, pnivileges, lands, buildings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds, obligations, securtics,
reversionary interests, annuities, policies of assurance and other property and
nghts and nterests i property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same, and to vary any of
the 1nvestments of the Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other secunties or obligations, to
enter into, assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every description, and
to establish, carry on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co ordinate the policy and
admunistration of any companes of which this Company 15 a member or which
are 1 any manner controlled by, or connected with the Company, and to carry
on all or any of the businesses of capitalists, trustees, financiers, financial
agents, company promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and share brokers and dealers
and commssion and general agents, merchants and traders, and to
manufacture, buy, seil, maintain, repair and deal 1n plant, machinery, tools,
articles and things of all kinds capable of being used for the purposes of the
above mentioned businesses or any of them, or likely to be required by
customers of or persons having dealings with the Company

To carry on the busmesses in all 1ts branches of generating, transmitting,
distnbuting and supplying electricity (including, but without prejudice 1o the
foregoing generality, the business of a public electricity suppher under any
authonsation or hcence granted pursuant to the Electncity Act (or
modification or re enactment thereof) or any other statute or statutory
instrument) or any other form of energy and to do anything which the
Company 1s empowered or required to do under or by virtue of any such
authonsation or licence

LBI1179325/2 (082271 0401} Page 2
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313

315

316

317

To carry on the businesses of manufacturing, supplying, servicing and dealing
in all types of plant or equipment used 1n connection with the generation,
transmuission, distribution and supply of electricity or any other form of energy

To explore for, produce, import or otherwisc obtain any fuel or other raw
materials for use in connection with the generation of electricity or any other
form of energy and to process and deal in any such raw materials or any by
products thereof and to process and deal in any by products which may be
obtamned from the activities of generating, transmitting, distributing or
supplying electricity or any other form of energy

To carry on the businesses 1n all thewr branches of retailers, supplers and
dealers 1n electrical appliances, household and general domestic equipment,
fixtures and fitungs and all kinds of goods, equipment, matenals or
installations connected with the use of electricity or any other form of energy
whether for domestic, industnal, commercial or other purposes

To carry on the business of a water undertaker, whether pursuant to an
appointment or otherwise, including but not hmited to the provision,
operation, development, maintenance, improvement and extension of a system
of water supply, the abstraction, collection, storage, treatment, distribution and
supply of water, and the provision, operation, maintenance, improvement and
extension of water mains and other pipes

To carry on the business of a sewerage undertaker, including but not limited to
the prowvision, operation, development, maintenance, improvement and
extension of a system of a public sewers, the removal, treatment and disposal
of waste, sewerage, sludge and other effluent, and the provision, operation,
emptying, cleansing, mawntenance, improvement and extension of sewers and
drains

To carry on all or any of the businesses of the runming (whether under licence
or otherwise), operating, managmg, servicing, repairing and dealing in
telecommunication and information systems and systems of all kinds for the
conveyance by any means of sounds, visual images and signals of all kinds

To provide engineenng, construction, consultancy and design services and
radio and other commumcatrons systems and services, and any facilies,
equipment and mstallations whether related to such services and systems or
otherwise

3110 To conduct, promote and commission research of all kinds and research and

development activiies of all kinds, whether related to the generation,
transmission, distnibution and supply of electricity or other form of energy or
otherwise, and to exploit and turn to account the results of any such research or
research and development carned out by or for the Company

3.1 11 To acquire by any means and hold and deal with any henitable, real or personal

property or corporeal or incorporeal rights whatsoever, whether or not for the

LB1179325/2 (082271 0401) Page 3




3112

3113

3114

32

33

34

purposes of or 1n connection with any of the foregoing activities, and (wathout
prejudice to the generality of the foregoing) to purchase, take on lease or n
exchange, hire or otherwise acquire and hold any heritable or real property and
any estate or tnterest 1n such property, including without limitation any lands,
bwldings, installations, structures, servitudes, easements, fishing nghts,
pnivileges and concessions and to use, exploit and develop the same

To abstract and divert water from any appropnate source for use 1n connection
with the generation of electricity, having regard to the preservatton of amenity
and fishenes

To carry on any other trade or business whatever which, in the opimon of the
Directors of the Company, can be advantageously carried on in connection
with or ancillary to any of the above mentioned businesses or 1s calculated
directly or mdirectly to enhance the value of, or render profitable any of, the
property or nights of the Company

To carry on any other trade, business, mcluding without limitation any uttlity
business, or activity whatever which, 1n the opinion of the Directors of the
Company, 1s or may be capable of being carried on directly or indirectly for the
benefit of the Company

To purchase or by any other means acquire and take options over any property
whatever, and any rights or pnvileges of any kind over or n respect of any

property

To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the Umited Kingdom or elsewhere, any trade marks,
patents, copynghts, trade secrets, or other intellectual property rights, licences,
secret processes, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences or
privileges 1n respect of the same, and to expend money 1n experimenting upon,
testing and improving any patents, inventions or nghts which the Company
may acquire or propose to acquire

To acquire or undertake the whole or any part of the business, goodwll, and
assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company 1s authonised to carry on and as part
of the consideration for such acquisition to undertake all or any of the
lLabilities of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or for co operation, or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture stock
or secunties that may be agreed upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture stock or securnties so received

LB117932572 (082271 0401) Page 4
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37

38

39

310

311

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, nights and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company

To mvest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made

To lend and advance money or give credit an any terms and with or without
secunty to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated 1n any way with, the
Company), to enter into guarantees, contracts of indemmty and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or
guarantee 1n any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any persen, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesaid)

To borrow and raise money 1n any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard secunty, lien
or other security upon the whole or any part of the Company’s property or
assets (whether present or future), including 1ts uncalled capital, and also by a
similar mortgage, charge, standard secunty, lien or secunty to secure and
guarantee the performance by the Company of any obligation or habihty 1t may
undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments

To apply for, promote, and obtain any Act of Parhament, order, or licence of
the Department of Trade Or other authonty for enabling the Company to carry
any of 1ts objects to effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests

To enter into any arrangements with any government or authonty (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain from any such
government or authonty any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nghts, privileges, and concessions
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313

314

315

316

317

318

39

320

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal wath and
dispose of, place and underwnite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities 1ssued or guaranteed by any other company
constituted or carrying on business m any part of the world, and debentures,
debenture stocks, bands, oblhigations or secunties 1ssued or guaranteed by any
govemment or authority, mumcipal, local or otherwise, 1n any part of the
world.

To control, manage, finance, subsidise, co ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretanal, administrattve, technical, commerctal and other
services and facilities of all kinds for any such company or compantes and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies

To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the hiabilities of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantece the placing of,
underwnite, subscribe for, or otherwise acquire all or any part of the shares or
securiies of any such company as aforesard

To seli or otherwise dispose of the whole or any part of the business or
property of the Company, either together or m portions, for such consideration
as the Company may think fit, and in particular for shares, debentures, or
secunties of any company purchasing the same

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub contracts

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment of shares or other
secunities of the Company credited as paid up 1n full or in part or otherwise as
may be thought expedient

To distibute among the members of the Company 1n kind any property of the
Company of whatever nature

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commussions to brokers and
others for underwnting, placing, selling, or guaranteeing the subscription of
any shares or other secunties of the Company

To support and subsenbe to any charitable or public object and to support and
subscribe to any tnstitution, society, or club which may be for the benefit of
the Company or 1ts directors or employees, or may be connected with any town
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322

323

324

325
3251

or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
chantable aid and generally to provide advantages, facilities and services for
any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such
persons, to make payments towards insurance including insurance for any
drrector, officer or auditor against any hiability 1o respect of any negligence,
default, breach of duty or breach of trust (so far as permutted by law), and to
set up, establish, support and mantain superannuation and other funds or
schemes (whether contnbutory or non contributory) for the benefit of any of
such persons and of their wives, widows, children and other relatives and
dependants, and to set up, establish, support and maintain profit shanng or
share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees on their behalf to enable
any such schemes to be established or mantained

Subject to and in accordance with the provisions of the Act (if and so far as
such provisions shall be apphicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securities of the Company or of
any other company or for the reduction or discharge of any hiability incurred 1n
respect of such acqusition

To procure the Company to be registered or recogmsed 1n any part of the
world

To do all or any of the things or matters aforesaid in any part of the world and
erther as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub contractors or otherwise and either alone or in conjunction with
others

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them

AND so that

None of the objects set forth 1n any sub clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be 1n any way limited or restricted by reference to or inference from
any other object or objects sgt forth in such sub clause, or by reference to or
inference from the terms of any other sub clause of this clause, or by reference
to or inference from the name of the Company
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None of the sub clauses of this clause and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub clause, and the Company shall have as full a power to exercise
each and every one of the objects specified 1n each sub clause of this clause as
though each such sub clause contained the objects of a separate Company

The word “company” 1n this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled n the
United Kingdom or elsewhere

In this clause the expression “the Act” means the Companies Act 1985, but so
that any reference 1n this clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re enactment of that
provision for the time being 1n force

The hability of the members 1s limited

The Company’s share capital 1s £1,500,000,000 84 divided into ordmary
shares of 42 pence each (the “Ordinary Shares™), ordinary shares of 42/2,907
pence (the “New ScottishPower Shares”), 12,884,044 non cumulative
preference B Shares of 50 pence each (the “B Shares”), 370,655,937 deferred
shares of 50 pence each (the “Deferred Shares™), one special rights non voting
redeemable preference share of £1 00 and 24 unclassified shares of 1 pence
each (Notes 3,4,5,6,7 and 8)
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and we agree to take the number of shares
shown opposite our respective names

Names and addresses of Subscnbers Number of shares taken

by each subscriber

Jordans (Scotland) Limited One
24 Great King Street

Edinburgh

EH3 6QN

Oswalds of Edinburgh Limited One
24 Great King Street

Edinburgh

EH3 60QN

Total shares taken Two

Dated this 19th February 1999

Witness to the above Signatures Cathie Balneaves

Notes

O

@)

(3)

4)

()

)

24 Great King Street
Edinburgh EH3 6QN

Company Registration Agent

By spectal resolution passed on 29 Apnil 1999 which became effective on 30 July
1999, the Company changed its name from New Scottish Power plc to Scotush
Power plc By special resolution passed on 15 June 2007 which became effective on
13 July 2007, the Company changed 1ts name from Scottish Power plc to Scottish
Power Limited

By ordinary resolution passed on 29 Apnl 1999, subclauses 312 to 3114
(inclusive) were adopted

On 22 February 1999 the Company’s share capital was increased to £99,998 by the
creation of 49,998 redeemable shares of £1 each

By ordinary resolution passed on 29 Apnl 1999, each of the ordinary shares of £1
cach in the Company’s authorised capital were sub divided into ordinary shares of 50
pence each

By ordinary resolution passed on 29 April 1999, the authonised share capital of the
Company was increased to £850,000,001 by the creation of an additional
1,699,800,004 ordinary shares of 50 pence each and one special rights non voting
redeemable preference share of ‘€1

By ordinary resolution passed on 2] July 1999, the authorised share capital of the
Company was increased to £1,500,000,001 by the creatton of an additional
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1,300,000,000 ordinary shares of 50 pence each ranking par: passu n all respects
with the existing ordinary shares of 50 pence each in the capital of the Company

By special resolution passed on 4 May 2006 {becoming effective 15 May 2006 or
such other time and/or date as the directors of the Company may determine)

{1) one m every three of the existing 1ssued Ordinary Shares of 50 pence 1n the capial
of the Company held by each holder as at 6 pm on 12 May 2006, was reclassified as
one non cumulative preference B Share of 50 pence each,

(n) following such reclassification, each remaining existing Ordinary Share 1n the
capital of the Company was subdivided mmto 50 unclassified shares of one pence each
and forthwith upon such subdivision every 42 shares of one pence each resulting
from such subdivision were consohdated into one new Ordinary Share of 42 pence
(provided that no member was entitled to a fraction of a share and all fractional
entitlements anising out of such subdivision and consohidation were aggregated nto
new Ordinary Shares and the whole number of new Ordinary Shares so ansing and
any remaining shares of one pence were to be sold and the net proceeds of sale to be
paid in due proportion to those shareholders who would otherwise have been entitled
to such fractional entitlements save that individual amounts not exceeding £3 were to
be retained by the Company), and

(m1) followmng the reclassification and subdivision and consolidation referred to
above, each authorised but unissued existing Ordinary Share was subdivided into 50
unclassified shares of one pence each and forthwith upon such subdivision every 42
shares of one pence each resulting from subdivision were consohidated into one new

Ordmary Share

By special resolution passed on 30 March 2007, the Company’s existing Ordinary
Shares were subdivided and reclassified into ordinary shares of 42/2907 pence.each
and then cancelled 1n consideration for the 1ssue of New ScottishPower Shares of
42/2,907 pence each
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THE COMPANIES ACTS 1985 and 1989
A COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

SCOTTISH POWER LIMITED

(Adopted by a special resolution passed on 4 May 2006 and amended pursuant to
special resolutions dated 30 March 2007, 15 June 2007 and 16 July 2607)

PRELIMINARY

Non application of statutory regulations

1 None of any regulations set out 1n any schedule to any statute or any statutory
instrument concerning companies shall apply as regulations or articles of the

Company

Definitions

2 In these Articles (if not inconsistent with the subject or context) the words
the first column of the table below have the following meanings

Words
the 1985 Act
the 1989 Act

address

ADR Depositary

ADR Holder

Appointed Proxy

LB1179325/2 (082271 D4(1)
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Meanings
the Companies Act 1985,
the Companies Act 1989;

in  relatton to electronic communications,
mncludes any number or address used for the
purposes of such communications,

means a custodian or depositary or his nominee,
approved by the Directors, under contractual
arrangements with the Company by which he or
that nommee holds shares in the Company and
he or another person 1ssues American depositary
receipts evidencing rights in relation to those
shares or a right to receive them,

a person who has an nterest in shares of the
+Company evidenced by an American depositary
receipt 1ssued by an ADR Depositary,

has the meaning given in Article 161,

Page |




these Articles

auditors

certificated share

clear daps

Company

Directors

electronic signature

employees’ share scheme

group
holder

member

month

office

paid

parent company

recognised clearing house

LB1179325/2 (082271 0401}
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these Articles of Association as may be from
time to time altered,

the auditors for the time being of the Company,

a share 1n the capital of the Company that 1s not
an uncertificated share and references in these
Articles to a share being held 1n certificated form
shall be construed accordingly,

in relation to the sending of a notice means that
period excluding the day when the notice 1s sent
or deemed to be sent and the day for which it 1s
sent or on which 1t 1s to take effect;

Scottish Power Limited (formerly called Scottish
Power plc},

the directors of the Company or those of such
directors present at a duly convened meeting of
the directors of the Company al which a quorum
IS present,

has the meaning given by Section 7(2) of the
Electronic Commumcations Act 2000,

employees’ share scheme as defined i Section
743 of the 1985 Act,

group as defined i Section 53 of the 1989 Act,

in relation to shares, the member whose name 15
entered 1n the register of members as the holder
of shares,

a member of the Company,
calendar month,

the registered office of the Company for the ime
being,

patd or credited as paid,

parent company as defined 1n Section 258 of the

1985 Act,

recognmised clearing house as defined in Section
285(1)(b) of the Financial Services and Markets
Act 2000;
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recognised investment exchange

recognised person

register of members

Regulations

seal
Secretary of State

securities seal

the Statutes

statutory reserve

Sterling
the London Stock Exchange

subsidwary

subsidiary undertaking

transfer office

transmission event

LB11793252 (082271 0401)

recogmsed investment exchange as defined in
Section 285(1)(a) of the Financial Services and
Markets Act 2000

a recognised clearing house or a nominee of a
recogmised clearing house or of a recognised
investment exchange;

erther or both of the issuer register of members
and the Operator register of members of the
Company to be kept pursuant to Section 352 of
the 1985 Act,

the Uncertificated Secunties Regulations 2001
mcluding any modification or re enactment of
them for the time being in force,

the common seal of the Company,
the Secretary of State for Scotland,

an official seal kept by the Company by virtue of
Section 40 of the 1985 Act,

the 1985 Act, the 1989 Act and every other Act
for the tume being wn force concerning
companies and affecting the Company,

any statutory reserve of the Company as referred
to 1n Section 75 of the Electricity Act 1989,

the lawful currency of the Umted Kingdom,
London Stock Exchange Limted,

subsidiary as defined in Section 736 of the 1985
Act;

subsidiary undertaking as defined in Section 258
of the 1985 Act and, for the avoidance of doubt,
shall be deemed to include a subsidiary,

the place where the register of members 1s
sttuated for the time being,

death, bankruptcy or any other event giving nse

“to the transmusston of a person’s entitlement to a

share by operatton of law,
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treasury shares has the meaning given by the 1985 Act, as

amended by The Companies (Acquisition of
Own Shares) (Treasury Shares) Regulations
2003 and The Companies (Acquisition of Own
Shares) (Treasury Shares) No 2 Regulations
2003,

uncertificated share means (subject to Regulation 42(11)(a) of the

Reguiations) a share in the capital of the
Company utle to which 1s recorded on the
Operator register of members of the Company
and which may, by virtue of the Regulations, be
transferred by means of a relevant system and
references in these Articles to a share being held
in uncertificated form shall be construed

accordingly,

undertaking undertaking as defined in Section 259 of the
1985 Act,

the United Kingdom Great Britain and Northern Ireland, and

year calendar year

Interpretation

3 In these Articles

References to a document include, unless the context otherwise requires,
references to an electronic communication

References to an electronic communication mean, unless the contrary 1s
stated, an electronic commumcation (as defined mn the 1985 Act) compnsing

writing,

References to a document being executed include references to its being
executed under hand or under seal or, in the case of an electronic
communication, by electronic signature,

References to an instrument mean, unless the contrary 1s stated, a wntten
document having tangible form and not compnsed in an electronic
commurmcation (as defined 1n the 1985 Act),

References to a notice or other document being senf to a person by the
Company include references to such notice or other document, or a copy of
such notice or other document, being sent, given, delivered, 1ssued or made
available to, or served on, that person by any method authonsed by these
Articles, and sending shall be construed accordingly,
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References to writing mean the representation or reproduction of words,
symbols or other information 1 a visible form by any method or combination
of methods, whether compnsed in an electronic communication (as defined in
the 1985 Act) or otherwise, and writfen shall be construed accordingly,

The expression the Company’s bankers means the Company’s bankers or, 1f
the Company engages more than one bank, the Company’s principal bankers
as may be selected by the Directors;

The expressions debenture and debenture-holder shall include debenture
stock and debenture stockholder respectively,

The expression member present in person shall be deemed to include the
presence of a proxy of a member or an authonsed representative of a corporate
member and cognate expressions shall be construed accordingly,

The expresston Secretary shall (subject to and n accordance with the
provisions of the Statutes) include any deputy secretary, assistant secretary and
any other person appomted by the Directors to perform any of the duties of the
Secretary and where two or more persons are appointed to act as jont
secretanes shall include any one of those persons,

Any reference to days of notice shall be construed as meaning clear days,

Words denoting the singular shall include the plural and vice versa Words
denoting the masculine gender shall include the feminine gender,

Any reference to a person shall be construed as including a reference to an
undertaking,

Where any of the provisions of these Articles are stated to apply to an Article
referred to by 1ts number only, those provisions shall apply (where relevant) to
all and any Articles designated by that number and a capital letter,

Save as aforesaid, any words or expressions defined in the 1985 Act or the
1989 Act shall (if not inconsistent with the subject or context) bear the same
meaning 1n these Articles,

Save as aforesard, words or expressions contained in these Articles which are
not defined 1in Article 2 but are defined in the Regulations have the same
meaming as i the Regulations (but excluding any modification of the
Regulations not in force at the date of adoption of these Articles) unless
inconsistent with the subject or context,

Subyect to the preceding two paragraphs, references to any provision of any
enactment or of any subordinate legislation (as defined by section 21(1) of the
Interpretation Act 1978) include any modification or re enactment of that
provision for the time being 1n force,

LBL179325/2 (082271 0401) Page 5




Where for any purpose an ordinary resolution of the Company 1s expressed to
be required under the provisions of these Articles, a special or extraordinary
resolution shall also be effective, and where an extraordinary resolution 1s so
expressed to be required, a spectal resolution shall also be effective,

The 1index, table of contents, headings and sub headings to Articles are
mnserted for convenience only and do not affect the construction of these
Articles,

Powers of delegation shall not be restnctively construed but the waidest
interpretation shall be given to them and (a) the word Directors in the context
of the exercise of any power contained in these Articles includes any
committee consisting of one or more Directors, any Director holding executive
office and any local or divistonal board, manager or agent of the Company to
which or, as the case may be, to whom the power in question has been
delegated; (b) no power of delegation shall be limited by the existence or,
except where expressly provided by the terms of delegation, the exercise of
that or any other power of delegation; and {c) except where expressly provided
by the terms of delegation, the delegation of a power shall not exclude the
concurrent exercise of that power by any other body or person who 1s for the
time being authonsed to exercise 1t under these Articles or under another
delegation of the power, and

In relation to a share, any reference to a relevant system 1s a reference to the
relevant system tn which that share 1s a participating security.

BUSINESS
Business activities

4 Any activity or kind of business which the Company 1s esther expressly or by
implication authorised to undertake may be undertaken by the Directors at such time
or times as they shall think fit, and further may be suffered by them to be in abeyance,
whether such activity or kind of business may have been actually commenced or not,
so long as the Directors may deem it expedient not to commende or proceed with the
same

CAPITAL
Share capital

51  The authorised share capital of the Company 1s £1,500,000,000 84 divided nto
ordinary shares of 42 pence each (the “Ordinary Shares™), ordinary shares of
42/2‘90-,- pence (the “New ScottishPower Shares”), 12,884,044 non cumulative
preference B Shares of 50 pence each (the “B Shares™), 370,655,937 deferred
shares of 50 pence each (the “Deferred Shares™), one special nghts non
voting redeemable preference share of £1 00 and 24 unclassified shares of 1
pence each
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52

SA
(A)

(B)

©)

The New ScottishPower Shares shall rank equally with and have the same
rghts as those attaching to the Ordinary Shares

In this Article, the “Scheme” means the scheme of arrangement dated 26
February 2007, between the Company and certain of the shareholders of the
Company under section 425 of the 1985 Act n 1its original form or with or
subject to any modtfication, addition or condition the Court may think fit to
approve or 1mpose and (save as defined 1n this Article) expressions defined in
the Scheme shall have the same meanings 1n this Article

Notwithstanding any other provision of these Articles, 1f the Company 1ssues
any Ordinary Shares (other than to Iberdrola, SA (“Iberdrola™), its
nominee(s) or any of its subsidianes) after the adoption of this Article and on
or before the Reorgamisation Record Time (as defined in the Scheme), such
shares shall be 1ssued subject to the terms of the Scheme and the holders of
such shares shall be bound by the Scheme accordingly

Subject to the Scheme becoming effective, 1f any Ordinary Shares are 1ssued to
any person afier the Reorgamsation Record Time, other than

) under the Scheme,
(1)  to Iberdrola or its nominee(s) or any of its subsidianes, or

()  to holders (“Convertible Bondholders™) of the US $700,000,000 four
per cent step up perpetual subordinated guaranteed convertible honds
1issued by Scottish Power Finance (Jersey) Limited convertible into
fully paid four per cent exchangeable redeemable preference shares of
Scottish Power Finance (Jersey) Lumted which are guaranteed by the
Company and which will be exchangeable immediately upon 1ssue for
ScotushPower Shares (“Convertible Bonds™), who have exercised
their conversion nights under the terms of the Converttble Bonds,

(a “New Member") after the Reorgantsation Record Time, the said shares (the
“New Member Shares”) shall be 1ssued, subject to Article SA(F), on terms
that they shall (on the Effective Date or, if later, on issue and subject to
paragraph (D) below) be immedsately transferred to Iberdrola or its nominee(s)
n consideration (subject as hereinafier provided) of and conditional on

(1) the payment by Iberdrola to the New Member of 400 pence 1n cash and
the 1ssue or transfer of 0 1646 of an ordinary share (accién ordinaria)
of €3 1n the capital of [berdrola (an “Iberdrola Share”) for each such
New Member Share (or in the event that Iberdrola undertakes any
subdivision, alteration or consolidation of its share capital, such
number of shares as adjusted to reflect such subdivision, alteration or
consolhidation) rounded down to the nearest whole number of an
Iberdrola Share (or such other proportion of cash and New Iberdrola
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D)

(E)

Shares the economic effect of which 1s equivalent to the payment of
400 pence 1n cash and the 1ssue of 0 1646 of an Iberdrola Share) save
that 1n the event that the law or regulation of a country or terntory or its
internal states or other governmental subdivisions outside the Umited
Kmgdom may preclude the allotment or 1ssue or transfer to the New
Member of Iberdrola Shares or may preclude the same except after
comphance by the Company or Iberdrola (as the case may be) wrth any
governmental or other consent or any registration, filing or other
formality with which the Company or Iberdrola (as the case may be) 1s
unable to comply or which Iberdrola regards as onerous or in the event
that Iberdrola 1s unable to confirm the availability of an exemption
from any such formalities or whether a consent or other relief may be
required without undertaking further admnistrative or other steps or
making a request for relief or otherwise, then Iberdrola may n 1ts sole
discretion elect to allot or sell such Iberdrola Shares to a third party and
remit the proceeds (net of expenses) to the New Member in lieu of
0 1646 of an Iberdrola Share Iberdrola Shares i1ssued on or after the
Effective Date, as a consequence of the exercise of options, will be
delivered on the fourth Busmess Day after the Special Conversion
Period Thereafier, participants will receive treasury shares held by
Iberdrola, and

(n)  the payment by the Company to each New Member of 12 pence in cash
for each New Member Share

Any New Member may, before the allotment of New Member Shares pursuant
to the exercise of an option under the ScottishPower Sharesave Scheme, give
no less than five Business Days’ (a “Business Day” being any day other than a
Saturday or Sunday on which banks are generally open for business in the City
of London, Edinburgh, New York and the city of Madnd (Spamn)) wntten
notice to the Company of his or her intention to transfer some or all of such
shares to his or her spouse and may, 1f such notice has been validly given, on
such shares being allotted to lum or her immediately transfer to his or her
spouse any such shares, provided that such shares will then be immediately
transferred from that spouse to Iberdrola or its nominee(s) pursuant to
paragraph (C) above as 1f the spouse were a New Member If notice has been
validly given pursuant to this paragraph (D) but the New Member does not
immediately transfer to hus or her spouse the shares in respect of which the
notice was given, such shares will be transferred to Iberdrola or its nominee(s)
pursuant to paragraph (C) above.

Subject to the Scheme becoming effective, if any Ordinary Shares are 1ssued
after the Reorganisation Record Time (as defined in the Scheme) to
Converuble Bondholders who have exercised their converston nights under the
terms of the Convertible Bonds, other than Ordinary Shares which are 1ssued
subject to the Scheme or to Iberdrola or its nominee(s) or any of its
subsidianes, the said shares (the “Bondholder Shares”) shall, subject to
Article 5A(F), be 1ssued on terms that they shall (on the Effective Date or, if
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later, on 1ssue) be immediately transferred to Iberdrola or its nominee(s) in
consideration (subject as heremnafter provided) of and conditional on the
payment by Iberdrola to the holder of such Bondholder Shares of 400 pence in
cash and the 1ssue of 0 1646 of an Iberdrola Share for each such Bondholder
Share (or in the event that Iberdrola undertakes any subdivision, alteration or
consohidation of 1ts share capital, such number of shares as adjusted to reflect
such subdivision, alteration or consolidation) rounded down to the nearest
whole number of an Iberdrola Share (or such other proportion of cash and New
Iberdrola Shares the economic effect of which 1s equivalent to the payment of
400 pence in cash and the 1ssue of 0 1646 of an Tberdrola Share) save that in
the event that the Jaw or regulation of a country or temtory or 1ts internal states
or other governmental subdivisions outside the United Kingdom may preclude
the allotment or 1ssue to the holder of the Bondholder Shares of Iberdrola
Shares or may preclude the same except after compliance by the Company or
Iberdrola (as the case may be) with any governmental or other consent or any
registration, filing or other formality with which the Company or Iberdrola (as
the case may be) 1s unable to comply or which Iberdrola regards as onerous or
in the event that [berdrola 1s unable to confirm the availability of an exemption
from any such formalities or whether a consent or other relief may be required
without undertaking further admimstrative or other steps or making a request
for relief or otherwise, then Iberdrola may 1n its sole discretion elect to allot or
sell such Iberdrola Shares to a third party and remt the proceeds (net of
expenses) to the holder of such Bondholder Shares in lieu of 01646 of an
Iberdrola Share for each such Bondholder Share Subject to comphance with
the apphcable Spamsh law requirements, the Iberdrola Shares shall be 1ssued

(1) in the case of Iberdrola Shares to be 1ssued pursuant to conversion
notices received from Convertible Bondholders at any time before 6 00
pm (London tme) on the eighth Business Day following the Effective
Date, on the twelfth Business Day following the Effecuve Date (the
“Second Issue Date”),

() 1n the case of Iberdrola Shares to be 1ssued pursuant to the exercise of
conversion nights after the Second Issue Date but before the end of the
peniod of 60 days following the notice to Convertible Bondholders of
the Effective Date or, if later, ending 60 days following the date on
which notice thereof 15 given to Convertible Bondholders under the
terms and conditions of the Convertible Bonds (the “Special
Conversion Period™), but after the Second Issue Date, on the fourth
Business Day after the end of the Special Conversion Penod (the
“Third Issue Date”), and

(1)  in the case of Iberdrola Shares to be 1ssued pursuant to the exercise of
Conversion Rights at any time after the Third Issue Date, Convertible
Bondholders exercisifig therr Conversion Rights will receive, as soon
as practicable, Iberdrola Shares held as treasury stock
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F)

(G)

On any reorgamisation of, or matenal alteration to the share capital of the
Company (including, without hmtation, any subdivision and/or
consolidation), the value of the cash payment per share to be paid under
paragraphs (C) and (E) of this Article shall be adjusted by the Directors in such
manner as they reasonably determine to be appropnate to reflect such
reorgamsation or alteration References in this Article to Ordinary Shares shall,
following such adjustment, be construed accordingly

To give effect to any transfer of New Member Shares and/or Bondholder
Shares required pursuant to paragraphs (C) and (E) above, the Company may
appownt any person as attorney for the New Member and/or holder of
Bondholder Shares to transfer the New Member Shares and/or Bondholder
Shares to Iberdrola and/or its nominee(s) and do all such other things and
execute and deliver all such documents as may 1n the opimon of the attorney
be necessary or desirable to vest the New Member Shares and/or Bondholder
Shares 1n [berdrola or 1ts nominee(s) and pending such vesting to exercise all
such nghts attaching to the New Member Shares and/or Bondholder Shares as
Iberdrola may direct If an attomey is so apponted, the New Member and/or
holder of Bondholder Shares shall not thereafter (except to the extent that the
attorney fails to act in accordance with the directions of Iberdrola) be entitled
to exercise any rights attaching to the New Member Shares and/or Bondholder
Shares unless so agreed by Iberdrola and the attorney shall be empowered to
execute and deliver as transferor a form of transfer or instructions of transfer
on behalf of the New Member and/or holder of Bondholder Shares (or any
subsequent holder) in favour of Iberdrola and/or 1ts nominee and the Company
may give a good receipt for the purchase price of the New Member Shares
and/or Bondholder Shares and may register Iberdrola and/or its nominee as
holder thereof and 1ssue to 1t certificates for the same The Company shall not
be obhiged to 1ssue a certificate to the New Member and/or holder of
Bondholder Shares for the New Member Shares and/or Bondholder Shares
respectively Iberdrola shall send a cheque drawn on a UK clearing bank 1n
favour of the New Member and/or holder of Bondholder Shares (or any
subsequent holder) for the cash portion of the purchase price of such New
Member Shares and/or Bondholder Shares within five Business Days of the
time at which the New Member Shares and/or Bondholder Shares are 1ssued to
the New Member and/or holder of Bondholder Shares Iberdrola Shares to be
issued afier the Effective Date as a consequence of exercise of options or
nghts under the ScotishPower Share Option Plans dunng the Special
Conversion Periéd will receive Iberdrola Shares on the Second Issue Date or
the Third Issue Date, as applicable. Thereafter they will receive Iberdrola
Shares from treasury as soon as reasonably practicable

Redeemable shares and shares with special rights

6.(A) Subject to the provisions of the Statutes

(a) shares may be issued on the terms that they are, or are to be liable, to be
redeemed at the option of the Company or the holder on such terms and 1n
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such manner as may be provided by these Articles save that the date on or by
which, or dates between which, any such shares are to be or may be redeemed
may be fixed by the Directors (and if so fixed the date or dates must be fixed
before the shares are 1ssued},

(b}  without prejudice to any rights attached to any existing shares and subject to
(a) above, any shares may be 1ssued wrth such nghis or restrictions as the
Company may by ordinary resolution determine (or, if the Company does not
so determine, as the Directors may determine)

Uncertificated shares

6.(B) Subject to the provisions of the Regulations, the Directors may permut the
holding of shares in any class of shares in uncertificated form and the transfer of title
to shares in that class by means of a relevant system and may determine that any class
of shares shall cease to be a participating secunty

Not separate class of shares

6.(C) Shares in the capital of the Company that fall within a certain class shall not
form a separate class of shares from other shares in that class because any share in that
class

(a) is held in uncertificated form, or

(b) 1s permitted 1n accordance with the Regulations to become a participating
security

Exercise of Company’s entitlements in respect of uncertificated shares

6.(D) Where any class of shares is a participating security and the Company 1s
entitled under any provision of the Statutes, the Regulations or these Articles to sell,
transfer or otherwise dispose of, forfeit, re allot, accept the surrender of or otherwise
enforce a lien over a share held in uncertificated form, the Company shall be entitled,
subject to the provisions of the Statutes, the Regulations, these Articles and the
facihities and requirements of the relevant system

(@  to require the holder of that uncertificated share by notice to change that share
into certificated form within the period specified in the notice and to hold that
share 1n certificated form so long as required by the Company,

(b)  to require the holder of that uncertificated share by notice to give any
nstructions necessary to transfer title to that share by means of the relevant
system within the penod specified 1n the notice,

(©) to require the holder of that uncertificated share by notice to appoint any
person to take any step, including without limitation the giving of any
instructions by means of the relevant system, necessary to transfer that share
within the period specified 1n the notice;
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{d)  to require the Operator to convert that uncertificated share into certified form
in accordance with Regulation 32(2)(c) of the Regulations, and

{¢)  to take any action that the board considers appropnate to achieve the sale,
transfer, disposal, forferture, re allotment or surrender of that share or
otherwise to enforce a lien mn respect of that share

7 [Article 7 deleted)
VARIATION OF CLASS RIGHTS

Method of varying class rights

8 (A) Whenever the share capital of the Company 1s divided into different classes of
shares, the special nghts attached to any class may, subject to and 1n accordance with
the provisions of the Statutes, be vaned or abrogated either

(a) with the consent of the holders of not less than three fourths of the 1ssued
shares of the class (excluding any shares of that class held as treasury shares),
which consent shall be by means of one or more mstruments and/or contained
1n one or more electronic communications sent to such address (if any) as may
for the time being be notified by or on behalf of the Company for that purpose
or a combination of both, or

(b)  wath the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class,

(but not otherwise) and may be so vaned or abrogated either whilst the Company 1s a
going concern or during or in contemplation of a winding up  To every such separate
general meeting all the provisions of these Articles relating to general meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be one member present 1n person holding at least one third 1n
nominal amount of the 1ssued shares of the class (excluding any shares of that class
held as treasury shares), that any holder of shares of the class present in person may
demand a poll and that every such holder shall on a poll have one vote for every share
of the class held by him. The foregoing provisions of this Article 8 (A) shall apply to
the variation or abrogatton of the special nghts attached to some only of the shares of
any class as if the shares concerned and the remaming shares of such class formed
separate classes

When class rights deemed to be varied

8 (B) For the purposes of this Article 8, whenever the share capital 1s divided into
different classes of shares, and unless otherwise expressly provided by the nghts
attached to any share or class of shares, those rights shall be deemed to be vaned by

(@)  the reduction of the capital paid up on that share or class of shares otherwise
than by a purchase or redemption by the Company of 1ts own shares, and
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(b)  the allotment of another share ranking in prionty for payment of a divadend or
in respect of capital or which confers on its holder voting nghts more
favourable than those conferred by that share or class of shares,

but shall not be deemed to be vaned by

(¢)  the creaton or 1ssue of another share ranking equally with, or subsequent to,
that share or class of shares or by the purchase or redemption by the Company
of 1ts own shares; or

(d) the Company permitting, 1n accordance with the Regulations, the holding of
and transfer of title to shares of that or any other class in uncertificated form by
means of a relevant system

ALTERATION OF CAPITAL

Increase in capital

9 The Company may from time to time by ordinary resolution increase 1ts captal
by such sum to be divided into shares of such amounts as the resolution shall

prescribe
New shares

10 All new shares created by ordinary resolution pursuant to Articles 9 and 11
shall be

(a)  subject to the provisions of the Statutes and of these Articles with reference to
allotment, payment of calls, lien, transfer, transmission, forfeiture, and

{(b)  unclassified unless otherwise provided by these Articles, by the resolution
creating the shares or by the terms of allotment of the shares

Alterations permitted by ordinary resolution
11 (A) The Company may by ordinary resolution

(a)  consolidate and divide all or any of its share capital ito shares of larger
amount than 1ts existing shares,

(b)  cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person and dimimsh the amount of
its capital by the amount of the shares so cancelled,

(c)  sub divide 1its shares, or any of them, into shares of smaller amount than 1s
fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Statutes), and so that the resolution whereby any share 15 sub
divided may determine that, as between the holders of the shares resulting
from such sub division, one or more of the shares may, as compared wath the
others, have any such preferred, deferred or other special nghts, or be subject
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to any such restrictions, as the Company has power to attach to unissued or
new shares

Fractions arising

11 (B) Whenever any fractions arise as a result of a consolidation or sub division of
shares, the Directors may on behaif of the members deal with the fractions as they
think fit In particular, without himitation, the Directors may sell shares representing
fractions to which any members would otherwise become entitled to any person
(including, subject to the provisions of the Statutes, the Company) and distribute the
net proceeds of sale in due proportion among those members Where the shares to be
sold are held 1n certificated form the Directors may authorise some person to execute
an instrument of transfer of the shares to, or 1n accordance with the directions of, the
buyer Where the shares to be sold are held mn uncertificated form, the Directors may
do all acts and things they consider necessary or expedient to effect the transfer of the
shares to, or in accordance with the directions of, the buyer The buyer shall not be
bound to see to the application of the purchase moneys and his ttle to the shares shall
not be affected by any rregulanty in, or invahdity of, the proceedings 1n relation to the
sale

Power to purchase own shares

12 Subject to and 1n accordance with the provisions of the Statutes, the Company
may purchase any of its own shares (including without limitation any redeemable
shares) and may hold such shares as treasury shares but not unless the purchase has
been sanctioned by an extraordinary resolution passed at a separate meeting of the

holders of any class of convertible shares in the Company carrying nights to convert -

into equity share capital of the Company

Power to reduce capital

13.  Subject to and 1n accordance with the provisions of the Statutes and to any
rights attached to any shares, the Company may by special resolution reduce its share
capital or any capital redemption reserve, share premium account or other
undistributable reserve in any manner

SHARES

Allotment

14 Subject to the provisions of the Statutes relating to authority, pre emption
nghts and otherwise, of any resolution of the Company in general meeting passed
pursuant thereto and of these Articles, all unissued shares 1n the Company shall be at
the disposal of the Directors and they may atlot (with or without conferring a nght of
renunciation), grant options over or otherwise dispose of them to such persons, at such
times and on such terms as they think proper

LB1179325/2 (082271 0401) Page 14

T




Commissions

15 In addition to all other powers of paying commissions, the Company may
exercise the powers of paying commussions conferred by the Statutes to the full extent
thereby permitted Any such commissions may be paid in cash or n fully or partly
paid shares of the Company, or partly in one way and partly tn another, as may be
arranged The Company may also on any 1ssue of shares pay such brokerage as may be
lawful

Renunciation

16 The Directors may at any time after the allotment of any share but before any
person has been entered 1n the register of members as the holder, recognise a
renunciation thereof by the allottee 1n favour of some other person and may accord to
any allottce of a share a nght to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to impose.

Interests not recognised

17 (A) Except as required by law or by these Articles, the Company shall not be
bound by or compelled 1n any way to recogmse {(even when having notice thereof) any
equitable, contingent, future or partial interest in any share, or any interest n any
fractional part of a share, or (except only as by these Articles or by law otherwise
provided) any other nght in respect of any share, except an absolute nght to the
entirety thereof 1n the holder or, 1n the case of a share warrant, in the bearer of the
warrant for the ime being

Trusts may be recognised

17 (B) The Company shall be entitled, but except as required by law shall not be
bound, to recognise 1n such manner and to such extent as 1t may think fit any trusts n
respect of any of the shares of the Company Notwithstanding any such recogmtion,
the Company shall not be bound to see to the execution, administration or observance
of any trust, whether express, implied or constructive, 1n respect of any shares of the
Company and shall be entitled to recognise and give effect to the acts and deeds of the
holders of such shares as if they were the absolute owners thereof For the purpose of
this Article 17.(B), frusf includes any nght in respect of any shares of the Company
other than an absolute nght thereto m the holder thereof for the time bemng or such
other rights in case of transmission thereof as are mentioned 1n these Articles

Issue of share warrants ¢to bearer

18 (A) The Company may, with respect to any fully paid shares, 1ssue a warsrant to
bearer (heremafter called a share warrant) stating that the bearer of the warrant is
entitled to the shares specified 1n 1t and may provide (by coupons or otherwise) for the
payment of future dividends on the shares included in a share warrant The Directors
may dectde, either generally or 1n any particular case or cases, that any signature on a
share warrant may be applied by mechanical means or printed on it or that the share
warrant need not be signed by any person
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Conditions of issue

18 (B) The powers referred to in Article 18 (A) may be exercised by the Directors
who may determine and vary the conditions upon which share warrants shall be 1ssued
and 1n particular upon which.

(a) a new share warrant or coupon will be 1ssued 1n the place of one damaged,
defaced, worn out or lost (provided that no new share warrant shall be 1ssued
to replace one that has been lost unless the Directors are satisfied beyond
reasonable doubt that the onginal has been destroyed),

(b)  the bearer of a share warrant shall be entrtled to attend and vote at general
meetings,

(¢)  dividends will be paid, and

(d)  a share warrant may be surrendered and the name of the holder entered 1n the
register of members in respect of the shares specified 1n 1t

Subject to such conditions and to these Articles, the bearer of a share warrant shall be
deemed to be a member for all purposes The bearer of a share warrant shall be
subject to the conditions for the time being in force and applicable thereto whether
made before or after the issue of such share warrant

No right in relation to share

18 (C) The Company shall not be bound or compelled 1n any way to recogmse any
nght 1n respect of the share represented by a share warrant other than the bearer’s
absolute night to the share warrant

CERTIFICATES
Authentication and form of certificates

19 (A) Every certificate for shares, warrants, debentures or other secunities of the
Company and every certificate relating to a participation in an employees’ share
scheme shall (except to the extent that the terms and conditions for the time being
relating thereto otherwise provide) either (a) be 1ssued under the seal (or under a
securihes seal or, in the case of shares on a branch register, an official seal for use in
the relevant temmtory) or (b) bear the signature of one Director or the Secretary or a
person authonsed to subscribe the certificate on behalf of the Company or (c) both,
provided that the Directors may by resolution determine, either generally or 1n any
particular case or cases, that any such signature shall be affixed by some method or
system of mechamnical signature Every such Certificate shall specify the number and
class of shares, debentures or other securities to which it relates and the amount paid
up thereon. No certificate shall be 1ssued representing shares, debentures or other
secunties of more than one class No certificate need be 1ssued in respect of shares,
debentures or other secunties held by a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange n respect of which
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the Company 1s not required by law to complete and have ready for delivery a
certificate

Evidence of title to securities

19 (B) Nothing n these Articles shall require title to any securities of the Company to
be evidenced or transferred by an nstrument, the regulations from time to time made
under the Statutes so permitting The Directors shall have power to implement any
procedures as they may think fit and as may accord with the Statutes and any
regulations made thereunder for the recording and transferring of title to secunties and
for the regulation of those procedures and the persons responsible for or mveolved n
their operation

Members’ rights to certificates

20 Every member, on becoming the holder of any certificated share (except a
recognsed person 1n respect of whom the Company is not required by law to complete
and have ready for delivery a certificate) shall be entitled, without payment, to one
certificate for all the certificated shares of each class held by him (and, on transfernng
a part of his holding of certificated shares of any class, to a certificate for the balance
of hus holding of certificated shares) He may elect to recerve one or more additional
certificates for any of his certificated shares 1f he pays for every certificate after the
first a reasonable sum determined from time to time by the board of Directors Every
certificate shall

(a) be executed under the seal or otherwise 1n accordance with Article 125 or in
such other manner as the Directors may approve, and

(b) specify the number, class and distinguishing numbers (if any) of the shares to
which 1t relates and the amount or respective amounts paid up on the shares.

The Company shall not be bound to 1ssue more than one certificate for certificated
shares held jointly by more than one person and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them Shares of different classes may not
be mcluded n the same certificate

Transfer of a part

21 Where a member transfers some only of the shares comprised in a share
certificate the old certificate shall be cancelled and a new certificate for the balance of
such shares 1ssued 1n lieu without charge

Cancellation and replacement of certificates

22 (a) Any two or more certificates representing shares of any one class held by any
member may, at his request, be cancelled and a single new certificate for all
such shares 1ssued 1n lieu at a reasonable charge
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(b)  If any member shall surrender for cancellation a share certificate representing
shares held by him and request the Company to issue 1n heu two or more share
certificates representing such shares 1n such proportions as he may specify, the
Directors may, if they think fit, comply with such request at a reasonable
charge

(¢) If a share certtficate shall be damaged, defaced, worn out, or alleged to have
been lost, stolen or destroyed, it may be replaced by a new certificate on
request subject to (in the case of damage, defacement or wearing out) delivery
up of the certificate or (if alleged to have been lost, stolen or destroyed)
comphance with such conditions (if any) as to evidence and indemmty as the
Directors think fit Any such replacement certificate shall be 1ssued without
charge save that, in the case of alleged loss, theft or destructon, the person to
whom a new certificate 1s 1ssued shall pay to the Company any exceptional out
of pocket expenses incidental to the investigation of evidence of loss, theft or
destruction and the preparation of the requisite form of indemnity as aforesaid

(d)  In the case of shares held jointly by several persons any such request may be
made by any one of the joint holders

CALLS ON SHARES

Power to make calls

23 The Directors may, from fime to time, make calls upon the members 1n respect
of any moneys unpaid on their shares {whether on account of the nomunal value of the
shares or by way of premium) and not by the terms of 1ssue thereof made payable at
fixed imes Each member shall (subject to recerving at least fourteen days’ notice
specifying the time or times and place of payment) pay to the Company, at the tune or
times and place so specified, the amount called on his shares A call may be required
to be paid 1n instalments and may be esther revoked or postponed by the Directors tn
whole or 1n part at any time before receipt by the Company of a sum due thereunder
A person upon whom a call 15 made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the cail was
made

Time when call made

24 A call shall be deemed to have been made at the time when the resolution of
the Directors authonsing the call was passed

Liability of and receipts by joint holders

25 The joint holders of a share shall be jointly and severally liable to pay all calls
n respect thereof and any one of such persons may give an effectual receipt for any
return of capital payable 1n respect of such share
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Interest payable

26 If a sum called in respect of a share 1s not paid in whole or in part before or on
the day appointed for payment thereof, the person from whom the sum 1s due shall pay
mterest on the sum from the day appomnted for payment thereof to the time of actual
payment at the rate fixed by the terms of the allotment of the share or in the notice of
the call or, if no rate 1s fixed, the rate determined by the Directors, not exceeding 15
per cent. per annum or, if higher, the appropnate rate (as defined 1n the 1985 Act), and
all expenses that may have been incurred by the Company by reason of such non
payment, but the Directors shall be at liberty, in any case or cases, to waive payment
of such interest and expenses, wholly or in part No dividend, or other payment or
distnibution, 1n respect of any such share shall be paid or distributed and no other
nghts, which would otherwise normally be exercisable in accordance with these
Articles by a holder of fully paid shares, may be exercised by the holder of any share
so long as any such amount, or any interest, costs, charges or expenses payable in
accordance with this Article 26 in relation thereto, remains unpaid

Deemed calls

27 Any sum (whether on account of the nominal value of the share or by way of

premium) which by the terms of 1ssue of a share becomes payable upon allotment or

at any fixed date shall, for the purposes of these Articles, be deemed to be a call duly

made and payable on the date on which, by the terms of issue, the same becomes

payable In the case of non payment, all the relevant provisions of these Articles as to

payment of interest and expenses, forfeiture or otherwise shall apply as 1f such sum
had become due and payable by virtue of a call duly made and notified

Differentiation in calls

28 The Directors may, subject to the terms of the allotment, make arrangements
on the 1ssue of shares to differentiate between the allottees or holders as to the amount
of calls to be paid and the times of payment

Payments of calls in advance

29 The Directors may, if they think fit, receive from any member willing to
advance the same all or any part of the moneys (whether on account of the nominai
value of the shares or by way of premium) uncalled and unpaid upon the shares held
by him, and such payment in advance of calls shall extinguish pro tanto the liability
upon the shares 1n respect of which it 1s made The Company may pay interest upon
the moneys so received (until and to the extent that the same would but for such
advance become payable) at such rate not exceeding (unless the Company by ordinary
resolution otherwise directs) 15 per cent per annum or, if higher, the appropnate rate
(as defined 1n the 1985 Act) as the member paying such sum and the Directors agree
upon No sum paid up 1n advance of calls shall entitle the holder of a share in respect
thereof to any portion of a dividend, or other payment or distribution, subsequently
declared 1n respect of any period prior to the date upon which such sum would, but for

such payment, become payable
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FORFEITURE, SURRENDER AND LIEN
Notice requiring payment of call on default

30 If a member fails to pay the whole or any part of any call or instalment of a call
on or before the day appointed for payment thereof, the Directors may, at any time
thereafier, send a notice to im requiring payment of so much of the call or instalment
as 15 unpaid together with any accrued interest and any costs, charges and expenses
incurred by the Company by reason of such non payment

Content of notice

3 The notice shall name a further day (not being less than fourteen days from the
date of sending the notice) on or before which, and the place where, the payment
required by the notice 1s to be made and shall state that, 1n the event of non payment
in accordance therewith, the shares on which the call was made will be liable to be
forferted

Forfeiture for non compliance

32 If the requuirements of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been given may, at any time thereafier,
before payment of all calls, interest, costs, charges and expenses due in respect thereof
has been received by the Company, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends, and other payments or distnbutions,
declared 1n respect of the forfeited share and not actually paid or distributed before
forfeiture  The Directors may accept a surrender of any share hable to be forferted
hereunder

Notice of forfeiture

33 When any share has been forfeited 1n accordance with these Articles, notice of
the forferture shall forthwith be sent to the holder of the share, or the person entitled to
the share by transmussion as the case may be, and, where the forfeited share 1s held in
certificated form, an entry of such notice having been sent, and- of the forfeiture with
the date thereof, shall forthwith be made 1n the register of members oppostte to the
entry of the share but no forfeiture shatl be, 1n any manner, invahidated by any
omission or neglect to send such notice or to make such entry as aforesard

Annulment of forfeiture

34 Notwithstanding any such forfeiture or surrender as aforesaid, the Directors
may, at any time before the forfeited or surrendered share has been otherwise disposed
of, annul the forfeiture or surrender upon the terms of payment of all calls and interest
due upon and expenses incurred in connection with the call and forfeiture proceedings
and upon any further or other terms they may think fit
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Sale of forfeited shares

35 A share so forfeited or surrendered shall become the property of the Company
and may (subject to and 1n accordance with the provisions of the Statutes) be sold, re

allotted or otherwise disposed of, either to the person who was, before such forfeiture
or surrender, the holder thereof or entitled thereto or to any other person upon such
terms and in such manner as the Directors shall think fit and whether with or without
all or any part of the amount previously paid on the share being credited as pad

Where, for the purposes of its disposal, a forfeited share held in certificated form 1s to
be transferred to any person, the Directors may authonse any person to execute an
instrument of transfer of the share to that person Where, for the purpose of its
disposal, a forfeited share held 1n uncertificated form 1s to be transferred to any
person, the Directors may exerctse any of the Company’s powers under Article 6 (D)

The Company may receive the consideration given for the share on 1ts disposal and
may register the transferee as holder of the share.

Extinction of rights

36 A person, all or any of whose shares have been forfeited or surrendered, shall
cease to be a member 1n respect of the forfeited or surrendered shares and shall, 1if the
share 1s a certificated share, surrender the certificate for any share forfeited or
surrendered to the Company for cancellatton Such person shall remain hable to pay
to the Company all moneys which, at the date of forfeiture or surrender, were
presently payable by him to the Company 1n respect of the shares, with interest
thereon the rate at which interest was payable on those moneys before the forferture or
surrender or, 1f no nterest was payable, at the rate deterrmned by the Directors, not
exceeding 15 per cent per annum or, iIf higher, the appropnate rate (as defined in the
1985 Act), from the date of forfeiture or surrender until payment but the Directors
may waive payment of such interest either wholly or in part and the Directors may
enforce payment without any allowance for the value of the shares at the time of

forfeiture or surrender
Company to have lien on shares

37 The Company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not) called or payable at
a fixed time in respect of such share The Company shall also, insofar as 15 permitted
by the Statutes, have a first and paramount lien on all shares (other than fully pad
shares) standing registered i the name of a single member for all the debts and
habilities of such member, or his estate, to the Company The lien shall apply (a)
notwithstanding that those debts and liabilihes have been mcurred before or after
notice to the Company of any equitable or other interest of any person other than such
member, (b) whether or not the period for the payment or discharge of the same shall
have actually arrived, and (c) notwithstanding that the same are joint debts or
habilities of such member, or his estate, and any other person, whether a member of
the Company or not The Company’s lien (if any) on a share shall extend to all
dividends and other payments or distributions payable or distributable thereon or 1n
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respect thereof The Directors may waive any lien which has ansen and may declare
any share to be exempt, wholly or partially, from the provisions of this Article 37

Enforcement of lien by sale

38.  The Company may sell, in such manner as the Directors think fit, any share on
which the Company has a lien, but no sale shall be made unless some sum, in respect
of which the lien exists, is presently payable nor until the expiration of fourteen days
after a notice stating and demanding payment of the sum presently payable, and
sending notice of the intention to sell in default, shall have been sent to the holder for
the time being of the share or the person entitled thereto by reason of a transmission
event To give effect to that sale the Directors may, 1f the share 1s a certificated share,
authorise any person to execute an mnstrument of transfer 1n respect of the share sold
to, or 1n accordance with the directions of, the buyer If the share 1s an uncertificated
share, the Directors may exercise any of the Company’s powers under Article 6.(D) to
effect the sale of the share to, or 1n accordance with the directions of, the buyer The
buyer shall not be bound to see to the application of the purchase money and his title
to the share shall not be affected by any irregulanty 1n or invalidity of the proceedings
in relation to the sale

Application of proceeds

39 The net proceeds of such sale, after payment of the costs of such sale, shall be
applied 1n or towards payment or satisfaction of the debts or liabilities 1n respect
whereof the lien exists, so far as the same are presently payable, and any residue shall
(:f the share sold 1s a certificated share, on surrender to the Company for cancellation
of the certificate in respect of the share sold and, whether the share sold 1s a
certificated or uncertificated share, subject to a like lien for debts or habihities not
presently payable as existed upon the shares pnior to the sale) be paid to the person
entitled to the shares at the time of the sale

Giving effect to the sale

40 A statutory declaration contained in an instrument that the declarant 1s a
Director or the Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a hien of the Company on a date stated in the declaration
shall be conclustve evidence of the facts therein stated as aganst all persons clarming
to be entitled to the share. Such declaration, and the receipt of the Company for the
consideration (1f any) given for the share on the sale, re allotment or disposal thereof
together with, 1n relation to certificated shares, the share certificate dehivered to a
purchaser or allottee thereof, shall (subject if necessary to the execution of an
instrument of transfer or transfer by means of a relevant system, as the case may be)
constitute a good title to the share and the person to whom the share 1s sold, re allotted
or disposed of shall be registered as the holder of the share, and shall not be bound to
see to the application of the purchase money (if any), nor shall his title to the share be
affected by any irregulanty or invahdity in the proceedings in reference to the
forfeiture, surrender, sale, re allotment or disposal of the share, and the remedy of any
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person aggneved 1n respect thereof shall be in damages only and against the Company
exclusively

TRANSFER OF SHARES
Form and execution of transfers

41 Except as may be provided by any procedures implemented pursuant to Article
19 (B), all transfers of certificated shares shall be effected by an instrument in any
usua! or common form, or in any other form acceptable to the Directors The
instrument of transfer shall be executed by, or on behalf of, the transferor and (except
in the case of fully paid shares) by, or on behalf of, the transferee The transferor shall
be deemed to remain the holder of the shares concerned until the name of the
transferee 1s entered 1n the register of members in respect thereof All transfers of
uncertificated shares shall be effected in accordance with the Regulations

Suspension of registration

42,  The registration of transfers may be suspended and the register of members
closed, at such times and for such period as the Directors may from time to time
determine and either generally or in respect of any class of shares provided that the
register of members shall not be closed for more than thirty days in any year, except
that the Directors may not suspend the registration of transfers of any participating
security without the consent of the Operator of the retevant system

Refusal to register

43 The Directors may, in their absclute discretion and without assigming any
reason therefor, dechne to register any transfer of a certificated share which 1s not a
fully paid share, provided that the refusal does not prevent dealings in the shares in the
Company from taking place on an open and proper basis

Requirements for registration of transfer

44 (A) The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a certificated share unless the
instrument of transfer (a) 1s in respect of only one class of share, (b) 1s duly stamped,
or adjudged or certified as not chargeable to stamp duty, and is deposited at the
transfer office, or at such other place as the Directors may from tune to time
determine, accompanied-by the relevant share certificate(s) and such other evidence as
the Directors may reasonably require to show the night of the transferor to make the
transfer (and, if the instrument of transfer 1s executed by some other person on his
behalf the authonty of that person so to do), and (c) 1s 1n favour of not more than four
transferees jointly In the case of a transfer by a recogmised cleaning house or a
nominee of a recogmsed clearing house or of a recogmsed investment exchange, the
lodgment of share certificates will’ only be necessary 1if, and to the extent that,
certificates have been 1ssued in respect of the shares in question
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Notice of refusal to register

44 (B) If the Directors refuse to register a transfer of a share 1n certificated form, they
shalf send the transferee notice of their refusal within two months after the date on
which the nstrument of transfer was lodged with the Company

Retention of transfers

45 All mstruments of transfer which are registered may be retained by the
Company, but any instrument of transfer which the Directors refuse to register shall
(except in the case of fraud) be returned to the person lodging 1t when notice of refusal
1S given

No fee payable for registration of transfers

46. No fee will be charged by the Company in respect of the registration of any
mstrument of transfer, confirmation, probate, letters of admimstration, certificate of
marriage or death, power of attomey or other document relating to or affecting the title
to any shares or otherwise for making any entry 1n the register of members affecting
the title to any shares.

Renunciations recognised and new transfer procedures
47 Nothing 1n these Articles shall preclude the Directors

(a) from recogmising a renunctation of the allotment of any share by the allotiee n
favour of some other person, or

(b) if empowered by these Articles to authonse any person to execute an
instrument of transfer of a share, from authonsing any person to transfer that
share 1n accordance with any procedures implemented pursuant to Article

19 (B)
DESTRUCTION OF DOCUMENTS
Permitted times for destruction
48 (A) The Company shall be entitied to destroy

(a)  all share certificates which have been cancelled at any time after the expiration
of one year from the date of such cancellation,

(b)  all notifications of change of name and address and all dividend mandates
which have been cancelled or have ceased to have effect at any time afier the
expiration of two years from the date of the recording of such notification or,
as the case may be, the date of such cancellation or cessation,

(c) all instruments of transfer of shares which have been registered at any time
after the expiration of six years from the date of registration thereof;
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(&)  all paid dividend warrants and cheques at any time after the expiration of two
years from the date of actual payment,

(e)  all proxy appointments which have been used for the purpose of a poll at any
time after the expiration of one year from the date of use,

63 all proxy appointments which have not been used for the purpose of a poll at
any ume after one month from the end of the meeting to which the proxy
appointments relate and at which no poll was demanded, and

(g) any other documents on the basis of which any entry in the register of
members has been made at any time after the expiration of six years from the
date of the first entry in the register of members 1n respect thereof

Presumptions as to validity

48 (B) It shall conclusively be presumed in favour of the Company that (a) every
entry n the register of members purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly made,
(b) that every mstrument of transfer so destroyed was a valid and effective instrument
duly and properly registered, (c) every share certificate so destroyed was a valid and
effective document duly and properly cancelled; and (d) every other document
hereinbefore mentioned so destroyed was a vald and effecive document in
accordance with the recorded particulars thereof in the books or records of the
Company

Provided always that

Q)] the provisions aforesaid shall apply only to the destruction of a document 1n
good faith and without express notice of any claim (regardless of the parties
thereto) to which the document might be relevant;

(1)  nothing herein contained shall be construed as imposing upon the Company
any hiabihity in respect of the destruction of any such document earlier than as
aforesaid, or in any other circumstances, which would not attach to the
Company 1n the absence of this Article 48,

(m)  references heremn to the destruction of any document include references to the
disposal thereof in any manner

TRANSMISSION OF SHARES

Transmission

49 (A) In case of the death of a member, the survivors or survivor where the deceased
was a joint holder, or the executors br admimstrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recogmsed by the Company as
having any title to us interest in the shares, but nothing in this Article 49 shall release
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the estate of a deceased holder (whether sole or joint) from any liability 1n respect of
any share solely or jontly held by him

Registration on death, bankruptcy, ete.

49 (B) Subject to the provisions of Article 49.(A), any person becoming entiiled to a
share 1n consequence of a transmission event may (subject as hereinafter provided),
upon such evidence being produced as may from time to time properly be required by
the Directors, elect either to become the holder of the share or to have another person
nominated by him registered as the transferee The Directors shall, 1n any case, have
the same nght to decline or suspend registration as they would have had 1n the case of
a transfer of the share by that member before the occurrence of the transmission event

Elections required

49.(C) If a person becoming entitled by transmission to a share elects to become the
holder he shall send notice to the Company to that effect If he elects to have another
person registered and the share is a certificated share, he shall execute an instrument
of transfer of the share to that person If he elects to have himself or another person
registered and the share is an uncertificated share, he shall take any action the
Directors may require (mcluding without limitation the execution of any document
and the giving of any mstruction by means of a relevant system) to enable himself or
that person to be registered as the holder of the share  All the limitations, restrictions
and provisions of these Articles relating to the night to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as aforesaid as 1f
the transmission event as aforesaid, had not occurred and the notice or transfer were a
transfer signed by that member The Directors may at any time send a notice requinng
a person becoming entitled to a share on a transmission event to elect to be registered
himself or to transfer the share and, if the notice 1s not comphied with within sixty
days, the Directors may withhold payment of all dividends and other moneys payable
in respect of the share until the requirements of the notice have been complied with

Rights of persons entitled by transmission

49 (D) Save as otherwise provided by or 1n accordance with these Articles, a person
becoming entitled to a registered share 1n consequence of a transmission event (upon
supplying to the Company such evidence as the Directors may reasonably require to
show his title to the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitled 1f he were the holder of the share
That person may give a discharge for all dividends and other moneys payable in
respect of the share, but he shall not, before being registered as the holder of the share,
be entitled (except with the authonty of the Directors) to recetve notices of or to
attend or vote at meetings of the Company, or (save as aforesaid) to any of the nghts
or pnivileges of a member, unless and until he shall have become a member 1n respect
of the share ’
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INSCLOSURE OF INTERESTS IN SHARES

Interpretation of and definitions for Article 50

50 (A) For the purposes of this Article 50

(a)

(b)

(©

)

a person other than the member holding a share shall be treated as appearing to
be nterested 1n that share 1f the member has informed the Company that the
person 15, or may be, so mterested, or 1f the Company (after taking account of
any nformation obtained from the member or, pursuant to a Section 212
notice, from anyone else)} knows or has reasonable cause to believe that the
person 1s, or may be, so interested,

interested shall be construed as 1t is for the purpose of Section 212 of the 1985
Act, .

reference to a person having failed to give the Company the information
required by a notice, or being 1n default as regards supplying such information,
includes (1) reference to his having farled or refused to give all or any part of it
and (n) reference to hus having given information which he knows to be false
1n a material particular or having recklessly given information which 1s false 1n
a matenal particular,

the prescribed period means fourteen days,
an approved transfer means, 1n relation to any shares held by a member

(1) a transfer by way of or pursuant to acceptance of a take over offer for
the Company (within the meamng of Section 428(1) of the 1985 Act),
or

(i) a transfer in consequence of a sale made through a recogmsed
investment exchange or recognised clearing house or any other stock
exchange or market outside the Umited Kingdom on which the
Company’s shares are normally traded, or

(1) a transfer which 1s shown to the satisfaction of the Directors to be
made (n consequence of a bona fide sale of the whole of the beneficial
interest 1n the shares to a person who 15 unconnected with the member
and with any other person appeanng to be interested in the shares

Disenfranchisement

50 (B) If a member, or any other person appearing to be interested 1n shares held by
that member, has been sent a notice under Section 212 of the 1985 Act and has failed
in relation to any shares (the defaslt shares, which expression shall include any
further shares which are allotted or 1ssued 1n respect of such shares) to give the
Company the information thereby required within the prescnibed penod from the date
of sending the notice, then the Directors may, in their absolute discretion at any hime
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thereafter, by notice (a direction notice) to such member (which shall be conclusive
against such member and 1its vahdity shall not be questioned by any person) direct,
with effect from sending the notice (and subject to Article 50.(D)), that

(a)  the member shall not be entitled 1n respect of the default shares to attend or
vote (either 1 person or by proxy or (if the member is a corporation) by
authonised representative) at any general meeting or at any separate meeting of
the holders of that class of shares or on a poll, and

(b)  where the default shares represent 0 25 per cent or more in nominal value of
the 1ssued shares of their class (excluding any shares of that class held as

treasury shares).

(1) no payment shall be made by way of dividend and no share shall be
allotted pursuant to Article 141 below,

(i) no transfer of any shares held by the member shall be registered unless

(aa) the member 15 not himself 1n default as regards supplying the
information requred and the member provides evidence to the
satisfaction of the Directors that no person in default as regards
supplying such information 1s interested 1n any of the shares which
are the subject of the transfer,

(bb) the transfer 1s an approved transfer, or
(cc) registration of the transfer 15 required by the Regulations
Sending notices to non members

50.(C) The Company shall send to each other person appearing to be interested 1n the
shares which are the subject of a direction notice, a copy of such notice at the same
time as the notice 1s sent to the relevant member, but the failure or omission to do so,
or the non receipt by that person of the copy, shall not invalidate or otherwise affect
the application of Article 50.(B)

Sending notices to an ADR Depositary

50 (D) Where the member to whom the notice under Section 212 of the 1985 Act 1s
sent 1s an ADR Depositary acting n 1ts capacity as such

(a)  the obligatons of the ADR Depositary as a member pursuant to the preceding
provisions of this Article 50 shall be hmited to disclosing to the Company
such information relating to the shares in question as has in each such case
been recorded pursuant to the terms of any agreement entered into between the
ADR Depositary and the Company, provided that nothing 1n this Article
50.(D) shall in any other way restrict the powers of the Directors under thus
Article 50, and
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(b)  the sanctions under Article 50 (B) and the directions contained 1n any direction
notice sent under Article 50 (B) shall not be effective umless the relevant
direction notice sent to the ADR Depositary states that a specified ADR
Holder or Holders, as the case may be, 1s or are believed to be interested 1n a
specified number of shares, and that those shares are default shares (as defined
in Article 50 (B) above)

Cessation of disenfranchisement

50 (E) The sanctions under Articte 50 (B) above shall have effect for so long as the
default 1n respect of which the direction notice was 1ssued continues and shall cease to
have effect

(a)  if the shares are transferred by means of an approved transfer, or

(b)  when the Directors are satisfied that the information required by the notice
mentioned 1n that Article has been received in wniting by the Company (such
determimation to be made within a period of one week of the default being
duly remedied with written notice thereof being sent forthwith to the member)

The Directors may at any time send notice cancelling a direction notice
Conversion of uncertificated shares

50 (F) The Company may exercise any of its powers under Article 6 (D) in respect of
any default share that is held in uncertificated form

51 [Arucle 51 deleted)
UNTRACED SHAREHOLDERS
Power to dispose of shares of untraced shareholders

52 (A) The Company shall be entitled to sell, in such manner as the Directors see fit
and at the best price reasonably obtainable, any share held by a member or any share
to which a person 1s entitled by transmussion 1f

(a) for a period of 12 years before the giving of notice pursuant to sub paragraph
(¢) no cheque or warrant for amounts payable 1n respect of the share, sent and
payable in a manner authorised by these Articles has been cashed and no
communtcation tn respect of the share has been received by the Company from
the member or person concetned,

(b)  durng that period at least three dividends in respect of the share have become
payable,

(¢)  the Company has, after the e‘xplration of that peniod, by advertisement in one
Scottish and one leading national newspaper and mn a newspaper ctrculating in
the area to which the cheques or warrants were sent, and by notice to the
Quotations Department of The London Stock Exchange if shares of the class
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concerned are listed or dealt 1n on that exchange, given notice of its intention
to sell such share; and

(d)  the Company has not, duning the further period of three months after the date
of the advertisement and prior to the sale of the share, recerved any
commumcation 1n respect of the share from the member or person concerned

Power to dispose of additional shares

52 (B) The Company shall also be entitled to sell, in the manner provided for mn this
Article 52, any share (additional share) 1ssued duning the said peried or periods of 12
years and 3 months 1n right of any share to which Article 52 (A) applies or 1n nght of
any share 1ssued during either of such penods, provided that the requirements of sub
paragraphs (a) (but modified to exclude the words “for a pertod of 12 years before the
giving of notice pursuant to sub paragraph (c)”), (¢) (but modified to exclude the
words “after the expiration of that penod”) and (d) of Article 52 (A) are satisfied
respect of such additional share

Transfer on sale
52 (C) To give effect to any sale pursuant to Article 52 (B), the Directors may

(a)  where the shares are held 1n certificated form, appoint any person to execute as
transferor, an instrument of transfer of the shares to, or in accordance with the
directions of, the buyer, or

(b)  where the shares are held in uncertificated form, do all acts and things they
consider necessary or expedient to effect the transfer of the shares to, or n
accordance with, the directions of the buyer

Sale procedure and application of proceeds

52 (D) An mstrument of transfer executed n accordance with Article 52 (C)(a) shall
be as effective as if it had been executed by the registered holder of, or person entitled
by transmussion to, such shares and the title of the transferee shall not be affected by
any iregulanty or invalidity n the proceedings relating thereto  An exercise by the
Company of 1ts powers 1n accordance with Articte 52 (C)(b) shall be as effective as if
exercised by the registered holder of or the person entitled by transmission to the
shares The Company shall be indebted to the former member or other person
previously entitled to the said shares for an amount equal to the net proceeds of sale,
but no trust shall be created and no interest shall be payable 1n respect of the proceeds
of sale The Company shall not be required to account for any money earned on the
net proceeds of sale, which may be used i the Company’s business or invested n
such a way as the Directors may from time to time think fit.
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StTOCK
Conversion into stock

53 Subject to the provisions of these Articles, the Company may, from time to
time, by ordinary resolution, convert any fully paid shares 1nto stock or reconvert any
stock into fully paid shares of any denomination If and whenever any shares of any
class in the capital of the Company for the time being shall have been 1ssued and be
fully paid, and at that time the shares of that class previously issued shall stand
converted into stock, such further shares, upon bemng fully paid, shall ipso facto be
converted 1nto stock transferable 1n the same units as the existing stock of that class

Transfer of stock

54 The holders of stock may transfer the same or any part thereof, unless
otherwise directed by ordinary resolution of the Company, n the same manner and
subject to the same regulations as those subject to which the shares from which the
stock arose might, previously to conversion, have been transferred (or as near thereto
as circumstances admut), but no stock shall be transferable except in such units (not
bemng greater than the nominal amount of the shares from which the stock arose) as
the Directors may from time to time determine

Rights of stockholders

55 The holders of stock shall according to the amount of the stock held by them
have the same nghts, privileges and advantages as regards dividend, return of capital,
voting and other matters as if they held the shares from which the stock arose, but no
such nght, pnvilege or advantage {except as regards participation 1n the dividends,
profits or assets of the Company) shall be conferred by an amount of stock which
would not, iIf existing in shares, have conferred such nght, privilege or advantage All
the provistons of these Articles applicable to paid up shares shall apply to stock, and
the words share and member shall include stock and holder of stock respectively

GENERAL MEETINGS
Types of general meetings

56 An annual general meeting shall be held once i every year, at such time
(within a period of not more than fifteen months after the holding of the last preceding
annual general meeting) and place as may be determined by the Directors  All other
general meetings shall be called extraordinary general meetings.

Extraordinary general meetings

57 The Directors may whenever they think fit, and shall on requisttton in
accordance with the Statutes, proceed to convene an extraordinary general meeting 1n
accordance with the Statutes
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General meetings at more than one place

58 (A) The Directors may resolve to enable persons entitled to attend a general
meeting to do so by simultaneous attendance and participation at another place
designated by the Directors as a satellite meeting place The members present
person or by proxy at any satellite meeting place shall be counted 1n the quorum for,
and be entitled to vote at, the general meeting 1n question, and that meeting shall be
duly constituted and 1ts proceedings valid if the chaiman of the general meeting 1s
satisfied that adequate facilities are available throughout the general meeting to ensure
that members attending at all the meeting places are able to.

(a)  participate 1n the business for which the meeting has been convened;

(b)  hear and see all persons who speak (whether by the use of mucrophones,
loudspeakers, audio visual communications equipment or otherwise) in the
principal meeting place and any satellite meeting place; and

(c)  be heard and seen by all other persons so present in the same way

The chairman of the general meeting shall be present at, and the meeting shall be
deemed to take place at, the principal meeting place

Interruption or adjournment where facilities inadequate

58 (B) If 1t appears to the chairman of the general meeting that the faciliies at the
principal meeting place or any satellite meeting place have become inadequate for the
purposes referred to i Article 58 (A), then the chairman may, without the consent of
the meeung, interrupt or adjourn the general meeting  All business conducted at that
general meeting up to the ime of that adjournment shall be vahd The provisions of
Article 66 shall apply to that adjournment

Other arrangements for viewing/hearing proceedings

58 (C) The Directors may make arrangements for persons entitled to attend a general
meeting or an adjourned general meeting to be able to view and hear the proceedings
of the general meeting or adjourned general meeting and to speak at the meeting
(whether by the use of microphones, loudspeakers, audio visual communications
equipment or otherwise) by attending at a venue anywhere 1n the world not classified
as a satellite meeting place Those attending at any such venue shall not be regarded
as present at the general meeting or adjourned general meeting and shall not be
entitled to vote at the meeting at or from that venue The inability for any reason of
any member present in person or by proxy or any other person at such a venue to view
or hear all or any of the proceedings of the meeting or to speak at the meeting shall not
1n any way affect the validity of the proceedings of the meeting

Controlling level of attendance

58 (D) The Directors may from tume to time make such arrangements for controlling
the level of attendance at any venue for which arrangements have been made pursuant
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to Article 58 (C) (including without hmitation the 1ssue of tickets or the imposition of
some other means of selection) as they in their absolute discretion consider
appropriate, and may from time to time change those arrangements If a member,
pursuant to those arrangements, i1s not entitled to attend in person or by proxy at a
particular venue, he shall be entitled to attend 1n person or by proxy at any other venue
for which arrangements have been made pursuant to Article 58 (C) The entitlement
of any member to be present at such venue n person or by proxy shall be subject to
any such arrangement then in force and stated by the notice of meeting or adjourned
meeting to apply to the meeting

Change in place and/or time of meeting

58 (E) If, after the sending of notice of a general meeting but before the meeting is
held, or after the adjournment of a general meeting but before the adjourned meeting
1s held (whether or not notice of the adjourned meeting s required), the Directors
decide that it 1s 1mpracticable or unreasonable for a reason beyond their control to
hold the meeting at the declared place (or any of the declared places, n the case of a
meeting to which Article 58.(A) applies) and/or time, 1t may change the place {or any
of the places, 1 the case of a meeting to which Article 58 (A) applies) and/or
postpone the tume at which the meeting 15 to be held If such a decision 1s made, the
Directors may then change the place (or any of the places, i the case of a meeting to
which Article 58 (A) applies) and/or postpone the time again 1f they decide that 1t1s
reasonable to do so In either case

(a) no new notice of the meeting need be sent, but the Durectors shall, if
practicable, advertise the date, place and nme of the meeting 1n at least one
leading Scotsh and one leading national daily newspaper and shall make
arrangements for notices of the change of place and/or postponement to appear
at the original place and/or at the onginal time, and

(b)  a proxy appointment in relation to the meeting may, 1f by means of an
instrument, be delivered to the office or such other place within the Umted
Kingdom as may be specified by or on behalf of the Company 1n accordance
with Article 82 (A)a), or, if contamed 1n an electrom¢ commumication, be
received at the address (if any) specified by or on behalf of the Company m
accordance with Article 82 (A)(b) at any time not less than 48 hours before
any new time appointed for holding the meeting

Meaning of participate

58 (F) For the purposes of this Article 58, the nght of a member to participate mn the
business of any general meeting shall include without limitation the nght to speak,
vote on a show of hands, vote on a poll, be represented by a proxy and have access to
all documents which are required by the Statutes or these Articles to be made

available at the meeting
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Security

58 (G) The Directors and, at any general meeting, the chairman may make any
arrangement and impose any requirement or restriction they or he considers
appropnate to ensuse the security of a general meeting including, without limitation,
requirements for evidence of 1dentity to be produced by those attending the meeting,
the searching of their personal property and the restriction of 1tems that may be taken
into the meeting place The Directors and, at any general meeting, the chairman are
entitled to refuse entry to a person who refuses to comply with these arrangements,
requtrements or restrictions

NOTICE OF GENERAL MEETINGS

Recipients of notice

59 (A) Subject to the provisions of the Statutes, to the provisions of these Articles and
to the restrictions imposed on any shares, nottce of a general meeting shall be sent to
all members, to each of the Directors and to the auditors, Notice of general meetings
shall also be sent to all Appointed Proxies 1f and to the extent that they would have
been entitled under these Articles to receive such notice had they been a member

Period of notice

59 (B) An annual general meeting and any extraordinary general meeting at which 1t
1s proposed to pass a special resolution or (save as provided by the Statutes) a
resolution of which special notice has been sent to the Company, shall be called by
twenty one clear days’ notice at the least, and any other extraordinary general meeting
by fourteen clear days’ notice at the least sent 1n the manner hereinafter mentioned to
the auditors and to all members and Appointed Proxies other than such as are not
under the provisions of these Articles entitled to receive such nouces from the
Company, provided that a general meeting, notwithstanding that it has been called by
shorter notice than that specified above, shall be deemed to have been duly called 1f 1t

1s so agreed

(2) 1 the case of an annual general meeting, by all the members entitled to attend
and vote thereat, and

()  n the case of an extraordinary general meeting, by a majonty number of the
members having a night to attend and vote thereat, being a majority together
holding not less than 95 per cent 1n nomunal value of the shares giving that
right

A Director shall be entitled to receive notice of, and to attend and speak at, any

general meeting or class meeting, notwithstanding that he ts not a member of the

Company
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Accidental omussion to send notice

59 (C) The accidental omussion to send a notice of a meeting, or to send any
notification where required by the Statutes or these Articles in relation to the
publication of a notice of meeting on a website, or to send a form of proxy where
required by the Statutes or these Articles, to any person entitled to receive 1it, or the
non recetpt for any reason of any such notice or notification or form of proxy by that
person, whether or not the Company 1s aware of such omission or non receipt, shall
not mnvahdate the proceedings at that meeting

Contents of notice

60 (a) Every notice calling a general meeting shall specify the place and the day and
hour of the meeting (including without limitation any satellite meeting place
arranged for the purposes of Article 58 (A), which shall be 1dentified as such
in the notice), and there shall appear with reasonable prominence 1n every such
notice a statement that a member entitled to attend and vote is entitled to
appoint one or more proxies to attend and, on a poll, vote instead of him and
that a proxy need not be a member of the Company

(b)  In the case of an annual general meeting, the notice shall also specify the
meeting as such

(c) In the case of any general meeting at which business other than routine
business 1s to be transacted, the notice shall specify the general nature of such
business, and 1f any resolution 1s to be proposed as an extraordinary resolution
or as a special resolution, the notice shall contain a statement to that effect

(d)  The notice shall include details of any arrangements made for the purpose of
Article 58 (C) (making clear that participation n these arrangements will not
amount to attendance at the meeting to which the notice relates)

Routine business

61 Routine business shall mean and include only business transacted at an annual
general meeting of the following classes, that is to say

(a) sanctioning or declanng dividends,

(b)  recetving and/or adopting the accounts, the reports of the Directors and
auditors and other documents required to be annexed to the accounts,

(¢) appomting or re apponting the retiing auditors (unless they were last
appointed otherwise than by the Company in general meeting),

(d) fixing the remuneration of the auditors or determiming the manner 1n which
such remuneration 1s to be fixed, and
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(e) appointing or re appointing directors to fill vacancies ansing at the meeting on
retirement by rotation or otherwise

Notice of resolutions

62 The Directors shall, on the requsitton of members i1n accordance with the
provisions of the Statutes, but subject as therein provided:

(a)  send to the members entitled to receive notice of the next annual general
meeting, notice of any resoluton which may properly be moved and 1s
intended to be moved at that meeting,

(b)  send to the members entitled to recerve notice of any general meeting, any
statement of not more than one thousand words with respect to the matter
referred to 1n any proposed resolution or the business to be dealt with at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

63 No business, other than the appointment of a chairman of the meeting, shall be
transacted at any general meeting unless a quorum 1s present at the time when the
meeting proceeds to business and dunng the transaction of business One person
entitled to vote upon the business to be transacted, being a member, the proxy of a
member or a duly authorised representative of a corporation which is a member shall

be a quorum

If quorum not present

64 If within fifteen minutes from the time appointed for a general meeting (or
such longer time not exceeding one hour as the chairman of the meeting may
determine to wait) a quorum 1§ not present, the meeting, 1f convened on the requisition
of members, shall be dissolved In any other case, or if during the transaction of
business the quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week, at the same place and time, or to such other day and at
such other place and time as the chairman of the meeting may determune, and if at
such adjourned meeting a quorum 1s not present within fifteen minutes from the time
appointed for holding the meeting, the meeting shall be dissolved

Chairman

63 The chairman of the Directors, failing whom one of the deputy chairmen,
faslhing whom one of any vice chairmen (to be chosen, if more than one are present
and 1n default of agreement amongst themselves, by lot) shall preside as chairman at a
general meeting [f there be no such ehairman or deputy chairman or vice chairman, or
if at any meeting none of them be present within fifteen minutes afier the time
appomnted for holding the meeting and willing to act, the Directors present shall
choose one of their number (or, 1f no Director 1s present or if all the Dircctors present
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decline to take the chair, the members present shall choose one of thetr number) to be
chairman of the meeting

Adjournments

66  The charman of the meeting may with the consent of any general meehng at
which a quorum is present (and shall if so directed by the mecting) adjourn the
meeting from time to time (or stre die) and from place to place, but no business shall
be transacted at any adjourned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment took place. In addition
(and without prejudice to the chairman’s power to adjourn a meeting conferred by
Article 58 (B)), the chairman may adjourn the meeting to another place and time
without such consent 1f 1t appears to hum that

(a) it 15 likely to be impracticable to hold or continue that meeting because of the
number of members wishing to attend who are not present, or

(b)  the unruly conduct of persons attending the meeting prevents or 1s likely to
prevent the orderly continuation of the business of the meeting, or

(c)  an adjournment 1s otherwise necessary so that the business of the meeting may
be properly conducted

Place and time of adjourned meetings

67 Any such adjournment pursuant to Article 66 may be to such other place (or,
tn the case of a meeting held at a principal meeting place and a satellite meeting place,
such other places) and for such time as the chairman may, in his absolute discretion
determine, notwithstanding that by reason of such adjournment some members or
other persons entitled to attend and vote may be unable to be present at the adjourned
meeting Any such member or any Appointed Proxy may nevertheless appoint a
proxy for the adjourned meeting either in accordance with Article 82.(A)(a) or by
means of an wnstrument which, if dehivered by him to the chairman or the Secretary,
shall be valid even though 1t 1s given at less notice than would otherwise be required
by Articte 82.(A)(a) When a meeting 15 adjourned for 30 days or more or for an
indefinite period, notice shall be sent at least seven clear days before the date of the
adjourned meeting specifyng the place and time (or places, 1n the case of a meeting to
which Article 58 (A) applies) of the adjourned meeting and the general nature of the
business to be transacted Otherwise 1t shall not be necessary to send any notice of an
adjournment or of the business to be transacted at an adjourned meeting

Amendments to resolutions

68 No amendment to a resolution duly proposed as an ordinary resolution may be
considered or voted on (other than a mere clerical amendment to correct a patent
error) unless either (a) at least 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the ordinary resolution 1s to be considered,
notice of the terms of the amendment and the intention to move 1t has been lodged by
means of an instrument at the registered office of the Company, or received in an
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electronic communication at such address (if any) as may for the tme beng be
notified by or on behalf of the Company for that purpose, or (b) the chairman 1n his
absolute discretion decides that the amendment may be considered and voted on [f an
amendment shall be proposed to any resolution under consideration, but shall in good
faith be ruled out of order by the chairman of the meeting, the proceedings on the
resolution shall not be mvalidated by any error 1n such ruling In the case of a
resolution duly proposed as a special or extraordinary resolution no amendment
thereto (other than a mere clerical amendment to correct a patent error) may n any
event be considered or voted upon

Methods of voting

69 At any general meeting a resolution (other than a Special or Extraordnary
Resolution) put to the vote of the meeting shall be decided on a show of hands unless
a poll 1s (before or on the declaration of the result of the show of hands or on the
withdrawal of any other demand for a poll as heremafter mentioned) demanded by
either

(a)  the chairman of the meeting, or
(b)  not less than five persons having the nght to vote at the meeting;

(¢)  amember or members present in person holding not less than one tenth of the
total voting rights of all the members having the nght to vote at the meeting
(excluding voting nghts attached to any shares held as treasury shares), or

(d) a member or members present in person holding shares in the Company
conferning a night to vote at the meeting, being shares on which an aggregate
sum has been paid up equal to not less than one tenth of the total sum paid up
on all the shares conferring that right (excluding any shares of that class held
as treasury shares)

A demand by a person as a proxy for a member shall be the same as a demand by the
member and 1n such case references in sub paragraphs (c) and (d) above to shares held
by a member shall be deemed to be references to the shares in respect of which such
person has been appomnted proxy Al Special Resolunons and Extraordinary
Resolutions shall be decided only on a poll

Declaration of result and conduct of poll

70 A demand for a poll may be withdrawn at any time before the conclusion of
the meeting or the taking of the poll, whichever is the earher Unless a poll 1s required
or duly demanded (and the demand is not withdrawn) a declaration by the chairman of
the meeting that a resolution has been carned, or camed unamimously, or by a
particular majonty, or lost and an entry to that effect in the minute book of the
Company shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or against such resolution Any poll shall be
taken in such manner (including the use of ballot or voting papers or tickets) as the
chairman of the meeting may direct, and the result of a poll shall be deemed to be the
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resolution of the meeting at which the poll was demanded The chairman of the
meeting may (and 1f so directed by the meeting shall) appomt scrutineers and may
adjourn the meeting to some place and time fixed by him for the purpose of declanng
the result of the poll

Chairman’s casting vote

71 In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll 15
demanded shall be entitled to a casting vote in addition to the votes to which he may
be entitled as a member or as a proxy or authorised representative of a member.

When poll to be taken

72 A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll held on any other question shall be taken
either immediately or at such subsequent time (being not more than thirty days after
the date of the meeting) and place as the chairman may direct. No notice need be sent
of a poll not taken immediately

Continuance of meeting

73 The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded If a poll 1s demanded before the declaration of the result of a show of
hands and the demand 1s duly withdrawn, the meeting shall continue as if the demand
had not been made

VOTES OF MEMBERS

Right to vote

74 Subject to any special nights or restrictions as to voting attached by or n
accordance with these Articles to any class of shares, on a show of hands every
member present in person (but excluding for this purpose, the proxy of a member or
the proxy of an Appomted Proxy) and entitled to vote shall have one vote, and on a
poll every member present 1n person and entitled to vote shall have one vote for every
share held by him

Votes of joint holders

75 In the case of joint holders of a share the vote of the senior who tenders a vote,
whether 1n person or by proxy or (if such semor member 1s a corporation) by
authorised representative, shall be accepted to the exclusion of the votes of the other
joint holders and for this purpose seruonty shall be determined by the order in which
the names stand 1n the register of members 1n respect of the joint holding
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Member under incapacity

76. A member who 1s a patient for any purpose of any statute relating to mental
health or 1n respect of whom an order has been made by any court having jurisdiction
(whether 1n the Umited Kingdom or elsewhere) for the protection or management of
the affairs of persons incapable of managing their own affairs, may vote, whetherona
show of hands or on a poll, by his committee, receiver, curator bonts or other person
in the nature of a commuttee, receiver or curator bonis appomted by such court, and
any such commuttee, receiver, curator boms or other person may, on a poll, vote by
proxy, provided that such evidence as the Directors may require of the authority of the
person clarming to vote shall have been deposited at the transfer office, or at such
other place (if any) as 1s specified for the delivery of proxy appomntments in
accordance with these Articles, not less than forty eight hours before the time
appointed for holding the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at, or on the same day as, the meeting or adjourned meeting) for the
taking of the poll at which 1t 1s desired to vote.

Calls in arrears

77 No member shall, unless the Directors otherwise determine, be entitled in
respect of shares held by lim to attend or vote at a general meeting either personally
or by proxy or (if the member is a corporation) by authonsed representative to
exercise any other night conferred by membership mn relation to meetings of the
Company if any call or other sum presently payable by him to the Company in respect
of shares in the Company remains unpaid

ADMISSIBILITY OF VOTES

Objections to voting

78 If (a) any objection shall be raised to the qualification of any person to vote or
to the admussibility of any vote or (b) any votes have been counted which ought not to
have been counted or which might have been rejected or (c) any votes are not counted
which ought to have been counted, the objection or error shall not vitiate the decision
of the meetng or adjourned meeting on any resolution unless the same 1s raised or
pointed out at the meeting or, as the case may be, the adjoumed meeting at which the
vote objected to 15 given or tendered or at which the error occurs  Any objection or
error raised or pointed out 1n due time shall be referred to the chairman of the meeting
and shall only vitiate the decision of the meeting on any resolution if the chairman
decides that the same may have affected the decision of the meeting  The decision of
the chairman on such matters shall be final and conclusive

Supplementary provisions on voting

79 On a poll votes may be given either personally or by proxy or (if the member is
a corporation) by authonsed representative and a person entitled to more than one vote
need not use all hus votes or cast all the votes he uses 1n the same way
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PROXIES
Proxy need not be member

80 A proxy need not be a member of the Company
Appointment and form of proxy

81 (A) Subject to Article 81 (C), the appointment of a proxy, whether by means of an
mstrument or contained 1n an electronic communication, shall be executed tn such
manner as the Directors may approve. Subject thereto, the appointment of a proxy
shall be executed by the appointor or his attorney or, 1f the appointor 15 a corporation,
executed by a duly authonsed officer, attorney or other authonsed person or under its
common seal For the purpose of this Article and Articles 81 (B) and 82, an electronic
communication which contains a proxy appomntment need not comprise wnting if the
Directors so determine and in such a case, if the Directors so determine, the
appointment need not be executed but shall instead be subject to such conditions as
the Directors may approve

81 (B) The appomntment of a proxy shall be 1n any usual form or m any other form
which the Directors may approve Subject thereto, the appointment of a proxy may
be

(a) by means of an instrument, or

(b)  contained 1n an electrome communication sent to such address (if any) as may
for the time being be notified by or on behalf of the Company for that purpose

The Directors may, 1f they think fit, but subject to the provisions of the Statutes, at the
Company’s expense send forms of proxy for use at the meeting and issue invitations
contatned in electromc communications to appoint a proxy in relation to the meeting
1n such form as may be approved by the Directors The appointment of a proxy shall
not preclude a member from attending and voting 1n person at the meeting or poll
concerned A member may appoint more than one proxy to attend on the same
occasion

81 (C) A proxy may also be appointed mn accordance with Article 162(n)

81 (D) The Directors may, but shall not be bound to, require evidence of the authonty
of any person executing a proxy appomntment on behalf of the appointor. If the
Directors do not require such evidence, when they otherwise determune, Article 82 (B)
shall not apply and the first sentence of Article 82 (C) shall be read accordingly

Delivery of form of proxy

82.(A) Without prejudice to Article 58 (E)(b) or to the second sentence of Arucle 67,
the appointment of a proxy shall
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(a)

(b

(c)

(d)

in the case of an instrument, be delivered personally or by post to the office or
such other place within the United Kingdom as may be specified by or on
behalf of the Company for that purpose

(1) 1n the notice convening the meeting, or

(t1) n any form of proxy sent by or on behalf of the Company in relation to
the meeting,

not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting (or any postponed time for holding the meeting pursuant to
Article 58 (E)) at which the person named in the appointment proposes to
vote, or

in the case of an appointment contamned 1n an electromc communication,
where an address has been specified by or on behalf of the Company for the
purpose of receiving electronic communications.

(1) 1n the notice convening the meeting, or

(n) n any form of proxy sent by or on behalf of the Company n relation to
the meeting, or

(1) 1n any mvitation contained in an electronic communication to appont a
proxy 1ssued by or on behalf of the Company 1n relation to the meeting,

be received at that address not less than 48 hours before the time for holding
the meeting or adjourned meeting (or any postponed time for holding the
meeting pursuant to Article 58 (E)) at which the person named in the
appointment proposes to vote, or

in erther case, where a poll 1s taken more than 48 hours after 1t 1s demanded, be
delivered or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poll, or

in the case only of an instrument, where a poll 1s not taken forthwath but 1s
taken not more than 48 hours after 1t was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to the Secretary

82 (B) Any power of attorney or other authority contained in an instrument under
which a proxy appointment 18 executed shall be contained n an instrument and the
same or an office or notarially certified copy or a copy certified in accordance with the
Powers of Attorney Act 1971 of such instrument shall be

(a)

dehivered personally or by post to the office, or to such other place within the
United Kingdom as may be specified by or on behalf of the Company mn
accordance with Article 82 (A), not less than 48 hours before the tme
appointed for holding the meeting or adjourned meeting (or any postponed
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time for holding the meeting pursuant to Article 58 (E)) at which the person
named 1nt the appointment proposes to vote, or

(b)  where a poll 1s taken more than 48 hours after 1t 1s demanded, be delivered as
aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; or

(c) in the case only of a proxy appointment by means of an instrument, where a
poll 1s not taken forthwith but 15 taken not more than 48 hours afier it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the Secretary together with the proxy appointment to which 1t
relates

82 (C) A proxy appointment which is not delivered or received 1n accordance with
Article 82 (A) or 1n respect of which Article 82 (B) has not been comphied with, shall
be invalid No proxy appomtment shall be valid after the expiration of twelve months
from the date stated in 1t as the date of its execution, except a power of attorney
containing a power 1o act and vote for a member at meetings of the Company, and
such a power, 1f once duly inimated to the Company, shall not require 1o be again
deposited at the transfer office of the Company When two or more vahd proxy
appointments are dehivered or received in respect of the same share for use at the same
meeting, the one which was executed last shall be treated as replacing and revoking
the other as regards that share, if the Company is unable to determine which was
exccuted last, none of them shall be treated as valid 1n respect of that share

82 (D) A proxy appointment relating to more than one meeting (including any
adjournment thereof) having once been sent for the purposes of any meeting shall not
require again to be sent in relation to any subsequent meetings to which it relates

1ssue of forms of proxy

83.  Subject to the provisions of the Statutes, the Directors may, if they think fit, at
the expense of the Company, 1ssue forms of proxy for use by the members with or
without prepaid postage and with or without inserting therein the names of any of the
Directors or any other person as proxies

Validity of forms of proxy

84 A proxy appointment shall be deemed to include the nght to demand or join in
demanding a poll but shall not confer any further right to speak at the meeting, except
with the permussion of the chairman of the meeting, and shall also be deemed to
confer authority to vote on any amendment of a resolution put to the meeting for
which it 1s given as the proxy thinks fit The proxy appointment shall, unless the
contrary s stated thereon, be valid as well for any adjournment of the meeting as for
the meeting to which it relates
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Revocation of proxy etc.

85 A vote given or poll demanded by a proxy or by the duly authonsed

representative of a corporation shall be valid notwithstanding the previous revocation

i of the authonty of the person voting or demanding the poll unless notice of the

revocation was either dehivered or received as mentioned in the following sentence at

least forty eight hours before the start of the meeting or adjourned meeting at which

the vote 1s given or the poll demanded or (in the case of a poll taken otherwise than on

| the same day as the meeting or adjoumed meeting) the time appointed for taking the

poll Such notice of revocation shall be either by means of an mstrument delivered to

the office or to such other place within the United Kingdom as may be specified by or

on behalf of the Company in accordance with Article 82 (A)}a) or contained 1n an

electronic communication received at the address (if any) specified by or on behalf of

the Company in accordance with Article 82 (A)(b), regardless of whether any relevant

proxy appomntment was effected by means of an instrument or contained in an

electronic communication  For the purpose of this Article, an electronc

communication which contains such notice of revocation need not compnse wrnting 1f

the Directors have determined that the electronic communication which contains the
relevant proxy appointment need not compnse writing

INCORPORATED MEMBERS ACTING BY REPRESENTATIVES

Authority of representatives

86 Any corporation which 1s a member of the Company (in this Article, the
grantor) may (by resolution of its directors or other governing body or by authonty to
be given under the hand of any officer duly authonsed by 1t) authorise such person as
it thinks fit to act as its representative at any meeting of the Company, or at any
separate meeting of the holders of any class of shares A person so authonised shall be
entitled to exercise the same power on behalf of the grantor of the authonty (in respect
of that part of the grantor’s holding to which his authonsation relates, n the case of an
authornisation of more than one person) as the grantor could exercise 1f 1t were an
individual member of the Company, and the grantor shall for the purposes of these
Articles be deemed to be present in person at any such meeting if a person so
authorised 1s present at it For the purpose of this Arucle 86, the expression
corporation shall include a company whether incorporated m the United Kingdom or
overseas

DIRECTORS
Limits on number of directors

87 The number of Directors (other than alternate directors) shall not be less than
four or more than sixteen The Company may, by ordinary resolution, from time to
time vary the mimmum and/or maximum number of Directors
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Director need not be member

88 A Director shall not be required to hold a share quahfication but a Director
who is not a member of the Company shall nevertheless be entitled to receive notice
of and to attend and speak at all general meetings of the Company and all separate
meetings of the holders of any class of shares of the Company

Non Executive Directors’ fees

89 (A) Subject to the provisions of the Statutes, the Directors may enter mnto, vary and
terminate an agreement or arrangement with any Director who does not hold executive
office for the provision of his services to the Company. Subject to Article 89(B), any
such agreement or arrangement may be made on such terms as the Directors may
determine

89.(B) The fees paid to the Directors who do not hold executive office for their
services 1n the office of director shall not exceed 1n aggregate £350,000 per annum or
such higher amount as the Company may from to tume by ordinary resolution
determine  Subject thereto, each such Director shall be pard a fee (which shall be
deemed to accrue from day to day) at such rate as may from time to ume be
determined by the Directors Any fee payable pursuant to this Article 89(B) shall be
distinct from any salary, remuneration or other amounts payable to a Director pursuant
to other provisions of these Articles or any contract or arrangement between the
Company and the relevant Director

Directors’ expenses

90 The Directors may repay to any Director all such proper and reasonable
expenses as he may incur 1n attending and returning from meetings of the Directors or
of any commuttee or gencral meetings or otherwise 1n or about the busmness of the

Company
Directors’ remuneration

91 Any Director who 15 appomted to any executive office (including for this
purpose the office of chairman or deputy chairman or vice chairman whether or not
such office 1s held 1n an executive capacity) or who serves on any committee or who
acts as trustee of a retirement benefits scheme or employees’ share scheme or who
otherwise performs services which, in the opinion of the Board or any committee
thereof, are outside the scope of the ordinary duties of a Director or who makes any
special exertions in going or residing abroad or otherwise 1n or about the business of
the Company, may be paid such extra remuneration by way of salary, commission or
otherwise as the Board may determine

Retirement and other benefits

z

92 (A) Without prejudice to the general power of the Directors under these Articles to
exercise on behalf of the Company (by establishment or maintenance of schemes or
otherwise) all the powers of the Company to give, or procure the giving of, retirement,
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death or disability benefits, annuities or other allowances, emoluments or benefits to,
or for the benefit of, any person, and without restricting the generality of their other
powers, the Directors shall have power o pay, and agree to pay, retirement, death or
disability benefits, annuities or other allowances, emoluments or benefits to any
Director, ex Director, officer or ex officer of the Company or of its predecessors 1n
business or of any other undertaking which 1s (a) the parent undertaking of the
Company or (b) a subsidiary undertaking of the Company or of such parent
undertaking or (c) otherwise allied to or associated with the Company or any such
parent undertaking or subsidiary undertaking or in which the Company or such parent
undertaking or subsidiary undertaking has any interest whether directly or indirectly
and to the husbands, wives, widowers, widows, children, farmhes, dependants and
personal representatives of any such Director, ex Director, officer or ex officer, and,
for the purpose of providing any such benefits, annuities, allowances or emoluments,
to establish or contribute to any trust, scheme, association, arrangement or fund or to
pay premiums, and shall have power to establish trusts, schemes, associations,
arrangements or funds considered to be for the benefit of any such persons aforesaid
A Director, ex Director, officer or ex officer shall not be accountable to the Company
or the members for any such benefit, annuities, allowances or emoluments, and the
receipt of the same shall not disqualify any person from being or becoming a Director
of the Company

Insurance

92 (B) Without prejudice to the provisions of Article 159, the Directors shall have
power to purchase and maintain insurance for, or for the benefit of, any persons who
are or were at any time Directors, officers or employees of the Company, or of any
other undertaking which s (a) the parent undertaking of the Company or (b) a
subsidiary undertaking of the Company or of such parent undertaking or (¢) otherwise
allied to or associated with the Company or any such parent undertaking or subsidiary
undertaking or in which the Company or such parent undertaking or subsidiary
undertaking has any interest whether directly or indirectly or who are or were at any
time trustees of any retirement benefits scheme or employees’ share scheme 1n which
employees of the Company or of any such other undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance against any Liability
incurred by such persons 1n respect of any act or omission 1 the actual or purported
execution and/or discharge of their duties and/or the exercise or purported exercise of
their powers and/or otherwise in relation to their duties, powers or offices 1n relation
to the Company or any such other undertaking, retirement benefits scheme or
employees’ share scheme

Directors’ interests in contracts with the Company

93 (A) Subject to the provisions of the Statutes and to Article 109, a Director or
alternate Director may be a party to, or tn any way interested 1n, any contract or
arrangement or transaction to which the Company 15 a party, or 1n which the Company
1s 1n any way interested, and he may hold and (in addition to any other remuneration
provided for by, or pursuant to, any other Article) be remunerated 1n respect of any
office or place of profit (other than the office of auditor of the Company or of any
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subsidiary undertaking of the Company) under the Company or any other undertaking
in which the Company 15 1n any way interested, and he (or any firm of which he 15 a
member) may act n a professional capacity for the Company, or any such other
undertaking, and be remunerated therefor, and n any such case as aforesaid (unless
otherwis¢ agreed), the Director may retain, for h1s own absolute use and benefit, all
profits and advantages accruing to him thereunder or 1n consequence thereof.

Appointments with other undertakings

93 (B) Subject to any agreement to the contrary between the Company and the
Dhrector, a Director of the Company may be or become a director or other officer of,
or otherwise interested 1n, any undertaking promoted by the Company or in which the
Company may be interested, and (unless otherwise agreed) shall not be accountable to
the Company or the members for any remuneration, profit or other benefit received by
him as a director or officer of, or from his interest 1n, such other undertaking The
Directors may also cause the voting power conferred by the shares 1n any other
undertaking held or owned by the Company or interest or right 1n such undertaking to
be exercised in such manner 1n all respects as they think fit, including the exercise
thereof 1n favour of any resolution or decision appointing themselves or any of them
to be directors, officers or servants of, or to any other position tn, such other
undertaking, or voting or providing for the payment of remuneration to the directors,
officers or servants of, or any holders of any other position in, such other undertaking,

Executive office

94 (A) The Directors may from time to time appoint one or more of their number to
be the holder of any executive office or make any appointment by them of a Director
conditional upon his accepting any executive office (including, where considered
appropnate, the office of chairman, deputy chairman or vice chairman, managing,
joint managing, deputy or assistant managing diwrector or chief, deputy chief or
assistant chief executive) and may enter into an agreement or arrangement with any
such Director for his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a Director Any such appointment,
agreement or arrangement may be made on such terms, and for such period, as they
may (subject to and in accordance with the provisions of the Statutes) deterrnine and,
without prejudice to the terms of any contract entered into 1n any particular case, may
at any time revoke any such appointment

When termination of appointment automatic

94 (B) The appointment of any Director to any of the executive offices specifically
mentioned 1n Article 94 (A) above shall automatically determine 1if he ceases to be a
Director but without prejudice to any claim for damages for breach of any contract of
service between him and the Company

r

When termination of appointment not automatic

94 (C) The appomntment of any Director to any other executive office shall not
automatically determine 1f he ceases from any cause to be a Director, unless the
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contract or resolution under which he holds or 1s removed from office shall expressly
state otherwise, in which event the termination of his office 1f he ceases to be a
Director shall be without prejudice to any claim for damages for breach of any
contract of service between him and the Company

Delegation of powers

95 The Directors may entrust to, and confer upon, any Director any of the powers
exercisable by them as Directors upon such terms and conditions and with such
restrictions as they think fit, and cither collaterally with, or to the exclusion of, therr
own powers, and may from time to time revoke, withdraw, alter or vary all or any of
such powers

APPOINTMENT AND RETIREMENT OF DIRECTORS
Age limit

96 Any provisions of the Statutes which, subject to the provisions of these
Articles, would have the effect of rendening any person inehigible for appointment as a
Director or liable to vacate the office of Director on account of his having reached the
age of seventy or any other age or of requiring special notice or any of the special
formalities in connection with the appointment of any Director over a specified age
shall not apply to the Company, provided that, in the case of the appointment of a
Director who has attained the age of seventy, is age shall be stated in the notice
convening the general meeting {or 1n any document accompanying the same) at which
he 1s proposed to be elected or re elected

Disqualification of a director
97 The office of Director shall be vacated 1n any of the following events, namely

(a) if, pursuant {o any provisions of the Statutes, he 1s removed or prohibited from
being a director,

(b) if he becomes bankrupt, insolvent, apparently mnsojvent or makes any
arrangement or composition with his creditors generally or shall apply to the
court for an interim order under section 253 of the Insolvency Act 1986 n
connection with a voluntary arrangement under that Act, or

(c) if he 1s, or may be, suffering from mental disorder and/or either

(1) he 1s admitted to hospital 1n pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act
1984, or

(1) an order 1s made by a court having junisdiction (whether in the United
Kingdom or elsewhere) in matters concermng mental disorder for his
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detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs, or

(d)  1f he resigns hus office by notice to the Company or, having been appointed for
a fixed term, the term expires or his office as a director 1s vacated pursuant to

Article 104, or

(¢)  1f he shall be absent from meetings of the Directors for six consecutive months
without leave and his alternate Director (if any) shall not, during such period,
have attended 1n his stead and the Directors shall resolve that his office be
vacated, or

() if he shall be removed from office by notice 1n writing sent to him signed by
all his co Directors, but so that in the case of a Director holding an executive
office which automatically determines on his ceasing to be a Director such
removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages in respect of the consequent termination of
his executive office

Number of directors to retire

98 At the annual general meeting 1n every year one third of the Directors who are
subject to retirement by rotation or, if their number 1s not three or a multiple of three,
the number nearest to one third shall retire from office, but

(a) if any director has at the start of the annual general meeting been in office for
more than three years since his last appointment or re appomntment, he shall
retire, and

()  if there 1s only one director who 1s subject to retirement by rotation, he shall
retire

Which directors to retire

99 Subject to the provisions of the Statutes and these Articles, the Directors to
retire by rotation shall include (so far as necessary to obtain the number required) any
Director who wishes to retire and not to offer himself for re election Any further
Directors so to retire shall be those of the other Directors subject to retirement by
rotation who have been longest in office since their last re election or appointment and
so that, as between persons who became or were last re elected Directors on the same
day, those to retre shall (unless they otherwisc agree among themselves) be
determined by lot The Durectors to retire on each occasion (both as to number and
identity) shall be determined by the composition of the Board of Directors of the
Company at the date of the notice conveming the annual general meeting and no
Director shall be required to retire, or be relieved from retiring, by reason of any
change in the number or identity of the Directors after the date of such notice but
before the close of the meeting A retining Director shall be ehgible for re election
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When directors deemed to be re appointed

100  The Company at the meeting at which a Director retires under any provision of
these Articles may (subject to Article 102) by ordinary resolution fill up the office
being vacated by electing thereto the retiring Director or some other person eligible
for appointment. If the Company, at the meeting at which a Director retires by
rotation, does not fill the vacancy the retiring Director shall, if willing to act, be
deemed to have been reappointed unless at the meeting it 1s resolved not to fill the
vacancy or a resolution for the reappointment of the Director is put to the meeting and
lost If he 1s not reappointed or deemed to have been reappointed, be shall retain office
until the meeting appoints someone in his place or, if he does not do so, until the end
of the meeting

Resolution

101 A resolution for the appomntment of two or more persons as Directors by a
single resolution shall not be moved at any general meeting, unless a resolution that 1t
shall be so moved has first been agreed to by the meeting without any vote being
given against 1t and any resolution moved 1n contravention of this provision shall be
void

Eligibility for election

102 No person other than a Director retirng at the meeting shall, unless
recommended by the Directors for election, be eligible for appointment as a Director
at any general meeting unless, not less than seven nor more than twenty eight days
before the day appointed for the meeting, there shall have been received at the office
notice addressed to the Secretary and executed by a member (other than the person to
be proposed) duly qualified to attend and vote at the meeting for which such notice 1s
gtven of his intentton to propose such person for election, and also notice executed by
the person to be proposed of his willingness to be elected The notice to be recerved
from the proposing member shall state the particulars of the nommnee which would, 1f
he were appointed, be required to be included 1n the Company’s register of directors
maintained by the Company 1n terms of Section 288 of the 1985 Act

Additional powers of the Company

103  The Company may, 1n accordance with and subject to the provisions of the
Statutes, by ordinary resolution of which special notice has been given, remove any
Drirector from office notwithstanding any provision of these Articles or of any contract
between the Company and such Director (but without prejudice to any claim he may
have for damages for breach of any such contract) and by ordinary resolution appoint
another person in place of a Director so removed from office, and any person so
appointed shall be treated, for the purpose of determining the time at which he or any
other Director 1s to retire by rotation, as 1f he had become a Director on the day on
which the Director in whose place he 15 appointed was last elected a Director In
default of such appointment, the vacancy ansing upon the removal of a Director from
office may be filled by the Directors as a casual vacancy
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Appointment by ordinary resolution or by directers

104  The Company may, by ordinary resolution, appoint any person to be a Director
either to fill a casual vacancy or as an additional Director and without prejudice and 1n
addition thereto, the Directors shall have power at any time to appoint any person to
be a Director etther to fill a casual vacancy or as an additional Director, but so that, 1n
etther case, the total number of Directors shall not at any time exceed the maximum
number (if any) fixed by, or in accordance with, these Articles Any person so
appointed by the Directors shall hold office only until the next annual general meeting
and shall then be ehgible for election, but shall not be taken into account In
determiming the number of Directors who are to retire by rotation at such meeting

ALTERNATE DIRECTORS
Power to appoint alternate directors

105.(A) Any Director (other than an altemate director) may at any time, by
notice executed by the Director, appoint any person (including another Director) to be
his alternate Director, and may, in like manner, at any time terminate such
appointment  If such alternate Director 1s not another Director, such appointment,
unless previously approved by the Directors, shall have effect only upon and subject
to being so approved Subject to the preceding sentence of thuis Article, such
appointment or termination shall take effect 1n accordance with the terms of the notice
on receipt of such notice by the Company which shall, in the case of a notice
contained 1n an instrument, be sent to the office and addressed to the Secretary, or
otherwise be delivered at a meeting of the Directors or, in the case of a notice
contained 1n an electronic communication, be sent to such address (if any) as may for
the time being be notified by or on behalf of the Company for that purpose Any of
the Directors may appoint the same alternate Director For the purposes of this
Article, an electronic communication which contains an appomntment or termination
need not compnise wnting 1if the Directors so determuine and 1n such a case, 1f the
Directors so determine, the appointment or termination need not be executed but shall
instead be subject to such conditions as the Directors may approve

Termination

105.(B) The appointment of an alternate Director shall automatically determine
on the happening of any event which, if he were a Director, would cause him to vacate
such office or if his appointor ceases to be a Director or if the approval of the
Directors to his appointment is withdrawn, provided that if, at any meeting, any
Director retires by rotation or otherwise but is re elected at the same meeting, any
appointment made by him pursuant to thuis Article 105 which was in force
immedately before his retirement shall remain 1in force as though he had not retired
An alternate Director may, by sending notice 1o the office of the Company, resign
such appomntment Such notice shall.be sent to the Company n the same manner as is
referred to 1n Article 105 (A) and shall take effect upon receipt of the same by the
Company
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Alternate to receive notices

105.(C) An alternate Director shall (except when absent from the United
Kingdom) be entitled, 1f his appointor so requests, to receive notices of meetings of
the Directors to the same extent as the Director appointing ium and shall be entitled to
attend and vote as a Director and be counted for the purposes of a quorum at any such
meeting at which the Director appornting him 1s not personally present and, generally,
at such meeting to perform all functions, powers and duties of his appointor as a
Director and, for the purposes of the proceedings at such meeting, the provisions of
these Articles shall apply as 1f he were a Director  If he shall himself be a Director, or
shall attend any such meeting as an alternate for more than one Director, lus voting
nghts shall be cumulative but he shall count as only one for the purpose of
determining whether a quorum 1s present. If his Appointor 1s for the time being
absent from the United Kingdom, or temporarily unable to act through 11l health or
disabihity, his signature to any resolution in wring of the Directors shall be as
effective as the signature of his appointor To such extent as the Directors may from
time to time determine 1n relation to any commuttees formed under Article 114 (A),
this Article 105 (C) shall aiso apply muratis mutandis 10 any meeting of any such
commuttee of which his appointor 1s a member An alternate Director shall not (save
as aforesaid) have power to act as a Director nor shall he be deemed 1o be a Director
for the purposes of these Articles

Alternate may be paid expenses but not remuneration

105 (D) An alternate Director may be repaid expenses, and shall be enuitled to
be indemmnufied, by the Company to the same extent mutatis mutandis as if he were a
Director, but he shall not be entitled to receive from the Company any remuneration in
respect of his services as an alternate Director, except only such proportion (if any) of
the remuneration otherwise payable to his appointor as such appointor may by notice
to the Company from time 1o time direct

Alternate not an agent of appointor

105 (E) Except as otherwise expressly provided 1n these Articles, an alternate
Director shall be deemed for all purposes to be a Director Accordingly, except where
the context otherwise requires, a reference to a Director shall be deemed to include a
reference to an alternate Director An alternate Director shall be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the Director
appointing him

PROCEEDINGS OF DIRECTORS

Meetings of directors

106  Subject to the provisions of these Articles, the Directors may meet together for
the despatch of business, adjourn and otherwise regulate their meetings as they think
fit Questions ansing at any meeting shall be determined by a majority of votes In
case of an equality of votes, the chairman of the meeting shall have a second or
casting vote A Director may, and the Secretary on the requisition of a Director shall,
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at any time summon a meeting of the Directors Notice of a meeting of the Directors
shall be deemed to be properly sent to a Director if 1t 15 sent to lnm personally or by
word of mouth or sent by instrument to him at his last known address or such other
address (af any) as may for the time being be notified by him or on his behalf to the
Company for that purpose or sent using electronic communications to such address (1f
any) as may for the time being be noufied by him or on s behalf to the Company for
that purpose A Director absent or intending to be absent from the United Kingdom
may request the Directors that notices of meetings of Directors shall, during his
absence, be sent by mnstrument to im at such address (if any) as may for the time
being be notified by im or on his behalf to the Company for that purpose or sent
using electronic commumcations 1o such address (1f any) as may for the time being be
notified by him or on his behalf to the Company for that purpose but, in the absence of
any such request, it shall not be necessary to send notice of a meeting of Directors to
any Director for the time being absent from the United Kingdom A Director may
waive notice of any meeting erther prospectively or retrospectively. Without prejudice
to the first sentence of this Article 106, a meeting of the Directors, or of a commuttee
of the Directors, may consist of a conference between Directors who are not all m one
place, but of whom each 1s able, durectly or by telephonic or other communication, to
speak to each of the others and to be heard by each of the others simultaneously A
Director taking part in such a conference shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in a quorum accordingly Such
a meeting shall be deemed to take place where the largest group of those participating
in the conference 1s assembled, or, if there 1s no such group, where the chairman of the
meeting then 1s. The word meeting 1n these Articles shall be construed accordingly

Any electromic communication pursuant to this Article 106 need not comprise writing
if the Directors so determine

Authority to vote

107 A Director who 1s unable to attend any meeting of the Directors and has not
appointed an alternate Director may authonse any other Director to vote for hum at
that meeting, and in that event the Director so authorised shall have a vote for each
Director by whom he 1s so authorised 1n addition to his own vote Any such authonty
must be 1n writing which must be produced at the meeting at which the same 15 to be
used and be left with the Secretary for retention For the purpose of this Article, an
electronic commumcation which contans an authority need not compnse wnting 1f
the Directors so determine

Quorum

108  The quorum necessary for the transaction of the business of the Directors may
be fixed by the Directors and, unless so fixed at any other number, shall be two A
meeting of the Directors, at which a quorum 1s present, shall be competent to exercise
all powers and discretions for the time being exercisable by the Directors
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Directors’ interests

109. A Director who 1s 1n any way, whether directly or indirectly, interested mn a
contract or proposed contract (or any transaction or arrangement whether or not
constituting a contract) with the Company or any subsidary undertaking of the
Company shall declare the nature of his interest 1n accordance with the provisions of
the Statutes For the purposes of this Article 109

(@  ageneral notice sent to the Directors that a Director 1s to be regarded as having
an interest of the nature and extent specified 1n the notice 1n any transaction or
arrangement in which a specified person or class of persons 1s interested shall
be deemed to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified, and

(b) an interest of which a Director has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his

Directors’ powers to vote

110 (A) Save as herein provided, a Director shall not vote n respect of any
contract or arrangement or any other proposal whatsoever 1n which (together with any
interest of any person connected with him) he has any material interest otherwise than
by virtue of his mterests in shares or debentures or other securities of or otherwise in
or through the Company A Director shall not be counted 1n the quorum at a meeting
in relation to any resolution on which he 1s debarred from voting.

Where interest does not prevent voting

110 (B) Subject to the provisions of the Statutes, a Director shall (in the
absence of some other matenal interest than is indicated below) be entitled to vote
(and be counted in the quorum) in respect of any resolution concerming any of the
following matters, namely

(a) the mving of any guarantee, security or indemmity to hum 1n respect of money
lent or obhigations incurred by hum at the request of, or for the benefit of, the
Company or any of its subsidiary undertakings,

(b)  the giving of any guarantee, secunty or indemmty in respect of a debt or
obligation of the’ Company or any of its subsidiary undertakings for which he
himself has assumed responsibihity (in whole or in part and whether alone or
jomntly with others) under a guarantee or indemnity or by the giving of secunty,

(c) any proposal concerning the subscniption or purchase by him of shares,
debentures or other secunties of the Company pursuant to an offer or
invitation to members or debenture holders of the Company, or any class of
them, or to the public or any section of them,
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(d)  a contract, arrangement, transaction or proposal concerning an offer of shares
or debentures or other securities of or by the Company or any of its subsidiary
undertakings for subscription or purchase, in which offer he is or may be
interested as a participant 1n the underwrniting or sub underwriting thereof,

(e)  a contract, arrangement, transaction or proposal concerning any other body
corporate in which he 1s interested, directly or indirectly, and whether as an
officer or shareholder or otherwise howsoever, provided that he (together with
persons connected with him within the meaning of Section 346 of the 1985
Act) does not hold an interest (as that term 18 used 1n Sections 198 to 211 of
the 1985 Act) representing 1 per cent or more of the issued shares of any class
of the equity share capital (excluding any shares of that class held as treasury
shares) of such body corporate (or of any third body corporate through which
his mterest 1s derived) or of the voting nghts available to members of the
relevant body corporate (any such interest being deemed for the purposes of
this Article 110 to be a matenal interest 1n all circumstances). For the purpose
of this sub paragraph (e) there shall be disregarded any shares held by a
Director as simple trustee under the law of Scotland and of a bare or custodian
trustee under the laws of England and Wales and in which he has no beneficial
interest and any shares comprised 1n any authorised unit trust scheme 1in which
the Director 1s interested only as a unit holder,

) a contract, arrangement, transaction or proposal for the benefit of employees of
the Company or of any of its subsidiary undertakings which does not award
him any pnvilege or benefit not generally accorded to the employees to
whom the conftract or arrangement relates, and

(e) a contract, arrangement, transaction or proposal concerning insurance which
the Company 1s empowered to purchase and/or mamtain for or for the benefit
of any Directors of the Company or for persons who include Directors of the

Company
Interests of connected persons and alternates

110 (C) For the purpose of this Article 110, an interest of a person who 1s, for
the purpose of the 1985 Act, connected with (which words shall have the meamng
given thereto by Section 346 of the 1985 Act) a Director shall be treated as an interest
of the Durector and, 1n relation to an alternate, an interest of his appontor shall be
treated as an interest of the alternate wathout prejudice to any interest which the
alternate has otherwise

Consideration of matters invelving two or more directors

110.(D) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more Directors to
offices or employments with the Company or any undertaking in which the Company
1s interested, such proposals may be divided and considered in relation to each
Director separately and 1n such case each of the Directors concemed (if not debarred
from voting under paragraph (¢) of Article 110 (B) or otherwise precluded from
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voting) shall be entitled to vote (and be counted 1n the quorum) in respect of each
resolution, except that conceming his own appointment

Materiality of directors’ interests

110¢E) If any question shall anse at any meeting as to the matenality of a
Drrector’s interest, or as to the entitlement of any Director to vote, and such question
15 not resolved by his voluntarily agreeing to abstain from voting, such question shall
be referred to the chawrman of the meeting (or, 1if the Director concerned 1s the
chairman, to the other Directors at the meeting) and his ruling in relation to any
Director other than himself {or, as the case may be, the ruling of the majonty of the
other Directors in relation to the chairman) shall be final and conclusive, except 1n a
case where the nature or extent of the interests of such Director (or, as the case may
be, the chairman) has not been fairly disclosed

Power of directors if number falls below minimum

111 The contimung Directors may act notwithstanding any vacancies in their
number, but if, and so long as, the number of Directors 1s reduced below the number
fixed by, or in accordance with, these Articles as the necessary quorum of Drirectors
the continuing Directors or Director may act for the purpose of filling up such
vacancies or of summoning general meetings of the Company, but not for any other
purpose If there are no Directors or Director able or willing to act, then any two
members may summon a general meeting for the purpose of appointing Directors

Chairman

112 The Directors may elect a chairman (or make any appomntment by them of a
Director conditional upon his becoming the chawrman) and one or more deputy
chairmen and determine the period for which each 1s to hold office  The chairman or,
in his absence, one of any deputy chairmen shall preside at meetings of the Directors,
but if no chairman or deputy chairman shall have been appointed, or if at any meeting
none of them be present within five minutes after the time appointed for holding the
same, the Directors present may choose one of therr number to be chairman of the
meeting. If at any time there 1s more than one deputy chairman’or vice chairman, the
nght to preside at a meeting of Directors shall in the absence of the chairman be
determined as between the deputy chairmen present (1f more than one) by seniority in
length of appointment or otherwise as resolved by the Directors

Resolutions in writing

113 A resolution in wniting, executed by all the Directors for the time being 1n the
United Kingdom and all the alternate Directors (if any) for the time being in the
United Kingdom whose appointors are for the tuime being absent from the Unmited
Kingdom (provided that their number 1s sufficient to constitute a quorum) or by all the
members of a commuttee formed under Article 114 (A) for the time being, shall be as
valid and effective as a resolution passed at a meeting of the Directors or, as the case
may be, of such commuittee duly convened and held For this purpose:
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(a) a resolution may be by means of an instrument or contained mn an electronic
communication sent to such address (if any) as may for the time bemng be
not:fied by the Company for that purpose, and

(b)  a resolution may consist of several instruments and/or several electronic
commumnications, each executed by one or more Directors or alternate
Directors or members of the commuttee concerned, or a combination of both

Committees of directors

114,(A) The Directors may delegate any of their powers or discretions
(including, for the avoidance of doubt, any powers or discretions relating to the
remuneration of Directors) to commuttees consisting of one or more of the Directors
and (if thought fit} one or more other persons co opted as heremafter provided Any
such delegation shall, 1n the absence of express provision to the contrary in the terms
of delegation, be deemed to include authonity to sub delegate to one or more Directors
(whether or not acting as a commuttee) or to any employee or agent of the Company
all or any of the powers delegated and may be made subject to such conditions as the
Directors may specify, and may be revoked or altered Any commuittee so formed
shall, 1 the exercise of the powers so delegated, conform to any regulations which
may from time to ume be imposed by the Directors Any such regulations may
provide for, or authonise, the co option to the committee of persons other than
Directors and for such co opted members to have voting nghts as members of the
commuttce, but so that (a) the number of co opted members shall be less than one half
of the total number of members of the commuttee and (b) no resolution of the
commuttee shall be effective unless a majonty of the members of the commuttee
present at the meeting are Directors or alternates of Directors

Proceedings of committees

114 (B) The meetings and proceedings of any such commutiee shall be
governed by the provisions of these Articles regulating the meetings and proceedings
of the Directors so far as the same are applicable and are not superseded by any
regulations made by the Directors under Article 114 (A)

Use of designation Director

115 The Directors may appomnt any person to any office or employment having a
designation or title including the word Director, or attach to any existing office or
employment with the Company such a designation or utle, and may terminate any
such appointment or the use of any such designation or title  Unless the appointment
of the holder has been recorded 1n the register of directors maimtained by the Company
in terms of Section 288 of the 1985 Act, the inclusion of the word Director 1n the
designation or title of any such office or employment shall not imply that the holder 1s
a Director of the Company, nor shal} the holder thereby be empowered 1n any respect
to act as, or be deemed to be, a Director of the Company for any of the purposes of
these Articles
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Validify of proceedings

116~ All acts done by any meeting of Directors or of any such commuttee or by any
person acting as a Director shall, as regards all persons dealing 1o good faith with the
Company, notwithstanding that there was some defect in the appointment or
contmuance in office of any such Directors (or their alternates), or member of the
commuttee, or person acting as aforesaid, or that they or any of them were disqualified
or had vacated office, or were not entitled to vote, be as valhid as if every such person
had been duly appomnted and was qualified and had continued to be a Director (or
alternate Director) or member of the commuttee and had been entitled to vote

GENERAL POWERS OF DIRECTORS
Business to be managed by the directors

117 (A) The business and affairs of the Company shall be managed by the
Directors who, subject to and n accordance with the provisions of the Statutes, the
Memorandum of Association of the Company (the Memorandum) and these Articles
and to any directions given by special resolution, may exercise all the powers of the
Company No alteration of the Memorandum or these Articles and no such direction
shall invalidate any prior act of the Directors which would have been valid if that
alteration had not been made or that direction had not been given The general powers
given by this Article 117 shall not be timited, or restnicted, by any special authonty or
power given to the Directors by these Articles and a meeting of the Directors at which
a quorum 1s present may exercise all powers exercisable by the Directors

Exercise by Company of Voting Rights

117 (B) The Directors may exercise the voung power conferred by the shares in
any body corporate held or owned by the Company in such manner 1n all respects as
they think fit (including wathout hmutation the exercise of that power in favour of any
resolution appointing 1ts members or any of them directors of such body corporate, or
voting or providing for the payment of remuneration to the directors of such body
corporate)

Local boards

118.(A) = The Directors may make such arrangements as they think fit for the
management and transaction of the Company’s affars in any specified locality,
whether in the United Kingdom or elsewhere, and, without prejudice to the generality
of the foregoing, may at any time, and from time to time, (a) establish any regional,
divisional or local boards, commitices or agencies for managing any of the affairs of
the Company, either 1n the United Kingdom or elsewhere, (b} appoint any one or more
of the Directors, or any other person or persons, to be members of such regional,
divisional or local boards or commuttees, or any managers or agents, and may fix their
remuneration, (c) delegate to any regional, divisional or local board or commuttee,
manager or agent any of the powers, authonties and discretions vested in the Directors
with power to sub delegate, (d) authorise the members of any regional, divisional or
local boards or commuttees or any of them, to fill any vacancies therein, and to act
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notwithstanding vacancies and any such appointment or delegation may be made upon
such terms and subject to such conditions as the Directors may think fit, and (e)
remove any person so appointed, may fix the quorum of the said regional, divisional
or local boards or commuttees, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment or variation
shall be affected thereby

Agents

118 (B) The Directors may, by power of attorney or otherwise, appont any
person to be the agent of the Company for such purposes, with such powers,
authonties and discretions (not exceeding those vested in the board) and on such
conditions as the Directors determine, including without limitation authority for the
agent to delegate all or any of his powers, authorities and discretions, and may revoke
or vary such delegation.

Powers of attorney

119 The Directors may, from time to time and at any time, by power of attorney or
otherwise, appoint any person or undertaking, whether nominated directly or indrrectly
by the Directors, to be the attormey or attorneys of the Company for such purposes and
with such powers, authonties and discretions (not exceedng those vested mn or
exercisable by the Directors under these Articles) and for such penod, and subject to
such condittons, as they may think fit, and any such power of attorney may contain
such provisions for the protection and convenience of persons dealing with any such
attorney as the Directors may think fit, and may also authorise any such attorney to
sub delegate all or any of the powers, authonties and discretions vested in him  The
Directors may delegate all or any of their powers under this Article 119

Official seal for usé abroad

120  The Company may exercise the powers conferred by the Statutes with regard
to having an official seal for use abroad and such powers shall be vested in the
Directors

Overseas and local registers

121  Subject to and to the extent permitted by the Statutes and the Regulations, the
Company, or the Directors on behalf of the Company, may cause to be kept in any
territory outside the United Kingdom a branch register of members resident 1n such
terntory, and the Directors may make and vary such regulations as they may think fit
tn respect of the keeping of any such register.

Execution by the Company

122 All cheques, promussory notés, drafts, bills of exchange, and other negotiable
or transferable instruments, and all receipts for moneys pard to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, 1n such

LBI179325/2 (082271 0401) Page 59

L3




manner as the Directors or any duly authonised committee of the Directors shall from
time to ime determine

BORROWING POWERS
General power to borrow

123(A) Subject as heremafter provided, the Directors may exercise all the
powers of the Company to borrow money and to pledge or grant any secunty over all
or any part of 1ts undertaking, property and assets (present and future) and uncalled
capital and, subject to and i accordance with the Statutes, to issue debentures,
debenture stock and other securities whether terminable, redeemable or perpetual and
whether outright or as collateral secunty for any guarantee, debt, hability or obligation
of the Company or of any third party

Definitions for and interpretation of Article 123

123 (B) For the purposes of this Article 123

Adjusted Capital and Reserves shall be interpreted 1n accordance with Article
123 (D),

equity share capital has the same meaning as m Section 744 of the 1985 Act;

Excepted Foreign Currency Borrowings means moneys borrowed
denominated or repayable in a currency other than sterhng which have the
benefit of an exchange cover scheme,

exchange cover scheme means HM Treasury exchange cover scheme, forward
currency contract, cuwrrency option, back to back loan, swap or other
arrangement taken out or entered into to reduce the nsks associated with
fluctuations 1n the exchange rates,

finance lease means a contract between a lessor and a member of the Group as

lessee or sub lessee where substantially all the risks and rewards of the
ownership of the asset leased or sub leased are to be borne by the lessee or
sub lessee,

Group means the Company and 1ts subsidiary undertakings for the time being;

hire purchase agreement means a contract of hire between a hire purchase
lender and a member of the Group as hirer;

Investments means at any time the aggregate of
(a) cash at bank and 1n hand,

(b) deposits (including for the avoidance of doubt, certificates of deposit)
for a term not exceeding six months and money at call; and
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(c) secunties i1ssued by the Government of the United Kingdom which are
traded on a recognised investment exchange

Latest Accounts means 1n the case where

(a) the Company has no subsidiary undertakings, the latest published
audited balance sheet of the Company; or

{(b) the Company has subsidiary undertakings but there 1s no audited
consolidated balance sheet of the Group, the respective latest published
audited balance sheets of the undertakings compnsing the Group,

(¢) the Company has subsidiary undertakings some only of whose audited
balance sheets are consolidated n the latest published audited balance
sheet of the Group, the latest published consolidated audited balance
sheet of the Group together with the latest published audited balance
sheets of those subsidiary undertakings whose audited balance sheets
are not included n the consohdated audited balance sheet of the
Group; and

(d) the Company has subsidiary undertakings all of whose audited balance
sheets are consolidated n the latest published audited consolidated
balance sheet of the Group, the latest published consohdated audited
balance sheet of the Group

and 1n this Article 123 references to balance sheets shall be construed as
balance sheets prepared for the purposes of the Statutes 1n accordance with the
historical cost convention or that conventton with modifications provided that
if balance sheets prepared for the purposes of the Statutes have not been
prepared in accordance with the histoncal cost convention but have been
prepared 1n accordance with the current cost convention references to balance
sheets are to be taken as references to balance sheets prepared for the purpose
of the Statutes 1n accordance with the current cost convention but adjusted as
the Auditors, after consultation with the Directors, consider appropnate to
enable the aggregate amount referred to in Article 123 (C) below to be
calculated as though derived from a balance sheet prepared in accordance with
the historical cost convention or that convention as applied with such
modifications as may be appropnate 1n the circumstances and references to the
Latest Accounts shall be construed accordingly;

moneys borrowed shall be interpreted 1n accordance with Article 123 (E);

outside interests means the proportion of the nominal amount of the tssued
equity share capital of a partly owned subsidiary undertaking which 1s not
attnibutable, directly or indirectly, to the Company, and

subsidiary undertaking shall be construed as a subsidiary undertaking of the
Company
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Maximum hmit on borrowings

123 (C) The Directors shall restrict the moneys borrowed by the Company and
exercise all voting and other nghts or powers of control exercisable by the Company
1n relation to 1ts subsidiary undertakings so as to secure (so far, as regards subsidrary
undertakings, as by such exercise they can secure) that the aggregate principal amount
(including any fixed or mimmum premium payable on final repayment) at any one
ume outstanding m respect of all moneys borrowed (whether secured or not) by the
Group (exclustve of moneys borrowed by any member of the Group from any other
member of the Group, subject to paragraph (c) of Article 123 (E)) for the time being,
subject as hereinafter provided, shall not without the previous sanction of an ordtnary
resolution of the Company exceed an amount equal to the higher of (1)
£10,000,000,000 and (i1) two and a half (2'4) times the Adjusted Capital and
Reserves,

Adjusted capital and reserves

123 (D) For the purposes of this Article 123, the expression Adjusted Capital
and Reserves shall mean at the relevant time the aggregate of

(a) the amount for the time being paid up or credited as paid up on the 1ssued
share capital of the Company and such of the share capital as has been
unconditionally allotted but not 1ssued, and

(b) the total of the amounts standing to the credit of the reserves of the Group
(including any share premium account, capital redemption reserve, revaluation
reserve and statutory reserve and after adding any credit balance or deducting
any debit balance on the profit and loss account),

all based on the Latest Accounts after

() making such adjustments as may be appropriate to reflect any vanations since
the date of the Latest Accounts in such share capital or reserves and so that for
this purpose (aa) 1f the Company proposes to 1ssue or has issued any shares for
cash and the 1ssue has been underwritten then the amount (including any
premium) of the subscription moneys so underwntten (not bemng moneys
payable later than six months afier the date the underwnting becomes
unconditional) shall be deemed to have been paid up on the date when the
1ssue of such shares was underwritten (or 1f such underwnting was conditional,
on the date when the underwnting becomes unconditional) and (bb) subject as
aforesaid, share capital (including any premum) shall be deemed to have been
paid up as soon as 1t has been unconditionally agreed to be subscribed or taken
up by any person (provided 1t 1s to be so subscribed or taken up within six
months of such agreement),

(i)  excluding any sums attributable to outside interests in any subsidiary
undertaking and making such adjustments as may be appropnate 1n respect of
any variation in the mterests of the Company in its subsidiary undertakings
since the date of the Latest Accounts, ‘
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(111)

(iv)

V)

deducting any distnbutions declared, recommended or made by a member of
the Group (other than attributable directly or indirectly to the Company) out of
profits earned up to and including the date of the Latest Accounts to the extent
that any such distributions are not prowvided for theren,

making all such adjustments, if the calculation 1s required for the purposes of,
or in connection with, a transaction under or 1n connection with which any
undertaking 15 to become or cease to be a subsidiary undertaking, as would be
appropriate 1f such transaction had been carried 1nto effect, and

making such other adjustments (if any) as the auditors may consider
appropriate to provide for the carrying into effect of the transaction for the
purposes of which the Adjusted Capital and Reserves requires to be calculated
or otherwise

Moneys borrowed

123 (E) (a) For the purposes of this Article 123, moneys borrowed shall, subject to

paragraph (b) of this Article 123 (E), be deemed to include the
following, except in so far as otherwise taken into account

(1) the principal amount for the time being outstanding and owing by
a member of the Group n respect of any debenture (other than the
debenture dated 30th April, 1991 1ssued 1n favour of the Secretary
of State pursuant to a direction made under Section 71 of the
Electnicity Act 1989) whether 1ssued for cash or otherwise,

(1i) the principal amount raised by a member of the Group by
acceptances under any acceptance credit opened on 1ts behalf and
in 1ts favour by any bank or accepting house (not being
acceptances in respect of the purchase or sale of goods or the
proviston of services in the ordinary course of business which are
outstanding for six months or less),

(i) the nominal amount of any share capital and the principal amount
of any borrowings of any person (together 1n each case with any
fixed or minimum premium payable on final repayment) the
redemption or repayment of which 1s guaranteed or wholly or (to
the extent the same 1s partly secured) partly secured by a member
of the Group (but excluding any such share capital which 1s for the
time being beneficially owned by, and (as determined m
accordance with paragraph (c) of this Article 123 (E)) .any such
borrowings whach are for the time being owed to, a member of the
Group),

{(1v) the nominal amount of any share capital (not belhg equity share
capital) of any subsidiary undertaking owned otherwise than by the
Company or another subs:diary undertaking,
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any fixed or mmimum premium payable on final redemption or
repayment of any debentures, share capital or other borrowed
moneys falling to be taken into account; and

(v1) any amount in respect of a hire purchase agreement or of a finance

lease payable in either case by a member of the Group which
would be shown as being so payable 1n a balance sheet prepared in
accordance with the accounting principles used in the preparation
of the Latest Accounts

(b) For the purposes of thus Article 123 moneys borrowed shall be deemed
not to include the following

®

()

borrowings incurred by a member of the Group for the purpose of
financing any contract 1n respect of which any part of the price
recervable under the contract by that or any other member of the
Group is guaranteed or insured by the Export Credits Guarantee
Department or by any other governmental department or agency
fulfilling a similar function, up to an amount equal to that part of
the price recervable under the contract which 1s so guaranteed or
insured,

borrowings by a member of the Group before, and outstanding
after, 1t becomes a subsidiary undertaking of the Company and
amounts secured on an asset before, and remaining so secured
after, 1t 1s acquired by a member of the Group until six months
after the undertaking becomes a subsidiary undertaking or the asset
is acquired, as the case may be,

(11} any guarantee or indemmity given by any member of the group in

respect of any amount or obligation deemed not to be moneys
borrowed under any of the provisions of this Article 123, and

(tv) borrowings incurred by a member of the Group for the purpose of

complying with any direction 1ssued by the Secretary of State
under Section 34 or Section 96 of the Electricity Act 1989,

(¢) For the purposes of this Article 123

)

()

L]

moneys borrowed by a partly owned subsidiary undertaking and
not owing to another member of the Group shall (notwithstanding
paragraph (a) of this Article 123 (E)) be taken into account subject
to the excluston of a proportton of such moneys borrowed
attributable to outside interests,

moneys borrowed and owmg to a partly owned subsidiary
undertaking by another member of the Group shall, subject to
paragraph (a) of this Article 123 (E) and sub paragraph (1) below,
be taken into account to the extent of the proportion of such
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moneys borrowed attnbutable to the outside interests in such
partly owned subsidiary undertaking, and

(m1) in the case of moneys borrowed and owing to a partly owned
subsidiary undertaking by another partly owned subsidiary
undertaking, the proportion which would otherwise be taken into
account under sub paragraph (n) above shall be reduced by
excluding such part of such moneys borrowed as 1s attributable to
the outside interests in the borrowing subsidiary undertaking,

(d) There shall be offset against the amount of moneys borrowed, any
amounts beneficially owned by a member of the Group which represent
the value of Investments which would be shown as current assets i a
balance sheet prepared in accordance with the accounting principles
used 1n the preparation of the Latest Accounts, subject, 1n the case of
Investments which are beneficially owned by a partly owned subsidiary
undertaking, to the exclusion of a proportion thereof attnibutable to
outside interests

(e) For the avoidance of doubt, no amount shall be taken into account
more than once in any calculation of moneys borrowed, and

(f) When the aggregate principal amount of borrowings required to be
taken into account on any particular date 1s being ascertained, any
particular borrowing which 1s then outstanding and which 1s
denominated or repayable 1n a currency other than sterling shall

(1) with the exception of Excepted Foreign Currency Borrowings, be
translated into sterling at the rate of exchange prevailing in
London at the close of business on the last business day before that
date or, 1f 1t would result in a lower figure, at the rate of exchange
prevaiiing 1n London at the close of business on the last business
day six months before that ttime and so that, for these purposes, the
rate of exchange shall be taken as the spot rate in London
recommended by a London clearing bank selected by the Directors
as being the most appropriate rate for the purchase by the
Company of the currency and amount 1n question for sterling at the
time 1n question; and

(1) 1n the case of any Excepted Foreign Currency Borrowings, at the
rate of exchange which would be applicable to such moneys
borrowed on their repayment to the extent that such rate of
exchange is fixed under any exchange cover scheme n connection
with such moneys borrowed, provided that, where 1t 1s not possible
to determune the, rate of exchange applicable at the time of
repayment of such moneys borrowed, they shall be translated into
sterling under the terms of the applicable exchange cover scheme
on such basis as may be agreed with, or determined by, the
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auditors or, if it 1s agreed with the auditors not to be prﬁcticable, m
accordance with the provisions of sub paragraph (f)(1) above

Fluctuating rates of exchange

123 (F) The Company shall not be 1n breach of the borrowing limit under this
Article 123 by reason of the limit being exceeded as a result only of any fluctuation in
rates of exchange provided that within s1x months of the Directors becoming aware of
any such fluctuation or change which would but for this provision have caused such a
breach, the aggregate pnncipal amount as aforesaid 1s reduced to an amount not
exceeding the said limit

Changes in legislation

123.(G) If, as a result of any change in legislation relating to or affecting
taxation matters, any amount payable by a member of the Group in respect of any
finance lease shall increase and, if in consequence the borrowing himit under this
Article 123 1s exceeded, an amount of moneys borrowed equal to the excess may be
disregarded until the expiration of stx months after the date on which the Directors
become aware that such a situation has ansen.

Validity of borrowing arrangements

123 (H) No person dealing with the Company or any of its subsidiary
undertakings shall, by reason of the foregomng provisions, be concerned to see or
inquire whether the said limuts are observed, and no debt incurred or secunty given in
excess of such limt shall be invalid or ineffectual unless the lender or the recipient of
the secunty had, at the time when the debt was incurred or secunty given, express
notice that the saxd limit had been or would thereby be exceeded A certificate stgned
by two Directors that the amount of any moneys borrowed 1s withan the said hmits
shall for the purposes of this Article 123.(H) be conclusive evidence n any question
between any such person and the Company

Certification by auditors

123 (1) A certificate or report by the auditors as to the amount of Adjusted Capatal and
Reserves or as to the amount of moneys borrowed or to the effect that the limt
imposed by this Article 123 has or has not been or will or will not be exceeded at any
particular time or times shall be conclusive evidence of the amount or of that fact

SECRETARY

124, The Secretary shall be appointed by the Directors on such terms and for such
period as they may think fit. Any Secretary so appointed may, at any time, be
removed from office by the Directors, but without prejudice to any claun for damages
for breach of any contract of service between him and the Company If thought fit,
two or more persons may be appointed as joint secretanes. The Directors may also
appoint, from time to time, on such terms as they may think fit, one or more deputy
secretaries and assistant secretanes Anything by the Statutes or by these Articles
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required or authonsed to be done by or to the Secretary may, 1f the office is vacant or
there 1s for any other reason no Secretary capable of acting, be done by or to any
deputy or assistant secretary, or 1if there 1s no deputy or assistant secretary capable of
acting, by or to any officer of the Company authorised generally or specially n that
behalf by the Directors

SEALS

125 (A) The Duirectors shall provide for the safe custody of the seal and any
securities seal and neither shall be used without the authority of the Directors or a
commuttee authorised by the Directors on their behalf

125 (B) Every deed, contract, document, instrument or other wnting to which
the seal shall be affixed shall (except as permitted by Article 19 (A)) be subscnbed on
behalf of the Company by two of the Directors of the Company, or by a Director and
the Secretary of the Company, or by two persons authonsed to subscnbc such deed,
contract, document, instrument or other wniting on 1ts behalf

125 (C) Any mstrument may be executed under the seal by impressing the seal
by mechanical means or by printing the seal or a facsimile of 1t on the instrument or
by applying the seal or a facsimile of it by any other means to the instrument An
instrument executed, with the authority of a resolution of the Directors, by a Director
and the secretary or by two Directors and expressed (in whatever form of words) to be
executed by the Company has the same effect as 1f executed under the seal For the
purpose of the preceding sentence only, secrefary shall have the same meaning as 1n
the 1985 Act

125 (D) The securities seal shall be used only for sealing secunitics 1ssued by
the Company and documents creating or evidencing securities so issued Any such
securities or documents sealed with the securities seal shall not require to be signed

AUTHENTICATION OF DOCUMENTS

126  Any Dhrector or the Secretary or any person appointed by the Directors or by a
duly authonised commuttee for the purpose shall have power to anthenticate and certify
as true copies of and extracts from

(a)  any document compnsing or affecting the constitution of the Company
“whether i an instrument or electronic form,

{b)  any resolution passed by the Company, the holders of any class of shares in the
capatal of the Company or the Directors or any committee whether in physical
form or electronic form, and

() any book, record, document and accounts relating to the business of the
Company, whether in physical form or electronic form

Where any books, records, documents or accounts are elsewhere than at the office the
officer, servant or agent of the Company having the custody thereof shall be deemed
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to be a person appointed by the Directors as aforesaid A document purporting to be a
copy of a resolution, or an extract from the minutes of a meeting of the Company or of
the Directors or any commuttee, which is certified as aforesaid and whether in physical
form or electronic form shall be conclusive evidence i favour of all persons dealing
with the Company upon the faith thereof that such resolution has been duly passed or,
as the case may be, that such minutes or extract 15 a true and accurate record of
proceedings at a duly constituted meeting

MINUTES AND BOOKS
Keeping of minutes and books

127 The Directors shall cause minutes to be made in books to be provided for the
purpose:

(a)  of all appointments of officers made by the Directors,

(b)  of the names of the Directors or their altemates and any other persons present
at each meeting of Directors and of any commttee formed under Article
114 (A), and

(c)  of all resolutions and proceedings at all meetings of the Company and of any
class of members of the Company and of the Directors and of committees
formed under Article 114 (A)

Any such minutes shall be conclusive evidence of any such proceedings 1if they
purport to be executed by the chairman of the meeting at which the proceedings were
held or by the chairman of the next succeeding meeting.

Safeguarding of minutes and books

128  Any register, index, minute book, book of account or other book required by
these Articles or the Statutes to be kept by or on behalf of the Company may be kept
either by making entries 1n bound books or by recording them 1n any other manner In
any case in which bound books are not used, the Directors shall take adequate
precautions for guarding agawnst falsificanon and for facilitating discovery of
falsification

DIVIDENDS
Declaration of dividends by the Company

129  The Company may, by ordinary resolution, declare dividends 1n accordance
with the respective nights of the members, but no dividend shall be payable except out
of the profits of the Company available for distnbution under the provisions of the
Statutes and these Articles or in excegss of the amount recommended by the Directors
Unless and to the extent that the nghts attached to any shares or the terms of 1ssue
thereof otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period 1n respect of which the dividend is paid) be apportioned and
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pawd pro rata according to the amounts paid on the shares durning any portion or
portions of the period 1n respect of which the dividend 1s paid For the purposes of this
Article 129, no amount paid on a share 1n advance of calls shall be treated as paid on
the share

Declaration of dividends by the Directors

130. Subject to the provisions of the Statutes, the Directors may pay dividends
(whether final or otherwise) if it appears to them that they are justified by the profits
of the Company available for distnbution If the share capital 1s divided into different
classes, the Directors may pay dividends on shares which confer deferred or non
preferred nghts with regard to dividend as well as on shares which confer preferential
rights with regard to dividend, but no dividend shail be paid on shares carrying
deferred or non preferred rights if, at the time of payment, any preferent:al dividend 1s
in arrears The Directors may also pay, at intervals settled by them, any dividend
payable at a fixed rate 1if it appears to them that the profits available for distnbution
justify the payment If the Directors act in good faith, they shall not incur any habihty
to the holders of shares confernng preferred nghts for any loss they may suffer by the
lawful payment of a dividend on any shares having deferred or non preferred nights

Currency of payment

131 (A) The Directors may at their discretion make provisions to enable an ADR
Depositary to receive dividends duly payable in a currency or currencies other than
Sterling

131 (B) For the purpose of the calculation of the amount payable in respect of any
dividend, the rate of exchange to be used to determine the relevant currency
equivalent of any sum payable as a dividend shall be such market rate (whether spot or
forward) selected by the Directors as they shall consider appropnate subject to such
adjustments as the directors may determine ruling 1n London on the date which 1s the
business day last preceding (a) in the case of a dividend to be declared by the
Company 1n general meeting, the date on which the Directors publicly announce therr
intention to recommend that specific dividend and (b) n the case of any other
dividend, the date on wiuch the Directors publicly announce their intention to pay that
specific dividend, provided that where the Directors consider the circumstances to be
appropnate they shall determine such relevant currency equivalent of any sums
payable as a dividend by reference to such market rate or rates or the mean of such
market rates prevailing at such tume or ttmes or on such other date or dates, m each
case falling before the ime of the relevant announcement, as the Directors may in
their discretion select The decision of the directors regarding the exchange rate shall
be conclusive and binding

Interest not payable

132 No dividend or other moneys payable on or in respect of a share shall bear
inferest as against the Company, unless otherwise provided by the rights attached to
the share
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Permitted deductions

133 The Directors may deduct from any dividend or other moneys payable to any
member, whether alone or jointly with any other member, on or i respect of a share
all sums of money (if any) presently payable by lum, whether alone or jointly with any
other member, to the Company on account of calls or otherwise 1 relation to shares of
the Company

Retention of dividends

134, The Directors may retamn any dividend or other moneys payable on or 1n
respect of a share on which the Company has a lien, and may apply the same in or
towards satisfaction of the debts, hiabihities or other obligations in respect of which the
lien exists

Waiver of dividends

135  The waiver, 1n whole or in part, of any dividend on any share by any document
shall be effective only 1if such document 1s executed by the holder (or the person
entitled to the share in consequence of a transmission event) and dehvered to the
Company and 1f, or to the extent that, the same 15 accepted as such or acted upon by
the Company.

Unclaimed dividends

136  Without prejudice to the operation of Article 137, all dividends or other
moneys payable on, or in respect of, a share unclaimed after having been declared may
be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed The payment by the Directors of any unclaimed dividend or other
moneys payable on, or 1n respect of, a share into a separate account shall not constitute
the Company a trustec in respect thereof The Company shall be entitled to cease
sendmg dividend warrants and cheques by post or otherwise to a member 1if those
instruments have been returned undelivered to, or left uncashed by, that member on at
least two consecutive occasions, or, following one such occasion, reasonable enquiries
have failed to establish the member’s new address The entitlement conferred on the
Company by this Article 1n respect of any member shall cease 1f the member claims a
dividend or cashes a dividend warrant or cheque

Forfeiture of unclaimed dividends

137  Any dividend unclaimed afier a period of twelve years from the date when it
became due for payment shall, if the Directors so resolve, be forfeited and shall revert
to the Company

Dividends in specie

138. The Company may either (1) upon the recommendation of the Directors, by
ordinary resolution, or (11) by resolution of the Directors 1n respect of a dividend to be
paid pursuant to AIti_clt_e 130, direct that payment of a dividend (whether final or
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otherwise), in whole or 1n part, be made by the distnbution of specific assets (and 1n
particular of paid up shares or debentures of any other company) and the Directors
may give effect to such resolution, and where any difficulty anises in regard to such
distnbution, the Directors may (a) settle the same as they think expedient and, in
particular, may 1ssue fractional certificates or may authorise any person to sell and
transfer any fractions and distribute or retain the proceeds or cisregard fractions
altogether, (b) fix the value for distnibution of such specific assets or any part thereof,
(c) determine that cash payments shall be made to any members on the basis of the
value so fixed in order to adjust the nghts of those entitled to participate m the
dividend, and (d) vest any such specific assets mn trustees as may seem expedient to
the Directors

Procedure for payment

139 (A) Any dividend or other moneys payable in respect of a share may be
paid

(a) by cheque or warrant made payable to or to the order of the holder or person
entitled to payment, or

(b} by any direct debut, bank or other funds transfer system to the holder or person
entitled to payment or, 1f practicable, to a person designated by notice to the
Company by the holder or person entitled to payment, or

(c) by any other method approved by the Directors and agreed (in such form as the
Company thinks appropnate) by the holder or person entitled to payment
including {without mitation) in respect of an uncertificated share by means of
the relevant system (subject to the facilities and requirements of the relevant
system)

Payment by post
139 (B) A cheque or warrant may be sent by post

(@ where a share 15 held by a sole holder, to the registered address of the holder of
the share, or

(6)  1f two or more persons are the holders, to the registered address of the person
who s first named 1n the register, or

(c) if a person 1s entitled by transmission to the share, as if 1t were a notice to be
given under Article 150, or

(d) In any case, to such person and to such address as the person entitled to
payment may direct by notice to the Company
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Discharge to Company and risk

139 (C) Payment of a cheque or warrant by the bank on which 1t was drawn or
the transfer of funds by the bank instructed to make the transfer or, in respect of an
uncertificated share, the making of payment in accordance with the facilities and
requrements of the relevant system (which, 1f the relevant system 1s CREST, may
include the sending by the Company or by any person on 1ts behalf of an instruction to
the Operator of the relevant system to credit the cash memorandum account of the
holder or joint holders or, if permitted by the Company, of such person as the holder
of joint holders may in wnting direct) shall be a good discharge to the Company
Every cheque or warrant sent or transfer of funds made by the relevant bank or system
in accordance with these Articles shall be at risk of the holder or person entitled The
Company shall have no responsibility for any sums lost or delayed in the course of
payment by any method used by the Company 1n accordance with Article 139.(A)

Receipts where joint holders

140  If two or more persons are registered as jownt holders of any share or are
entitled jomntly to a share 1n consequence of a transrmssion event, any one of them
may give effectual receipts for any dividend or other moneys payable or property
distributable on or in respect of the share

Scrip dividends

141  Subject to approval by the Company at any annual gencral meeting, the
Directors may, 1n respect of any dividend declared or proposed to be declared or
payable within a specified period expiring no later than the conclusion of the fifth
annual general meeting following the date of such approval (and provided that an
adequate number of urussued shares 15 available for the purpose), determine’ and
announce that sharecholders will be entitled to elect to recerve m lieu of such dividend
(or part thereof, as the directors shall determine) an allotment of additional shares
credited as fully pard Any such announcement shall, where practicable, be made
prior to or contemporanecusly with the announcement of the dividend 1n question and
any related information as to the Company’s profits for such financial period or part
thereof In any such case the following provisions shall apply-

(a)  the basis of allotment shall be determuned by the Directors so that, as nearly as
may be considered convenient, the value calculated by reference to the average
quotation of the additional shares (including any fractional entitlement) to be
allotted n lieu of any amount of dividend shall equal such amount For such
purpose the average quotation of a share shall be the average of the middle
market quotations of the shares on the London Stock Exchange, as denived
from the Daily Official List of the London Stock Exchange, on each of the first
five consecutive business days on which such shares are quoted ex the relevant
dividend A certificate or yeport by the auditors as to the amount of the
average quotation 1n respect of any dividend shall be conclusive evidence of
that amount,
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(b)

‘ ©

d

()

t)

; (8)

the Directors shall, after determining the bas:s of allotment, send notice to the
members of the nght of election accorded to them and shall send with or
following such notice forms of election specifying the procedure to be
followed and the place at which and the latest date and time by which duly
completed forms of election must be lodged 1n order to be effective,

the dividend (or that part of the dividend in respect of which a nght of election
has been accorded) shall not be payable on shares 1n respect whereof the share
election has been duly exercised (the elected shares), and m leu thereof
additional shares shall be allotted to the holders of the elected shares on the
basis of allotment determined as aforesaid and for such purpose the Directors
shall capitahise out of such of the sums standing to the credit of reserves
(including any share premium account or capital redemption reserve) or profit
and loss account as the Directors may determine, a sum equal to the aggregate
nominal amount of additional shares to be allotted on such basis and apply the
same n paying up in full the appropnate number of umssued shares for
allotment and distribution to and amongst the holders of the elected shares on
such basis,

the additional shares so allotted shall rank par: passu in all respects with the
fully paid shares then 1n 1ssue, save only as regards participation 1n the relevant
dividend (or share election 1n lieu),

the Drirectors may do all acts and things considered necessary or expedient to
give effect to any such capitalisation, wath full power to the Directors to make
such provisions as they think fit for the case of shares becoming distnibutable
in fractions (including provisions whereby, in whole or m part, fractional
enttlements are disregarded or rounded up or the benefit of fractional
entitlements accrues to the Company rather than to the members concerned)
The Directors may authonse any person to enter into, on behalf of all the
members interested, an agreement with the Company providing for such
capitalisation and matters incidental thereto and any agreement made under
such authonty shall be effective and binding on all concemed,

notwithstanding the foregoing, the Directors may at any time prior to payment
of the relevant dividend determine, if 1t appears to them desirable to do so
because of a change in circumstances, that the dividend shall be payable
wholly 1n cash after all and if they so determime then all elections made shall
be disregarded The dividend shall be payable wholly 1n cash 1if the ordinary
share capital of the Company ceases to be hsted on the Official List of the
London Stock Exchange at any time prior to the due date of issue of the
additional shares or if the histing 15 suspended and not reinstated-by the date
immediately preceding the due date of such 1ssue, and

the Directors may on occasion determine that rights of election shall not be
made available to any members with registered addresses in any termntory
where, 1n the absence of a registration statement or other special formalities,
the circulation of an offer of nghts of election would or might be unlawful and
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in such event the provisions aforesaid shall be read and construed subject to
such determination

CAPITALISATION OF PROFITS AND RESERVES

Capitalisation of profits and reserves

142 (A) The Directors may, with the authonty of an ordinary resolution of the
Company
()  subject as heremafier provided, resolve to capitalise any undistnnbuted profits

(b)

(©

C))

(e)

o)

of the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credit of any
reserve or other fund including the Company’s share premium account and
capital redemption reserve,

appropriate the sum resolved to be capitalised to the members 1n proportion to
the nominal amounts of the shares (whether or not fully paid) held by them
respectively which would entitle them to participate 1n a distnbution of that
sum 1f the shares were fully paid and the sum were then distributable and were
distnbuted by way of dividend and apply such sum on their behalf either 1n or
towards paying up the amounts, if any, for the time being unpaid on any shares
held by them respectively, or 1n paying up in full unissued shares or debentures
of the Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members or as they may direct, 1n
those proportions, or partly i one way and partly in the other, but the share
premium account, the capital redemption reserve, and any profits which are
not available for distnbution may, for the purposes of this Article 142 (A),
only be applied 1n paying up unissued shares to be allotted to members
credited as fully paid, ‘

resolve that any shares so allotted to any member 1n respect of a holding by
hirh of any partly paid shares shall, so long as such shares remain partly paid,
rank for dividend only to the extent that the latter shares rank for dividend,

make such provision by authonsing the sale and transfer to any person of
shares or debentures representing fractions to which any members would
become entitted or by the 1ssue of fractional certificates (or by ignonng
fractions) or by payment in cash or otherwise as they determine in the case of
shares or debentures becoming distributable 1n fractions,

authorise any person to enter, on behalf of all the members concerned, 1nto an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any further shares to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on
all such members, '

generally do all acts and things required to give effect 1o such resolution as
aforesaid, and
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(g)  for the purposes of this Article, unless the relevant resolution provides
otherwise, if the Company holds treasury shares of the relevant class at the
record date specified 1n the relevant resolution, it shall be treated as 1f it were
entitled to recerve the dividends and to participate 1n the capitalisation
respect of those treasury shares as 1f those treasury shares had been held by a
person other than the Company

Avoidance of discounts on exercise of employees’ share options

142 (B)(a)  Where, pursuant to an employees’ share scheme, the Company has
granted options to subscribe for shares on terms which provide inter aha for
adjustments to the subscription price payable on the exercise of such options or to the
number of shares to be allotted upon such exercise 1n the event of any increase or
reduction 1n or other reorganisation of the Company's issued share capital and an
otherwise appropriate adyustment would result 1 the subscription price for any share
being less than its nominal value, then, subject to and n accordance with the
provisions of the Statutes, the Directors may, on the exercise of any of the options
concerned and payment of the subscripon which would have applied had such
adjustment been made, caputalise any such profits or other sum as is mentioned 1n
Article 142 (A) to the extent necessary to pay up the unpaid balance of the nomunal
value of the shares which fall to be allotted on the exercise of such options and apply
such amount 1n paying up such balance and allot shares fully paid accordingly

(b)  The provisions of paragraphs (c) to (f) of Article 142 (A) above shall apply
mutatis mutardis to this Artcle 142 (B) (but as if the authonty of an ordinary
resolution of the Company were not required)

ACCOUNTS
Right to inspect accounts

143 Accounting records suffictent to show and explain the Company’s transactions
and otherwise complying with the Statutes shall be kept at the office or, subject to and
in accordance with the Statutes, at such other place or places as the Directors think fit
and shall always be open to the inspection of the Directors No member (other than a
Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by statute or ordered by a court of competent
junsdiction or authorised by the Directors

Preparation and laying of accounts

144  The Directors shall, from time to time, in compliance with the provisions of
the Statutes, cause to be prepared and to be laid before a general meeting of the
Company such profit and loss accounts, balance sheets, group accounts (if any) and
reports as may be required by the Statutes.
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Accounts to be sent to members

145  Subject to the Statutes, a copy of every balance sheet and profit and loss
account which 1s to be laid before a general meeting of the Company (including every
document required by law to be attached or annexed thereto) and of the Directors’ and
auditors’ reports or, where permtted by the Statutes, a summary financial statement in
the form specified by the Statutes or any regulations made thereunder shall, not less
than twenty one days before the date of the meeting, be sent to every member of, and
every holder of debentures of, the Company and to every other person who is entitled
to recerve notices of meetings from the Company under the provisions of the Statutes
or of these Articles, provided that this Article 145 shall not require a copy of these
documents to be sent to more than one of joint holders or to any person who 1s not
entitled to receive notices of meetings and of whose address the Company s not
aware Whenever a histing or quotation on any stock exchange for all or any of the
shares or debentures or other securities of the Company shall for the time being be 1n
force, there shall be forwarded to the appropnate officer of such stock exchange such
number of copies of such documents as may for the ime being be required under its
regulations or practice

AUDITORS

Validity of acts of auditors

146  Subject to the provisions of the Statutes, all acts done by any person acting as
an auditor shall, as regards all persons dealing in good faith with the Company, be
valid notwithstanding that there was some defect in his appointment or that he was at
the time of s appointment not qualified for appointment or subsequently became
disqualified

Rights of auditors

147  The auditors shall be entitled to attend any general meeting and to recerve all
notices of, and other communications relating to, any general meeting which any
member 15 entitled to recerve and to be heard at any general meeting on any part of the
business of the meeting which concerns them as auditors

NOTICES
Notice in writing

148 (A) Save as otherwise provided in these Articles, any notice to be sent to or
by any person pursuant to these Articles shall be in writing, except that a nouce
calling a meeting of the Directors need not be 1n wrniting  Any such notice may be sent
using electronic communications to such address (1if any) as may for the time being be
notified for that purpose to the person giving the notice by or on behalf of the person
to whom the notice 1s sent ‘
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Method of giving notice to members

148 (B) The Company may send any notice or other document pursuant to these
Articles to a member by whichever of the following methods 1t may in its absolute
discretion determine

(a)  personally, or

| (b) by posting the notice or other document 1n a prepaid envelope addressed to the
‘ member at hus registered address, or

() by leaving the notice or other document at that address, or

(d) by sending the notice or other document using electronic communications to
such address (if any) as may for the time being be notified to the Company by
or on behalf of the member for that purpose.

148 (C) Subject to the Statutes, the Company may also send any notice or other
document pursuant to these Articles to a member by publishing that notice or other
document on a website where.

(a)  the Company and the member have agreed to him having access to the notice
or document on a website (instead of 1t being sent to him),

(b) the notice or document 1s one to which that agreement applies,

(c) the member 1s notified, 1n a manner for the time being agreed between him and
the Company for the purpose, of:

(1) the publication of the notice or document on a website;

(i) the address of that website, and

(m) the place on that website where the notice or document may be
accessed, and how it may be accessed, and

’

(d)  the notice or document continues to be published on that website throughout
the publication penod, provided that, if the notice or document 1s published on
that website for a part, but not all of, the publication penod, the notice or
document shall be treated as being pubhished throughout that penod :if the
failure to publish that notice or document throughout that period 1s wholly
attributable to circumstances which it would not be reasonable to have
expected the Company to prevent or avoid

In this Article 148 (C), publication period means

(a)  m the case of a notice of an adjourned meeting of which notice 1s required to
be given pursuant to Article 67, a penod of not less than seven clear days
before the date of the adjourned meeting, beginning on the day following that
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on which the notification referred to 1n sub paragraph (c) above is sent or (1f
later) 1s deemed sent,

(b) 1n any other case, a period of not less than 21 days, beginming on the day
following that on which the notification referred to 1n sub paragraph (¢) above
ts sent or (1f later) 15 deemed sent

148 (D) A member whose registered address is not within the United Kingdom
and who gives to the Company an address within the United Kingdom at which a
notice or other document may be sent to lum by instrument or an address to which a
notice or other document may be sent using electronic commumcations shall
(provided that, 1n the case of electronic communications, the Company so agrees) be
entitled to have notices or other documents sent to him at that address but otherwise

(a)  no such member shall be entitled to receive any notice or other document from
the Company, and

(b)  without prejudice to the generality of the foregoing, any notice of a general
meeting of the Company which 1s 1n fact sent or purports to be sent to such
member shall be ignored for the purpose of determiming the vahdity of the
proceedings at such general meeting

148 (E) The Directors may from time to time issue, endorse or adopt terms and
condrtions relating to the use of electrome commumications for the sending of notices,
other documents and proxy appointments by the Company to members and by
members to the Company

148 (F) In this Article (except for Article 148 (C)) and in Articles 149 to 154,
references to a notice include without limitation references to any notification reqinred
by the Statutes or these Articles in relation to the publication of any notices or other
documents on a website

Signature on notices

148(G)  The signature on any notice required to be sent by the Company may
be typed or printed or otherwise executed

Notice to joint holders’

148 (H) In respect of joint holdings, all notices or other documents shall be sent
to the joint holder whose name stands first in the register of members and any notice
or other document so sent shall be sufficient notice to all the joint holders 1n therr
capacity as such

‘When notices etc. deemed sent or delivered

149 (A) Proof that an envelope containing a notice or other document was
properly addressed, prepaid and posted shall be conclusive evidence that the notice or
document was sent Proof that a notice or other document contained 1n an electronic
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communication was sent i accordance with guidance issued by the Institute of
Chartered Secretanies and Administrators current at the date of adoption of these
Articles, or, if the Directors so resolve, any subsequent guidance so 1ssued, shall be
conclusive evidence that the notice or document was sent A notice or other
document sent by the Company to a member by post shall be deemed to be sent

(a)  1f sent by first class post or special delivery post from an address mn the United
Kingdom to another address in the United Kingdom, or by a postal service
similar to first class post or special delivery post from an address in another
country to another address 1n that other country, on the day following that on
which the envelope contamng 1t was posted,

{(b)  1n any other case, on the second day following that on which the envelope
containing 1t was posted

149 (B) A notice or other document sent by the Company to a member
contamned 1n an electromic communication shall be deemed sent to the member on the
day following that on which the electronic communication was sent to the member.

149 (C) A notice or other document shall be deemed sent to the member 1n
accordance with Articles 149 (A) or 149 (B) notwithstanding that the Company
becomes aware that the member has failed to receive the relevant notice or other
document for any reason and notwithstanding that the Company subsequently sends a
copy of such notice or other document by post to the member or otherwise

Notice to persons entitled by transmission

150 A person entitled to a share in consequence of a transmission event, upon such
evidence being produced as may from time to time properly be required by the
Directors to show his title to the share and upon supplymng an address within the
United Kingdom for receiving notices, shall, save as herein otherwise expressly
provided, be entitled to have sent to him at such address any notice or document to
which the member but for the transmission event would be entitled, and such notice
shall for all purposes be deemed sent to all persons interested (whether jointly with or
as claimuing through or under him) 1n the share. Until such address has been supphed,
a notice may be sent in any :manner m which it might have been sent if the
transmission event had not occurred '

Untraced members.

151  If on three consecuttve occasions notices have been sent to any member
through the post at lus registered address or hus address for the service of notices or by
using electronic communication to such address (if any) as may for the time being be
notified to the Company by or on behalf of the member for that purpose but have been
returned undelivered, or if, after any one such occasion, the Directors  or any
committee authonsed by the Directors on their behalf are of the opinion, after the
making of all reasonable enquines, that any further notices to such member would, 1f
sent as aforesaid, likewise be returned undelivered, such member shall not thereafter
be entitled to receive notices from the Company until he shall have commumcated
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with the Company n respect of s shares and supplied in wrniting to the transfer office
a new registered address or address within the United Kingdom for receiving notices

Advertisement of notices

152 Any notice required to be sent by the Company to the members or any of them,
and not expressly provided for by or pursuant to these Articles, shall be sufficiently
sent if given by advertisement inserted once 1n at least one leading Scottish and one
leading national datly newspaper

Notices during disruption of postal services

153 If at any time, by reason of the suspension or curtailment of postal services
within the United Kingdom, the Company 1s unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be convened by a
notice advertised 1n at least one leading Scottish and one leading national daly
newspaper published on the same date and such notice shall be deemed to have been
duly sent to all members entitled thereto on the day when the advertisement appears

In any such case the Company shall send confirmatory copies of the notice by post 1f
at least seven days prior to the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable

Deemed notice

154 (A) A member present in person at any meeting of the Company or of the
holders of any class of shares shall be deemed to have been sent notice of the meeting
and, where requisite, of the purposes for which 1t was called

Successors in title bound by notice to predecessor

154 (B). Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name 1s entered in the register of
mcmbers, has been sent to the person from whom he derives his title, but this Article
154 (B) shall not apply to a notice given under Section 212 of the 1985 Act

Statutory requirements

155 - Nothing in any of Articles 148 to 154 inclusive shall affect any requirement of
the Statutes that any particular offer, notice or other document be sent 1n any particular
manner

WINDING Up
Liquidator may- distribute in specie

156 'If the Company shall be wound up (whether the liquidation 1s voluntary, under
supervision or by the Court) the hquidator may, with the authonty of an extraordinary
resolution and any other sanction requtréd by the Insolvency Act 1986, divide among
the members in specte the whole, or any part of, the assets of the Company and
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whether or not the assets shall consist of property of one kind or shall consist of
properties of different kinds, and may for such purpose set such value as he deems fair
upon any one or more class or classes of property and may determine -how such
diviston shall be carried out as between the members or dafferent classes of members

Disposal of assets to trusts

157 . The hqudator may, with the like authority referred to 1n Article 156, vest any
part of the assets in trustees upon such trusts for the benefit of members as the
hiquidator with the like authority shall think fit but so that no contnbutory shall be
compelled to accept any shares or other property in respect of which there 15 a
hability

PROVISIONS FOR EMPLOYEES

158  The Directors may, by resolution, exercise any power conferred by Section 719
of the 1985 Act to make provision for the benefit of persons employed or formerly
employed by the Company or any of its substdiary undertakings in connection with the
cessation, or the transfer to any person, of the whole, or part of, the undertaking of the
Company or that subsidiary undertaking

INDEMNITY

159  Subject to the provisions of and so far as may be consistent with the Statutes,
but without prejudice to any indemmty to which such person may otherwise be
entitled, every Director, auditor, Secretary, other officer or employee of the Company
shall be entitled to be indemmified out of the assets of the Company against all costs,

charges, losses, expenses and habilities incurred by him 1n the actual or purported
execution and/or discharge of s duties and/or the exercise or purported exercise of
his powers and/or otherwise 1n relation to or 1n connection with his duties, powers or
office 1ncluding (without prejudice to the generality of the foregoing) any hiability
incurred by him 1n-defending any: proceedings, civil or criminal, which- relate to
anything done or omitted or alleged to have been done or omitted by him as an officer,
auditor or employee of the Company. and in which decree or yudgment 1s given in s
favour (or the proceedings are otherwise disposed of without any finding or admission
of any matenal-breach of duty on his part) or n which he 1s acquitted or 1n connection
with any application under any statute for relief from liability in respect of any such
act or omission 1n which relief 1s granted to him by the Court

ADR DEPOSITARIES

160 W:thout prejudlce to the nght of an ADR Depositary to exercise any other
nghts,co_nferred 1n these Articles, an ADR Depositary may appoint as 1ts proxy or
proxies ADR Holders registered on the books of the ADR Depositary and may
determine the method by which, and the terms on which, such appointments are made,
save that each such appomtment shall identify the number of Ordinary Shares n
respect -of which the appointment 1s made and the aggregate number of Ordinary
Shares 1n respect of which appointments subsist at any one tume shall not exceed the
aggregate number of Qrdinary Shares which for the ume being shall be registered in
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the name of the ADR Depositary or its nominee (such aggregate number of Ordinary
Shares for thc time bemg hcrcmaﬁer called the Depositary Shares)

161 T-he ADR Deposntary sha]l maintain a rcglster or system(s) (the Proxy
Register) in which shall be recorded such details as the Directors may determine to
wdentify each person who 1s for the time being so appointed as proxy pursuant to
Article 160 (an Appointed Proxy) and the number of Depositary Shares (his
Appointed Number) 1n respect of which his appointment for the time being subsists
The Proxy Register shall be open to mspection by any person authonsed by the
Company during usual business hours and the ADR Depositary shall furmish to the
Company or tts agents upon demand all such information as to the contents of the
Proxy Register, or any part of it, as may be requested

162  Subject to the Statutes and provided there are sufficient Depositary Shares to
satisfy his Appointed Number, an Appointed Proxy shall, in relation to proceedings at
any general meeting

(1) upon production to the Company at a general meeting of -evidence of his
appointment (which shall be in such form as the Company and the ADR
Depositary shall determine from time to time) be entitled to the same rights,
and subject to the same restrnictions, 1n relation to his Appointed Number of the
Depositary Shares as though such shares were registered 1n the name of the
Appointed Proxy,

(n)  himself be entitled, by a proxy appointment duly executed by lum pursuant to
Article 81 (A), to appoint another person, including the ADR Deposttary, as
_ s proxy in relation to his Appointed Number of Depositary Shares, .and so
that the provisions of these Articles shall apply (mutatis mutandis) 1n relation
to a proxy appointment executed pursuant to this paragraph (11) of this Article
and to-a person appointed pursuant to such proxy appoimntment as though such
person were the proxy. of a member and the proxy appomtment were a form of
proxy executed by the Appointed Proxy 1n accordance with Article 81 (A)

163  The Company. may send to the Appointed Proxies as ap ng 1n the Proxy
Regster at.their addresses as-so appearing all notices and other documents which are
sent to the holders of Ordinary Shares The entitlement of Appointed Proxies to
recerve notice of general meetings pursuant 1o Article 59 (A) shall be governed by the
provisions of Articles. 148, 149, 151, 153 and 154 which shall apply n respect of such
notices as 1f such Appointed Proxies were members.

164 When a Record Date 1s determined in accordance with the provisions of
Article 167 for a particular purpose :

(1) the number of Deposrtary Shares in respect of which a person entered
n the Proxy Register as an Apponted Proxy is to be treated as having
been appomted for that purpose shall be the number in respect of which
his appointment subsists as 1dentified by the Proxy chlster as at the

. Record Date, and
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(n)- chahges to,cﬁtnes 1n the Proxy Register after the Recbrd Daté: shall be
disregarded n determining the entitlement of any person for the
-purpose concerned

165  Except as required by law, no Appointed Proxy shall be recognised by the
Company as holding  any interest in shares upon any trust and subject to the
recognition of the nghts conferred in relation to general meetings by appointments
made by Appointed Proxies pursuant to Article 162 (1) the Company shall be entitled
to treat any person entered tn the Proxy Register as an Appointed Proxy as the only
person (other than the ADR Depositary) who has any interest in the Ordinary Shares
in respect of which the Appointed Proxy has been appointed

166  If any question shall arise as to whether any particular person or persons has or
have been validly appointed to vote (or exercise any other right) in respect of any
Depositary Shares (whether by reason of the aggregate number of shares 1n respect of
which appointments are identified 1in the Proxy Register exceeding the aggregate
number of Depositary Shares or for any other reason) such question shall 1f ansing at
or 1n relation to a general meeting be deterrmined by the chairman of the meeting (and
if ansing 1n any other circumstances shall be determined by the Directors) whose
determination (which may include declining to recogmse a particular appointment or
appointments as vahd) shall if made 1n good farth be conclusive and binding on all
persons mterested :

Record date

167 Subject to the Statutes and -Regulations but notwithstanding any other
provision of these Articles, the Company or the Directors may by resolution specify
any date and ttme (the Record Date) as the date and time on which persons registered
as the holders of shares or other securities or (as appropnate) Appointed Proxies shall
be entitled (1) to receipt of any dividend, distribution, interest, allotment, 1ssue, notice,
informatton, document or circular or (1i) to attend at any general meeting and/or to
exercrse votmg rights 1 respect of shares registered 1n their name 1n the register of
members or 1n respect of which their appointment subsists as 1dentified by the Proxy
Register (as the case. may ‘be) as.at such a date and time, and any such Record Date
may be on, or .at any time .before, the date on which the ‘same 15 .paid, made,
despatched or published or on which the general meeting 1s held or (in the case of any
dividend, distnbution, interest, .allotment -or 1ssue) at any time after the same 1s
recommended, resolved, declared or announced, but without prejudice to the nghts
inter se in respect of the same of transferors and transferees of any such shares or
other securities

168 Rights and Restrictions attached to the B Shares
(A) Electidn Form .

(a) Togethc'r with a circular to shareholders dated 31 March 2006 (the Circular)
holders of ordwnary shares were sent a form of election relating to the B Shares

. (the, Election Form) under which they could elect in relation to any B Shares

held by them to (1) receive the Single B Share Dividend (as defined below), (u)
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(B)
(a)

(b)

(©)

(d)

accept an offer by an agent on behalf of the Company to purchase the B Shares
(the Initial Repurchase Offer), or (111) retain B Shares and receive the B Share
Continuing Dividend (as defined below).

Holders of B Shares who have not returned a duly completed Election Form by
6 pm on 19 May 2006 (or such later ime and/or date as the Directors may
determine) electing (revocably until that time) to accept the Imtial Repurchase
Offer or to retain therr B Shares and receive the B Share Continuing Dividend
will be deemed instead to have elected to receive the Single B Share Dividend
(as described n Article 168(B) below) 1n relation to each B Share held by
them

The Directors may, 1f they so determine 1n their absolute discretion, accept an
Election Form which 1s received after the relevant time or which 1s not
correctly completed or returned The Directors may, in addition, 1if they so
determine 1n their absolute discretion, treat any other document or action as a
valid Election Form or as the completion or delivery of a valid Election Form,
as the case may be

Income

Out of the profits available for distnibution, a single dividend of £3 60 per B
Share (the Single B Share Dividend) shall be payable to holders of B Shares
on the register of members of B Shares at 6 pm on 19 May 2006 (or such later
time and/or date as the Directors may determine) who have validly elected or
are deemed pursuant-to Article 168(A)(b) above or in accordance with the
Circular and the Election Form to have elected to receive the Single B Share
Dtvidend in respect of such B Shares registered 1n their name at such date and
tme :

Such dividend shall, if declared, become payable on 22 May : 2006 or such later
date as the Directors may determne (the Single Dividend Date) Each B Share
in. respect of which such dividend 1s declared shall immediately be
automatically converted 1nto a deferred share of 50 pence nominal value with
the nights and restrictions descnibed 1n Article 168(H) (a Deferred Share)

Out of the profits available for distribution in respect of each financial year or
other accounting period of the Company, the holders of the B Shares who have
elected to retain their B Shares or in accordance with the Circular and the
Election Form are deemed to have elected to retain their B Shares shall be
entitled, 1n_prionty to any payment of dividend or other distribution to the
holders of-any ordinary shares and before profits are carned to reserves, to be
paid a non cumulative preferential dividend (the B Share Continuing
Dividend) at such annual rate on a value of £3 60 per B Share as 1s calculated
n accordance with Articles 168(B)e) and 168(B)(f) below rounded down to
the ncarest 1/10 pcnny

The ﬁrst B Sharc Connnumg Dividend will be n respect of the period
commencing on the Single Dividend Date as defined under Article- 168(B)(b),
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{e)

®

(e)

(h)

“and is to be paid 1n arrears on 28 May 2007 (or such later date 1n 2007 as the

Directors may determine) and thereafier, such dividend will be paid (without

-having to be declared) annually 1n arrears on 28 May (or such later date as the

Drrectors may determine) in each year or, if any such date would otherwise fall
on'a date which is riot a Busméss Day (as defined below) 1t shall be postponed

‘to the next-day ‘which 1s-a Business Day (without any nterest or payinent

respect of such delay being charged) (each, a Payment Date)

Each twelve month pertod ending on 28 May 1s called a Calculation Period

The annual rate applicable to each Calculation Period shall be 75 per cent of

12 month LIBOR for the Calculation Period in question which appears on the
display designated as page ISDA on Reuters (or such other page or service as
may replace 1t or have replaced 1t for the purpose of displaying London inter
bank offered rates of leading banks for pounds sterling deposits as determined
by the Company), at or about 11 am (London time) on the first Business Day
of such Calculation Period

If the. offered rate so appeartng is replaced by the corresponding rates of more
than one bank then Article 168(B)(e) above shall be applied, with any
necessary consequential changes, to the anthmetic mean (rounded upward, if
necessary, to the nearest 1/16 per cent) of the rates (being at least two) which
so appear, as determuned by the Company If for any other reason such offered
rate does not so appear, or if the relevant page is unavailable, the Company
will request each of the banks whose offered rates would have been used for
the purposes of the relevant page, 1f the event leading to the application of this
Article 168(B)(f) had not happened, through 1ts principal London office to
provide the Company with 1ts offered quotation to leading banks for pounds
sterling deposits 1n London for the Calculation Penod concerned as at L1 am
(London time) on the first Business Day of such Calculation Pertod The rate
for such Calculation Peniod shall be the anthmetic mean (rounded upward, if
necessary, to the nearest 1/16 per cent) of such quotations (or of such of them,
being at least two, as are so provided), as determined by the Company.

In this' paragraph, the expression Business Day means a day upon which
pounds:sterling deposits may be dealt in 'on the London inter bank market and
commercial banks are- generally open 1n London, and ‘non cumiulative’ in
relation to the B Share Continuing Dividend means that the dividend payable
on each Payment Date is payable out of the profits of the Company- available
for distnibutton in respect of the accounting reference period i which. the
Payment Date falls (including any reserves representing profits ‘made 1n
previous accounting -teference periods) without any nght 1n the‘case of a
deficiency to- resort to proﬁts made n subsequent account:ng reference
penods : .. :

Payments of the B Share Contmumg Dividend under Article 168(B)(d) shall
be made to holders.on the Company’s relevant register on a date selected by
the Directors, being not less than 15 days nor more than 42 days (or, 1n default
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(D)
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of selectlon by the Dlrectors, on the date fallmg IS days) pnor to the relevant
Payment Date . : .

The holders of the B Shares shall not be entitled to any further right of
participation 1n the profits of the Company '

All B Share Continuing Dividends payable on the B Shares which are
unclaimed for a period of 12 years from the date of due payment shall be
forfeited and shall revert to the Company

Capital

Except as provided in Article 168(F) below, on a return of capital on winding
up (excluding any intra group reorganisation on a solvent basis), the holders of
the B Shares shall be entitled, 1n prionity to any payment to the holders of
ordinary shares, to £3 60 per B Share held by them, together with a sum equal
to the relevant proportion of the B Share Continuing Dividend (if any) under
Article 168(B)(c) which would have been payable, if the winding up had taken
effect on the last day of the then current Calculation Period, the relevant
proportion being the number of days from and including the preceding
Payment Date (or, 1f the date of such winding up 1s prior to 22 May 2006, the
Single Dividend Date) to, but excluding, the date of such wmdmg up, divided
by 305

The aggregate entitlement of each holder of B Shares on a wmdmé up n
respect of all of the B Shares held by hum shall be rounded up to the nearest

whole penny

On- a winding up, the holders of the B Shares shall not be entitled to any
further nght of participation in the profits or assets of the Company in €xcess
of .that specified. in Article 168(C)(a) above If on such a winding up the
amounts available for payment are insufficient to cover n full the amounts
payable.on. the B Shares, the holders of such shares will share rateably in the
distribution of assets (if any) in proportion to the full preferent:al amounts to
which they are entitled :

Thc holders of the B Shares shall not be entitled to any further nght of
pamclpdtlon in the assets of the Company

Attendance and’voting at general meetings

The holders of the B Shares shall not be entitled, 1n their capacity as holders of
such shares, to receive notice of any general meeting of the Companv nor to
attend, speak or vote at any such general meeting unless

(i)’lh the busmess of the mieeting includes the consideration of a resolutlon
. for, the winding up. (excluding any ntra group reorganisation on a
.-. bO]VQﬂl bams) of the Company, n whlch case the holders of the B
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(b)
(E)

(a)

®

(F)

.Shares shall have the nght to attend the general meeting and shall be
?entltled to speak and vote only on any such resolution, or” -

() at the date of the notlce convening the meeting, the B Share Contmumg
Dividend has remained unpaid for six months or more from the
relevant Payment Date, 1n which case the holders of the B Shares shall
have the night to attend the general meeting and shall be entitled to
speak and vote on all resolutions

Whenever the holders of the B Shares are entitled to vote at a general meeting
of the Company, on a show of hands every holder thereof who (being an
individual) 15 present in person or (being a corporation) by a represeatative
shail have one vote, and on a poll every such holder shall have one vote per B
Share.

Company’s right to purchase

Subject to the provisions of the 1985 Act and to compliance with applicable
securtties law and regulations but without the need to obtan the sanction of
any resolution of the holders of the B Shares, the Company may at any time
and at 1ts sole discretion purchase B Shares (1) in the market or (11) by tender
available alike to all holders of B Shares or (111) by private treaty, in each case
at a price and upon such other terms and conditions as the Directors may think
fit ‘ '

Subject to the provisions of the 1985 Act, and pursuant to the authority
provided an Article 168(E)(a) above, the Company may, at any time after 14
May 2011, without obtaining the sanction of the holders of the B Shares

(1) appomt any person to execute on behalf of all the holdcrs of the B
Shares a transfer of all of the B Shares or any part thereof (and/or an
agreement to transfer the same} to the Company or to such persen as
the Directors may determine, subject to the Company or such person

. (as the case may be) paying to the holders of the B Shares so
transferred such-amount as they would be entitled. to- under Article
- 168(C) were the Company to be wound up on such day, and

() ,' c;anpél_' all or any B Shares so purchased by the Company in accordance
- with the 1985 Act, and :

(m)  in connection therewith, change the form of any B Shares held in
uncertificated form to certificated form and cancel any relevant listing
or trading of such B Shares (and the holders of the B Shares shall take,
and the. Company may on their behalf take, such steps as may be
required 1n connection with such change of form or canccllatnon of

llstmg)

Class rlgl_lts
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(a)

(b)

(c)

(G)

The Company may from tume to time create, allot and issue further shares,
whether ranking pari passu with or in pnonty or subsequent to the B Shares

The creation, allotment or issue of any such further shares (whether or not
ranking 1n any respect 1n prionty to the B Shares) shall be treated as being in
accordance with the nghts attaching to the B Shares and shall not involve a
vaniation of such rights for any purpose or require the consent of the holders of
B Shares

.A reduction by the Company of the capital paid up or credited as paid uf) on

the B Shares and the cancellation of such shares and, upon such reduction, the
payment to the holders of the B Shares of the preferential amounts to which
they would be entitled to under Article 168(C) were the Company to be wound
up on the day that such reduction becomes effective (or the 1ssue to the holders
of the B Shares of new shares in any new holding company of the Company
with substantially the same terms as the B Shares), shall be treated as being n
accordance with the nghts attaching to the B Shares and shall not involve a
vanation of such rights for any purpose or require the consent of the holders ef
the B Shares For the aveidance of doubt, the deemed variation of class nghts
referred to i Article 8(B)(a) shall not apply to the B Shares Without prejudice
to the foregoing, the Company 1s authonsed to reduce (or purchase shares in)
1ts capital of any class or classes (subject to obtaiming, as applicable, the
consent of the holders of the ordinary shares and the confirmation of the Court
mm each case in accordance with the 1985 Act) and such reduction (or
purchase) shall not mnvolve a vanation of any nghts attaching to the B Shares
for any purpose or require the consent of the holders of the B Shares The
holders of the B Shares shall not be entitled to participate in any capitalisation
of profits ‘or reserves by the Company and any such capitalisation shall not
involve a vanation of any rights attaching to the B Shares for any purpose or
require the consent of the holders of the B Shares

If at any time a-currency-olher than pounds sterling is accepted as legal tender
m the United Kingdom in place of or-in addition to pounds sterling, the
Directors shall be entitled, without -the consent of holders of -the ordinary
shares or the B. Shares, to make such arrangements and -adjustments. in respect
of the methed of calculation and payment of any of the entittements of holders
of B Shares under these Articles as the Directors consider necessary, fair and
reasonable 1n-the circumstances to give effect to the rights attaching to the B
Shares, " including .(without limitation) n respect of the calculation and
payment of the B Share-Continuing Dividend, notwithstanding the fact of such
acceptance Any such arrangements and adjustments shall not involve a
vanation of any rights attaching to the B Shares for any purpose or requare the
consent of the holders of B Shares

Deletion of Article 168(A) (G) when no B Shares in existence

Article IGS(A) (G) shall remain 1n force until there are no longer any B Shares in
existence whether by way. of conversion into Deferred Shares, repurchase and
cancellation; whichever 1s earligr, notwithstanding any provision in the Articles to the
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contrary Thereafter Article 168(A) (G) shall be and shall be deemed to be of no effect
(save to the extent that the provisions of Article 168(A) (G) are referred to in other
Amcles) and shall be deleted and replaced with the wording ‘Article 168(A)’ (G) has
been deleted’, and the separate register for the holders of B Shares shall no {onger be
required to be maintained by the Company, but the validity of anything done under
Article 168(A) (G) before that date shall not otherwise be affected and any actions
taken under Article 168(A) (G) before that date shall be conclusive and shall not be

. open to challenge.on any grounds whatsoever

(H) Deferred Shares
(a) Income

The Deferred Shares shall confer no right to participate 1n the profits of the Company
(b)  Capital

On a return of capital on a2 winding up (excluding any intra group re orgamisation on a
solvent basis) there shail be paid to the holders of the Deferred Shares the nominal
capital paid up or credited as paid up on such Deferred Shares after

(1) . firstly, paying to the holders of the B Shares £3 60 per B Share held by
" them togethér with any outstanding entitlement to the B Share
Continuing Dividend up ¢ to the Payment Date last preceding the retumn

of capital, and

(n)  secondly, paying to the holders of the ordinary shares the normnal
_ caputal paid up or credited as paid up on the ordinary shares held by
them respectively, together with the sum of £100,000 on each ordinary

share.

The holders of the Deferred Shares shall not be entitled to any further nght of
participation 1n the assets of the Company

(c). lAttéridanpe.gngl_ \)o:ting at ge_ne'ral.mec't_lflgé _

The holders of the Deferred Shares shall not be entitled to recerve notice of any
general meet:ng of the Company or to attend, speak or vote at any such meeting -

(d) Form

The Deferred Shares shall not be listed on any stock exchange nor shall any share
certificates be 1ssued in respect of such shares The Deferred Shares shall not be
transferable except 1n accordance w1th Artlclc 168(H)(D) below or w1th the wntten
consent of the D1rectors

(e Class nights

The Company may from time to time create, allot and issue further shares, whether
ranking -pan passu with or 1n pnority or subsequent to the Deferred Shares, and on
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.such creation, allotment or 1ssue any such further shares (whether or not ranking n
any respect 1n priority to the Deferred Shares) shall be treated as being in accordance
with the nghts attaching to the Deferred Shares and shall not involve a vanation of
such nights for any purpose or require the consent of the holders of the Deferred
Shares A reduction by the Company of the capital pard up or credited as paid up on
the Deferred Shares and the cancellation of such shares shall be treated as being n
accordance with the rights attaching to the Deferred Shares and shall not involve a
vanation of such nghts for any purpose or require the consent of the holders of the
Deferred Shares For. the avordance of doubt, the deemed variation of class nights
referred to in Article 8(B){a) shall not apply to the Deferred Shares Without
prejudice to the foregoing, the Company 1s authonsed to reduce (or purchase shares
m) 1ts capital of any class or classes (subject to obtaining, as applicable, the consent of
the holders of the ordinary shares and the confirmation of the Court in each case in
accordance with the 1985 Act) and such reduction (or purchase) shall not involve a
vanation of any nghts attaching to the Deferred Shares for any purpose or require the
consent of the holders of the Deferred Shares

(f) Transfer

The Company may at any time (and from time to time), subject to the provisions of
the 1985 Act, w1thout obtammg the sanctzon of the holder or holders of the Deferred
Shares .

) appotnt any person to execute on behalf of any holder of Deferred
Shares a transfer of all of the Deferred Shares or any part thereof
(and/or an agreement to transfer the same) to the Company or to such
person as the Directors may determine (whether or not an officer of the
Company), and any such transfer shall be for no consideration, and |

.(u) cancel all or any of the Deferred Shares so acquired by the Company n
 accordance with @he ]985 Act

(Ij " Deleton of Afticle I'GS(H) (I) when no Deferred Shares in existence

Article 168(H) (I) shall remain 1n force until there are no longet any Deferred Shares
1n existence, whichever is earlter, notwithstanding any provision in the Articles to the
contrary Thereaﬁer Article 168(H) (I) shall be and shall be deemed to be of no effect
(save to the extent that the provisions of Aruicle 168(H) (I) are referred to 1n other
Articles) and shall be deleted and replaced with the wording ‘Article 168(H) (I) has
been deleted’, and the separate register. for the holders of Deferred Shares shall no
longer be required to.be mamntained by the Company, but the validity of anything dene
under Article 168(H) (I) before that date shall not otherwise be affected and any
actions taken under Article 168(H) (1) before that date shall be conclusive and_ shall
not be open to challenge on any grounds whatsoever . o
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