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THE COMPANIES:ACT 2006
A COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
© SCOTTISH -POWAER.LI’MITED'_A
(ADOPi'ED BY A.specm, RESOLUTION PAssaD ON 3 OCTOBER 2022)

PRELIMINARY
1 Non-application of statutory regulations

None of any regulatlons set out in any schedule to any statute or any statutory mstrument concernlng :

companles shall apply as regulations or articles of the Company
i _ Definitions

In these Articles (if not inconsistent with the subject or-oo'ntext) the Word's in the first column of the

table below have the following meanings:
the 2006 Act means the Companies Act 2006;

address includes any number or address used for the purposes of sending or receiving notices, - -

docdments or information by electronic means and/or by means. of a website;

" .these Ai'tiélas means these Aiticles 'of'Association as may be from time.to time altered;
au'dito‘r_s‘ means the auditors for the timej‘being of the Company:

" Board means the boar‘d of directors of the'Company; '

C.hair'man means the chairman of the Board elected in aocordanc_:a with Afticle 87.1;

Clear days in relation to ,thé sending of a notice means that period excluding the day when the notice
is sent or deemed to be sent and the day for which it is sent or on which it is to take effect;-

Company means Soottish Power Limited,(formerly called'Scottish Power pic);

Dlrectors means the directors of the Company or those of such dlrectors presentata duly convened :

meeting of the dlrectors of the Company at whlch a quorum is present

Active: 103471482 v.2



341

“as the holder of shares;

' Interpretation

emnloyees’.share scheme has the meaning given in Section 1166 of the 2006 Act; -
group has the meaning given in Section 1261 of the 2006 Act;

holder means in relation to shares, the member whose name is.entered in-the register of members

-

Iberdrola has the meaning given in Article 5.1;

: Iberdrdta Group has the meaning given in Article 5.1;

in wrrtmg means written or produced by any substitute for wrrtmg (mcludlng anythrng in electronic -

form) or part|y one and partly another, and written shall be construed accordlngly, :
member means a n;lemtaer of.the Company; : |
month nteans calendar month;

ptfice means the registered ofﬁce of the Company for the tim.e being;‘

paid means paid or crediteg as paid-; |

register of members means the register of members of the Company to be kept pursuant to Section .

" 113 of the 2006 Act;

ScottishPower Group haé the meaning givenin Article 5.2,

the Statutes means theACAompanieszcts and every other enactment for the time being in force

concerning companies and affecting the Company;

.sybsidia‘ry undertaking has the rneanin'g given'in Section 1162 of the 2006 Act and, for the

avoidance-of doubt, shall be deeme’d to include a subsidiaryi -

transmission event means death bankruptcy or any other event glvmg rise to the transmrssron of

a person 's entrtlement to a share by operatron of Iaw
undertaking has the meaning given in Section 1161 of the 2006 Act; and

the United Kingdom means the United Kingdom of Great Britain and Northern Ireland. i

" INTERPRETATION | S B L

In these Articles:

References to a notice or other document being sent to a person by the Company include references '

to such notice or other doCurnent, ora cbpy of such notice or other document, being sent, given, -
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3.2.

3.3

34

3.5

3.6

3.7

38
3.9
3.10
3.11

3.12

3.3
3.14

3.15

'dellvered issued or made avallable to, or served on, that person by any method authorised by these

Articles, and sendlng shall be construed accordlngly,

- The expressions. hard copy ;form, electronic form and electronic means have the same

respective meanings as in the .Company Communications Provisions;

The expressron Company Commumcatlons Provisions has the same meanlng asin Section.1143

of the 2006 Act;

.

The expression -officer includes a Director, manager and the Secretary but shall not include an

auditor;

The expression Secretary includes any deputy secretary, assistant"se_cretary and any other personr i
appointed by the Directors to perform any of the duties of the Secretary and where two or more

persons are appointed to act as joint secretaries shall include any one of those persons;

The expression the Companles Acts has the meaning given thereto by Section 2 of the Companies
Act 2006 '

-Any reference to days of notice shall be construed as meaning clear days; ' '

Words denoting the singular include the plural and vice versa. Words denoting .algen'de_r-include

every 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 its

~ number only, those provisions shall apply (where relevant) to all and any Articles desrgnated by that

number and a capital letter;

Save as aforesaid, any words or expressions defined in the 2006 Act shall (if not inconsistent with

the subject or context) bear the same meaning in these Articles;

Subject to the preceding paragraph, references to any orovision of any enactment or of any
subordinate Ieglslatlon (as defined by section 21(1) of the Interpretation Act 1978) include any

‘ modlfcatlon orre- enactment of that prowswn for the time belng in force;

‘.

Where for any purpose an ordrnary resolution of the Company is expressed to be required under

" the provisions of these Articles, a special resolut|on shall also be effective:

The index, table of contents, headings and sub-headings to Articles are mserted for convenience

only and do not affect the constructlon of these Articles;

A_Powers of delegation shall not be restrictively constrqed' but the widest interpretation shall be giyen

to them and: -
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(@) 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 divisional 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 e)tercise of that or any other power of delegation; and

(c) » except where expressly provided by the terms of delegation, the delegation ofa power shail
not exclude the concurrent exercise of that power by 'any other body or person who is.for
the time being authorised to exercise it under these Articles or under another delegation of

the power.

Limited liability of members

) The liability of the members is limited to the amount, if any, unpaid on the shares in the Company

held by them.

THE CORPORATE GROUP

5.1

5.2

6.1

- The Company within the Iberdrola GrouAp

The Company is part of an intemational industrial group of :which Iberdrola, S.A. ("Ibe'rdrola"),‘ a

" Spanish company, is the controlling entity and listed holding company pursuant to Spanish law (the

“Iberdrola Group”) whose corporate structure of decentralised decision-making (based on the

~ principle of s‘ubsidiarity and the implementation of detailed coordination mechanisrns) are designed
' . to ensure the global integration of all of the Iberdrola Group’s businesses, in accordance with a

business model aimed at maximising the value of the Iberdrola Group's business as a whole in the -

- interests of its members, whilst mamtaining a system of checks and balances and a clear separation
of functions and responsrbilities

The Company is the principal sub-holding company in the United Kingdom of the Iberdrola Group

(the "ScottishPower Group”), and it has an organisational, monitoring and strategic coordination -
function in relation to the ScottlshPower Group, without prejudice to the necessary corporate

,autonomy of the. subsidiary companies within the ScottishPower Group with regard to the day-to-

day administration and effective management of the businesses that'const—itute their corporate ‘

purpose and the consequent responsibility for their ordinary control.

.Stakeholder Engagentent, Co_rporate Website, Presence in Social ‘Media and Digital

Transformation

The Company shall engage with all stakeholders in its business activities in accordance with.any
engagement policy adopted on the same based on ‘the principles of transparency and active Iistenlng
which allows for stakeholders’ Iegitlmate interests to be taken into con5|derat|on and the Company

shall ensure the effective disclosure of information regarding its activities.as appropriate.

<
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6.2

6.3

71

The Company shall ensure that its corporate website, its presence and activity on social media, 'and,'

‘in general, its digital innovation strafegy, contributes to the Iberdrola Group's digital communication

strategy aimed at, among other purposes, er.ico'uragin'g stakeholder engagement, reinforcing their.
sense of belonging and favouring the development of the businesses of the Iberdrola Group and a

-

digital transformation strategy in accoydence with the principles described in Article 6.1.

The Company shall ensure the ,acceseibility of its corporate website. based on the principles of .
stakeholder engagement, transparency, and best practice in digital communication in accordance

with Articles 6.1 and 6.2.
SHARE CAPITAL

' Redeemable shares and shares with special rights '

Subject to the provisions of the Statutes and any rights attached to any existing shares: -

711 any shares may be issued with such rlghts or restrictions as the. Company may by -
ordinary resolution determine (or if the Company does not so’ determlne as the

Directors may determme) and

'7._1 .2 . ' shares mey be issu‘ed'on the terms that they are, or are to be liable, to be redeemed at -

- the option of the Co'mpany or the holder and the D_irecto'rs may determine the terms;
- conditions and manner of redemption of any redeemable Shares which are issued. Such
terms and. conditions shall apply to the relevant shares as if the same were set out'in

these Articles.

Sub-division of shares

- Any resolution authorising the Company to sub-divide its shares or any of them may determine that,

‘as befweeh_the shares resulting from the sub-division, any of them may have any preference or

advantage or be subject to any restriction as compared with the others.

Fractions arising

If any:sharee are consolidated or consolidated and then divided, the Directors have the power to
deal with any fractions of shares which resuit. If the Directors decide to sell any shares representiAng
fractions, they ¢an do so and distribute the net proceeds of sale among members in proportion. to

their fractional entitlemehts. The Directors can sell those shares to anyone, including the Company

. if the Statutes allow, and may authorise any person to transfer or deliver the shares to the buyer or

in accordance with the buyer's instructions. The buyer shall not be bound to see to the applicatidn
of the purchase money, nor shall hls/her tltle to the share be affected by any |rregular|ty or invalidity

in the proceedmgs in reference to the sale
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.. 101

1

12

Authorisation for share buy back out of capital ‘

Subject to the 2006 Act, but without prejudice to any other provision of these Articles, the Company
may purchase its own shares out of capital otherwise than in accordance with Chapter 5 of Part 18

- of the 2006 Act, up to an aggregate purchase price in a financial year of the lower of:

1011 .. £15,000; or

-10.1.2 ~ the nominal value of 5% of its fully paid share capital as at the beginning of the financial

‘year.
Interests not recognised

Except as-required by law or by these Articles, the Company shall not be bound by or compelled in
any way to recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share; or (except only as by these
Articles or by law otherwise provided) any other right in respect of any share, except an absolute_

right to the entirety thereof inthe holder.
Trusts"-may be recognised

The Company shall be entitled, but except as requured by law shall not be bound to recognise in
such manner and to such.extent as it may think fit any trusts in respect of any of the shares of the
Company. Notwithstandirig any such recognition, the Company shall not be bound to.see to the
execution, administr_ation or observance of any trust, whether express, implied or constructive, in-

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 12, trus't includes any right in respect of any shares of the Company other
than an absolute rlght thereto in the holder thereof for the time being or such other rights in case of

transmission thereof as are mentioned in these Artlctes

'SHARE CERTIFICATES

13

14

141

Form of share certificates

Every certificate for shares debentures or other securities. of the Company and every. certificate
relating to a part|C|pat|on in an employees share scheme shall (except to the extent that the terms

-and conditions for the time being reIatmg thereto othervwse provnde) be executed by the Company

in such manner as the Directors may decide and shall speC|fy the number and class of shares to:
which it relates and the amount paid up thereon. No certificate shall be issued representing shares
of more than one class. '

Members’ rights to certificates

Every member, on becoming the holder of any share shall be entitied, without payment,, to one
certificate for all'shares of each class held by him/her (and, on transferring a part of his/her holding -
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" 14.2

15

16

- 16.1

16.2

16.3

16.4

of shares of any class, to a certificate for the balance of his/her holding of shares). He/she may
elect to receive one or more addjtionél certificates for any of his/her shares if he/she pays for every
certificate after the first a reasonable sum determined from time to time by the Board. . Every

certificate shall:

1411 : be executed in such manner as the Directoré may approve; and

14.1.2 specify the number, class and distinguishing numbers (if any) of the shares to which it

relates and the amount or respective amounts paid up on the shares.. -

-T_hé Company shall not be boundto issue more than one certificate for 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.

Transfer of a part

Where a member transfers some only-of the shares comprisedin a share certificate the old certificate
shall be cancelled and a new certificate for the balance of such shares issued in lieu without charge.

_ Cancellation and replacement of certificates

Any two or more certificates repreé,enting shares of any one class held by any member may, at

* his/her request, be cancelled and a single new certificate for all such shares issued in lieu without

charge.

If any member shall surrender- for .cancellation a share certificate representing shares he!d by
him/her and request the Company to issue in lieu two or more share certificates represénting such.
shares in such proportions as he/she may specify, the Directors may, if they think fit, comply with -

-such request without charge.

’

. If a share certificate shall be damaged, defaced, ys}orn 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,

defacément or wearing out) delivery up of the certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions (if any) as to evidence and inderﬁnity as the Directors

* think fit. Any such replacement ceriificate shall be issued without charge save that, in the case of

alleged loss, theft or destruction,' the person to. whom a-new certificate is issued shall pay to the

‘Company any exbeptibnal out of pocket expenses incidental to the ihvestigation of evidence of loss,

theft or dest_ructipn and the préparation of the requisite form of indemnity as aforesaid. '

In the case of shares held jointly by several persons ahy such request may be made by any one of
the joint holders. - E

TRANSFER OF SHARES

17

Form of transfer of shares
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18
18.1

18.2

19

20

AAII transfers of shares shaII be effected by transfer in writing in any usual or common form, or in any

other form acceptable to the Directors. The instrument of transfer shaII bé 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 is entered in the register of members in respect thereof. '

Q

Refusal to register

" The Directors may in their absolute discretion decline to register any transfer of a share.

If the Directors refuse to register a transfer of a share, they shaII send the transferee notice in wrlting
of their refusal givmg reasons for their refusal as soon as practicable and in any event within two -

months after the date on which the'instrument of transfer was lodged with the Company. -

" Retention of:t"ransfers

All instruments 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 it when notice of refusat is given.

No fee payable for registration of transfers

No fee erI be charged by the Company in respect of the reglstration of any mstrument of transfer~

confi rmation probate letters of administration, certificate of marriage or death, power of attorney or

other document relating to or af'fectlng the title to any shares or othenNise for making any entry in

the reglster of members affecting the title to any shares.

DESTRUCTION OF DOCUMENTS

21

21.1

‘Permitted times for destruction

The Company shall be entitled to destroy: ‘

21.1.1. aII share certificates which have been cancelled at any time after the expiration of one

year from the date of such cancellation;

.

2112 :all notifications of change of name and address and all dividend mandates after the

expiration of two years from the date of the recordir’sg thereof;

all mstruments of transfer of shares which have been registered at any time after the

2113 |
expiration of Six years from the date of registration thereof; -
21.1.4 . allpaid dividend warrants and cheques at any time after the expiration of two years from

the date of actual payment
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all proxy appointments which have been used for the purpose ofa poll at any time after

" 21.1.5
the expiration of one year from the date of use;
. 2116 all proxy appointments which have.not been used for the purpo'se of a poll at any time -
"after one month from the end of the meetlng to which the proxy appointments relate and.
at whrch no, poll was demanded and :
' '21.1 7 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 in respect thereof.
‘22 Presumptions as to validity

221 Subject to Article 22.2, it shall conclusively be presumed in favour of the Compa_ny that:

2211

12212

2213

2214

.every entry in 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;

every instrument of transfer SO destroyed was a valid and effective mstrument duly and

properly regrstered

every share certificate so destroyed was a valid and effective document duly and

properly cancelled and

every other document hereinbefore mentioned so destroyed was a valid and effective
documentin acCorda'nce_with the recorded particulars thereof in the books or‘records of

‘the Company.

22'2. . Provided always that:

22.21

2222

Articles 21 and 22.1 shall apply only to the destruction of a document in good faith and
without express notice of any claim (regardless of the parties thereto) to which the

“document might be relevant;

“nothing herein contained shall be construed as imposing upon the C-ompany any liability

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 in the absence of Articles

2223

2224

21and 22.1;

any document referred to above may; subject to the Statutes, be destroyed before the
en-d of the relevant period so long as acopy of such document (whether made
electronically, by microfiim, by digital imaging or by any othe'r means) has been made

and is retained until the end_of the relevant period; and

references herein to the destructron of any document include references to the dlsposal '

thereof in any manner.
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" - TRANSMISSION OF SHARES

- 23 Transrnission

o

'In case of the death of a member, the survivors or survivor where.the deceased was a joint holder,
or the ekecutors or administrators of the deceased where he/she was a sole or only sorvivtng holder, :

_shall be the only persons recognised by the Company as having any title to his/her interest in the
shares, but nothing in this Article 23 shall release the estate of a deceased holder (whether sole or
joint) from any liability in respect of any share soIer orjomtly held by him/her.

24 Registration on death, bankruptcy, etc.

.Subject to the prOVisions of Article 23, any person becomtng entitied to a share in consequence of .
a transmissionxevent rnay (subjeot as he'reinafter provided), upon»such evidence being produced as
may'f’rom time to time properly be required by the Directors, elect either to become the holder of the
share',or_-to have another person nom'inat_ed by him/h'er registered as the transferee. The'Direotors
shall, in any case, have the same right to decline registration as they would have had in the case of
. a transfer of the share by that member before the occurrenoe of the transmission event.

25 Elections required

If a person becoming entitled by transmission to a share elects to become the holder, he/she shall’
send notice to the Company to that effect. If he/she elects to have another person reglstered he/she ’
shall execute an instrument of transfer of the share to that person. Alll the limitations, restrictions
and provisions. of these Articles relating to ther.ight to transfer and the registration ot transfers of
shares shall be applicable to.any such notice or transfer as aforesaid as if the transmission event
as aforesaid, had not occurred and the notice or transfer were a transfer signed by that member.
The Dlrectors may at any time send a notice requmng a person becoming entitled to a share on a
transmission event to elect to be reglstered himselffherself or to transfer the share and, ifthe notice
is not c_ornplied 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. '

26 Rights of persons entitled by tra'nsmission

.Save as otherwise provided by or in accordance with these Articles, a person becoming entitied to
 a reglstered share in consequence of a transmission event (upon supplyrng to the Company such
evidence as the Dlrectors may reasonably require to show his/her title to the share) shall be entitled
to the_-same dividends and other advantages as those to which he/she would be entitled if he/she
were the holder of the share. That person may give a discharge for all dividends and other moneys

payable in resoect of the share, but he/she shall not, before being redistered as the holder of the

share, be entitled (except with the authority of the Directors) to receive notices of or to attend or vote o

- at meetings of the Company, or (save as aforesaid) to any of the rights.or privileges of a member,

“unless and until he/she shall have become a member in respect of the share.
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27.1.

28

29

- 30

11

UNTRACED SHAREHOLDERS

Power to dispose of shares of untraced shareholders

The Company shall be entitied 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 is entitled by

transmission if;

2711 fdr a period of 12 years before the giving of notice pursuént to Article 27.1.3 no cheque
‘or warrant for amounts payable in respect of the share, sent and péyable ina manner
~authorised by these Articles has been cashed and no communication in respect of the

share has been received by the Compahy from the member or person concerned,

27.1.2 during that period at least three dividends in' respect of the share have become payable‘;

3

2713 the Company has, after the explratlon of that perlod by advertisement in. one Scottish

.and one Ieadlng national newspaper andina newspaper circulating in the area to which
the cheques or warrants were sent given notice of its intention to sell such share; and

_ o t
2714 the Company has not, during the further period of three months after the date of the
* advertisement and prior to the sale of the share, received any communication in respect
of the share from the member or person concerned.

" Power to dispose of additional shares

The Company éhall also be entitled to sell, in the mariner'provid'ed for in'this Article_ 28, any share. '
(additional share) issued during the said period or periods of 12 years and 3 months in right of any -
share to which Article 27 applies or in right of any share issued d‘uring either of such periods

provided that the requirements ‘of Atticle 27.1.1 (but modified to echude the WOfds ‘for a penod of

12 years before the giving of notice pursuant to Artlcle 27.1.3), Article 27.1. 3 (but ‘modified to

exclude the words “after the expiration of that perlod "y and 27.1.4 are 'satisfied in respect of such’

additional share.

. Transfer on sale

To give effect to any sale pursuant to Article 28, the Directors may appoint any person to execute

as transferor, an instrument of transfer of the shares to, or in accordance with the directions of, the

purchaser.
Sale procedure and application of proceeds

Ah_ instrument of transfer executed in accordance with Article 29 shall be as effeqtive as if it had
been executed by the registered holder of, or persdn entitled by transmission to, such shares and’
the title of the transféree shall not be affected by any irregularity of invalidity in the proceedings
relating thereto. The Company‘shall be indebted to tHe former member .or other person pfeviously
entitled to the said shares for an amount éqdal to the net proceeds of.sale, but no trust shall be
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created and fo interest shall be payable in respect of the proceeds ef sale. The Company shall not

_be required to account for any money earned on the net proceeds of sale, which may be used in the

Company's business or invested in such a way as the Directors may from time to time think fit.

GENERAL MEETINGS

31
32
32.1

3222

. 33

- 34

35

35.1

35.2

‘General meetings

The Directors may call general meetings of the Company whenever they think fit, and, on requisiti.‘on
of the members in accordance with the 2006 Act, shall.convene a general meeting in accordance
with the 2006 Act. | ’ .

Notice of generél.meetings

Subject to the provisions of the Statutes, to the provisions of these Articles and to the restrictions
imposéd on any shares, notlce of a general meeting shall be sent to all members to each of the

Directors and to the auditors.

A Dlrector shall be entitled to receive notice of, and to attend and speak at, any general meetlng or

~class meetmg notwrthstandlng that he/she.i is not a membeér of the Company

Period of notice

A genera‘l meeting shall be:'called by notice of at least fourteen clear days. A general meeting,
nbMithstanding that it has been called by shorter notice than that specified above, shall be deemed

to h'ave been duly called if it is S0 agreed by a majority in number of the members having a'right to

“attend and vote thereat, being a majority together holding not less than 95 per cent in nominal value

of the shares giving that right.

. <
. Accidental omission to send notice

The accidental omission to send anotice ofa meeting ortosenda 'fprm of proi(y where required by
the Statutes or these Articles, to any person entitied to receive it, or the non-receipt for any reason
of any such notice or notification or form of proxy by that person, whether or not the Company is
aware of such omission 6r non-receipt, shall not invalidate the proceedings at that meeting.

Contents of notice

Every notice calling a general meeting shall sp'eéify' the place and the day and time of the meeting .

and there shall appear with reasonable promlnence in‘every such notice a statement that a member .

entitled to-attend and vote is entitled to appoint another person as his/her proxy to exercise all or

any of his/her rights to attend and to speak and vote and that a proxy need not be a member of the

‘Co_mpany A

The notice shall specify the general nature of such business, and if any resolution is to be proposed

asa special resolution, the notice shall contain a statement to that effect.
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37

38,

39

40

13

" Notice of resolutions

The Directors shaII,. on the requisition of members in accordanoevwith the provisions of the Statutes,

but subject as therein provided:

36.1.1° » send to the members entitied to receive notice, notice of any resolutron which may_

properly be moved and is intended to be moved at that meetrng, and

36.1.2 send to the members entitled to receive,notice, any statement of not more than one .
thousand words with respect to the matter referred to in any proposed resolution or the

" business to be dealt with at that meeting.
Quorum

No business, other than the appointment of a. chairman of the meeting, shall be transacted at any
general meeting unless a quorum is present at the time when the meetrng proceeds to busmess and
during the transactlon of business. One person entltled to vote upon the business to be transacted

being a member, the proxy of a. member ora duIy authorlsed representative of a corporatron WhICh

|s a member shaII be a quorum.
If quorum not present . ' : S

If within fifteen minutes from the time appointed tor a general meeting (or such-longer time not
exceeding one hour as the chairman of the meeting may determine to wait).a ‘quorum is not present,
the meeting, if convened on the requisition of members, shall be dissolved. In any other case, or if
durlng the transaction of business the quorum ceases to be present, the meetlng shall stand
adjourned to such day, time and place as the chalrman of the meeting may determine, and if at such
adjourned meetlng a quorum is not present within fifteen- mrnutes from the trme appomted for holdrng

’the meeting, the meetmg shall be dlssolved

Chairman .

The Chairman, failing whom a deputy chairman, failing whom any Director present and willing to act

and, if more than one, chosen by the Directors present-at the meeting, shall pre'side as chai_rmanat .

a general meeting. If no Director is'present within fifteen minutes after the time appointed for holding

the meeting and willing to ‘act as chairman, a member may be elected to be the chairman by a’

_resolution of the Company passed at the meeting.

Adjournments

" The chairman of the meeting may wtth the consent of any general meeting at which‘a quorum is

present (and shall if so directed by the meeting) adjourn the meeting from time to time (or sine 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.
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42

43

- 431

432

441
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-Place and time of adjourned meeting_s . p

Any such adjournment pursuant to Article 40 méy be to such other place and for such time as the

chairman may, in the chairman’s absolute discretion determine, notwithstanding that by reason of . . .

" such adjournment some members or other person.s entitled to attend and vote may be unable to be

present at the adjourned .rneeting. When a meeting is 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 specifying-the place and time of the adjourned ‘meeting and the general nature of the

'bu‘siness to be transacted. Otherwise it shall not be necessary to send eny notice of an adjournment

or of the business to be transacted at an,_adjourned meeting.
Amendments to resolutions

If an amendment shall be proposed to any resolution unoer consideration, bu't shall in good faith oe
ruled out of order by the chai‘rrnan of the meeting, the proceedings on the resolution shall not be
invalidated by any error in such ruling. In the case of a resolution duly proposed as a special A
resolution no amendment thereto (other than a mere clerical amend'ment to correct e patent error)

may in any event be considered or voted upon.

Methods of voting

At any general meeting a resolution put to the vote of the meeting shall be decided ona show of

hands unless a poll is (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 hereinafter mentioned) demanded by either:-

43.1 .1' the chairman of the meeting: or
43.1.2 ° notless than five persons having 'the. right to vote at the rneeting;-'
43.1.3 a member or members present-in person holding. not less than one tenth of the total

voting rights of all the members having the right to vote at the meeting; or

4314 a member or members present in person holding shares in the Company conferring a N '

right to vote at the rneeting, 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.

A demand by a person as é proxy for a member shall be the same as a demand by the member and
in such. case references in Articles 43.1.3 and 43.1.4 to shares held by a member shall be deemed

to be references to the shares in respect of which such person has been appointed proxy.

‘Demand for poll and withdrawal

The demand for a poll shall not prei(ent the continuance of a meeting for the. transaction of any

business other than the question on which the poll has been ,demanded..
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45

451

. 45.2

46
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A demand for a poll may be wrthdrawn at any trme before the conclusmn of the meeting or the taklng

of the poll whichever is the earlier. If a poll is demanded before the declaration of the result of a

.show of hands and the demand is duly withdrawn, the meetlng shall contlnue as |f the demand had

not been made.

Conduct of poll

"A poll demanded on the election of a chairmian 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 sub’sequent :
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 |mmed|ately

Any poll shall be taken in such ‘manner as the chairman of the _meetingmay direct, and the result of

“a poll shall be deemed to bezthe resolution of the meeting-at which the poll was demanded.

Declaration of result of polt

Unless a poII'is re‘q'uired or duly demanded (artd the demend is not withdrawn) a declaration ‘oy the =
chai-rmen‘of thé meeting thata resoIUtion has been carried, or cerried Unanimously,'or by a: particular
mejority, or lost and art 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 vdteé recorded for or against

such resolution.

VOTES OF MEMBERS

47

- 48

49

Right to vote

Subject to any special rights or restrictions as to voting attached by or in accordance with these

" Articles to any class of shares, on a show of hands every member'presentin person and every proxy

or authorised corporate representatiye present who has been duly appointed by a member entitled

to vote on the resolution shall have one vote, subject to section 285(2) of the 2006 Act and on a

poII every member present in person or by proxy or authorlsed corporate representatlve shall have'

one vote for every share held by him/her.
Votes of joint ho|ders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in person
or by proxy or (if such senior member is a corp_dration) by authorised representative, shall be
aecepted_ to the exclusion of the votes of the otherjoint holdere ‘and for this ourpose seniority shall

" be determined by the order in which the names stand in the register of members in respect of the

joint holding.

Member under incapacity

Where.aA receiver or other person (by whatever name called) ttas been appointed by ‘any court _

claiming jurisdiction in that behalf to exercise powers with respect to the property or affairs of any
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member on the grdund (however formulated) of mental disorder, the Directors may in their absolute

discretion, upon or subject to production of such evidence of the appointment as the Dlrectors may ..

require, permlt such receiver or other person on behalf of such- member to vote in person on ashow -

of hands or on a poll, by proxy on behalf of such member at any g_eneral meeting or to exercise any
other right eonferred by membership in relation to meetings of the Company. Such evidence as the '
Directors may require of the authority of the person claiming to vote snéu have been deposited at
the office, or at such other place (if any) as is specified for the delivery. of instruments of proxy in
accordance with these Afticles,i ﬁot;less‘- than forty eight hours before the time appointed for holdihg

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 itis desifed to vote end,

'in default, the right to vote shall not be exercisable.

ADMISSIBILITY OF VOTES

50 Objectioneﬁto voting .: ' ,
If:

50.1  any objection shall be raised to the qualification of any person to vote or to the‘a'd‘ri'iissibility of any
vote; ' '

50.2 any votes have been counted which ought not to have been counted or which might have been

- rejected; or ‘ ' ’

50.3 any votes are not couﬁied which ought to Hav_e been counted
the objection or error shall not vitiate the decis‘ionAof'the meetiﬁg or adjourned meeting on 'any
resolution’ urless the same is raised of pointed out at the meeting or, as the case may be, the
adjourned meeting at which the vote objected to.is glven or tendered or at which the error occurs.
Any objection or error raised or, pomted out in 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. ‘

51 Supplementary provisions on voting '
On a poll.votes may be given-either personally or by proxy or (|f the member is a corporatlon) by
authonsed representative and a.person entitled to more than one vote need not use all hls/her votes
or cast all the votes he/she uses in the same way. '

PROXIES

52 - Proxy need not be member

~ A proxy need not be a- member of the Company..
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53.1

53.2

53.3

- 54

541

54.2 .

54.3

Appointment and form of proxy

The appointment of a proxy must be in writing in any usual or common form or in any other form
which the Directors may approve. Subject thereto, the appointment of a proxy shall be executed by
the appointor or his/her attorney or, if the apbointoris a corporation, executed by a duly authorised

officer, attorney or other authorised person.

The appointment of a proxy shall not“prec|ude-a member from attending and voting in perso_n at the
meeting or poll concerned. A member-may appoint more than one proxy to attend on the same
occasion provided that each proxy is appomted to exercise the rights attached to a different share

" or shares held by him/her.

The Directors may, but shall not be bound to, require evidence of the authority of any person

executing a proxy appointment on behalf of the appointor.
Delivery of form of proxy A

Wthout prejudice to-the second sentence of Article 41 the appointment of a proxy must be received
at the address or one of the addresses (if any) specifi ed for that purpose in, or by way of note to, or
in any document accompanying, the notice convening the meeting (or if no address is so specnfed
at the offi ce)

54.1.1 in the case of a meeting or adjourned meeting, not less than 48 hours before the

 commencement of the meeting ‘or adjourned meeting to V\{hich it relates;

. 54.1.2 in the-case of the‘poll taken folllowing the conclusion of a rneeting or adjourned meeting;

but not more than 48 hours after the poll was demanded, not less than 48 hours before
the commencement of the meeting or adjourned meeting at which' the poll was

" demanded; and

5413 in the case of a poll taken more than 48 hours after it was demanded, not less than 24

“hours before the time appointed for the taking of the poll;

‘ and in default shall not be treated as valid.

No account shaII be taken of.any part of any day that is not a worklng day (within the meaning of

‘Section 1173 of the.2006 Act).

A proxy appointment which is not delivered or received in accordance with this Article 54 shall be,
invalid. ‘No proxy appdintment shall be yalid after the expiration of twelve months from the;date
stated in it as the date of its execution, except a power of attorney containing a power to act and
vote for a member at meetings of the Company, and such-a power, if once duly intimated to the
Company, shall not require to be again deposited with the Company. When two or more valid prexy

‘appointments are delivered 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 reveking the other as regards
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that share; if the Company is unable to determine which was executed last, none of them shaII be A

treated as vahd in respect of that share.

" 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

st.lbsequent meetings to which it relates.
Issue of forms of proxy’

Subject to the provisions of the Statutes,-the Directors may, if they think fit, at the expense of the .
Company, issue 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.

- Rights of proxy

A proxy shall have the rights to exercrse all or any of the rights of his/her appointor, or (where more .
than one proxy is appointed) all or any rights attached to the shares in respect of-which he/she is
appointed the proxy to attend, and to speak and vote, at the meeting of the Company. Unless his/her
appointment provides otherwise, a proxy may vote or abstain at this discretion on'any resolution put

to the vote at the meeting of the Company. The proxy appointment shall, unless the contrary is

stated thereon, be valid as well for any adjournment of the meeting as for the meeting to which it

relates.
Termination of proxy etc.

Neither the death or insanity of. a membér who has appcinted a proxy, nor the revocation or ’
termination by a member of the appomtment of a proxy (or. of the authority under which the

. appointment was made) shall invalidate the proxy or the exercise of any of the rights of the proxy

thereunder, unless notice of such death, insanity, revocation or termination shall have been received

by the Company in-accordance with Article 57.2.

Any such notice of death, insanity‘, revocation or termination must be received at the address orone
of the addresses (if any) specified for recelpt of proxies in, or by way of note to, or in any document -
- accompanying, the notice convening the meeting to which the appointment of the proxy. relates (or

if no address is so specified, at the office):

57.2.1 - .in the case of a meeting or adjourned meeting, not less than one hour before the
commencement of.the meetlng or adjourned meetlng to which the proxy apponntment

) reIates

5722 ° inthe case of a poll taken following the conclusion of a meeting or adjourned meeting,
but not more than 48 hours after it was demanded, not less than one hour before the
commencement of the meeting or adjourned meeting at which the poll was demanded,;

@

. or
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5?.2.3 in the case of a poll taken more than 48 hours after it was _demanded, not less than one

hour before the time appointed for the taking of the poll.

INCORPORATED MEMBERS ACTING BY REPRESENTATIVES

58

Authority of representatives

Subject to the Statutes, any corporation which is a member of the Company may (by resolution of .

" its directors or other governing body or by authonty to be glven under the hand of any officer duly
. authorised by it) aut_honse a person or persons to’ act as its representative or representatives at any

meeting of the Company; or at any separate meeting of the holders of any class of shares. For the
purpose of this Article 58, the expresswn corporation shall include a company whether mcorporated

in the United Klngdom or overseas. . 2t

" WRITTEN RESOLUTIONS

59 . Written resolutions
A written resolution of the Company (which means a resolution proposed and paseed in accordance
" with Chapter 2 of Part 13 of the 2006 Act) shall have effect as if passed by the Company in general
meeting or by a meeting of a class of members of the Company, as the case may be In the caée of
. a corporation a written resolution may be signed onits behalf by a director or secretary thereof or
by its"duly appointed attorney or duly authorlsed representatlve ’
DIRECTQRS
60 ~ Limits on number of directors
The number of Dlrectors (other than alternate dlrectors) shall not be less than three or more than»
ten The Company may, by ordlnary resolution, from time to time vary the mlnrmum and/or maximum
" number of Directors.
61 Directors’ ekpenses
The Directors may repay: to any Director all such proper and reasonable expenses as he/she may
incur in attending and returning from meetings of the Directors or of any committee or general
'meetings or otherwise in or about the business of the Company. ‘
62

Directors’ remuneration

Any Director Who.rs appointed to any'executiVe office (including for this purpose the office of
Chairman or deputy chairman or vioe-chairman whether or.not such office is held in an executive
capacity) or who serves on any oommittee or who acts as trustee of a retire'ment benefits scheme
or employeesf share scheme or who otherwise performs services which, in the opinion of the Board
or any committee thereof, are outside thescope of the ordinary duties of a Director or-who,makes

any special exertions in going or residing abroad or otherwise in or about the business of the
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'Company, may be pald such extra remuneratlon by way of salary, commission or otherwise as the -

Board may determlne
63 . Retirement and other benefits - -

Without prejudice to the general power of the Directors under these Articles to exercise on 'benalfof
the Company (by establishment. or maintenance of schemes.or otherwise) all the powérs of the
.Company to give, or procure. the giving of, retirement, death or disability benefi ts annuities or other
allowances, emoluments or benefits to, or: for the benefit of, any person, and wrthout restncting the :
~ generality of their other powers, the Directors shall have power to pay, and agree to pay, retirement,
death or disability benefits; annuities or other allowances, emoluments or benefits to any- Direotor,
ex-Director, offi cer or ex-officer of the Company or of its predecessors in business or of any other
Vundenaklng which is (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 assomated with the Company
or any such parent undertaking or subsidiary undertaking or in which the Company or such parent
undertaking or subsrdlary undertaking has any interest whether dlrectly or indirectly and to the -
husbands wives, widowers, widows, children, famrlies dependants and personal representatives of
'any such Director, ex-Director, officer or ex-off cer, and for the purpose of provnding any such
benefi ts 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 dis'q_ualify any person from being'or becoming a Director of the Company. -
64 - Insurance -

Without prejudice to the provisions of Article 131, the Directors shall have powe.r toApurcheseAand
maintain insurance for, or for the benefit of, any persons who are or were at any time Directors or.

' _officers of the Com'pany; or of any other undertaking which is (a) the perentlundert‘aking of the ‘
Company> or_ (b} a subsidiary undertaking of the Company or of suchA parent undertak'ing or (c)‘
oihenNise allied to or associated with the Compeny or any such pareni undertaking or si.iosidiary

" undertaking or in whicn the Company or such parent'Lindenaking or sobsidiary undertaking has any
) mterest whether directly or indirectly or who are or were at any time trustees of any retlrement
benef' ts scheme or employees’ share scheme in which employees of the Company or of any such K
other undertaking are interested, including (without prejudice to the generality of the foregomg)'

) insurance against'eny Iiability-incurred by such persons in respect of any act or omission in 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 in relation to_s.
the Compeny or any such other undertaking, retirement benefits scheme or employees’ share

scheme.
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Executive office

The Directors may from time to time appoint one or more of their rtumber to be the holder of any
executive office or make any appointment by them of a Director conditional upon his/her accepting .

" any executive office (inctuding. where considered appropriate, the office of Chalirman, deputy
‘chairman or vice-chairman, orchief, deputy chief or assistant chief executive) and may enter into an '

agreement or arrangement with any such Director for his/her employment by the Company or for .
the provision by him/her of any services outside the'scope of the ordinary duties of a Director. Any
such appointment, agreement or arrangement may be made cn such tertns and for such period, as
they may (subject to and in accordance with the provisions of the Statutes) determine and, without
prejudice to the terms of any contract entered into in any partlcular case may at any time revoke

any such appointment.
When termination ofappbintment automatic

The appointment of any Director to any of the executive offices sbeciﬁcally mentjoned in Article 65
above shall automatically determine if he/she ceases to be-a Director but without prejudice to any
claim for damages for breach of any contract of service between him/her and the Company.

When termination of appointtﬁent not automatic

The appointment of any Dlrector to any other executlve office shall not automatlcally determine if
he/she ceases from any cause to be a Director, unless the contract or resolution under which he/she
holds or is removed from offi ice shall expressly state otherwise, in which event the termination of
his/her office if he/she ceases to be a Director shall be without prejudice to anyAclaim for damages

for breach of any contract of service between him/her and the Company.

~ Vacation of office by a director

- The office of Director shall be vacated (and he/she shall automatically cease to be a member of any

commlttee) in any of the following events, namely if: -

68.1.1 pUrsuant to any provisions of the Statutes, he/she ceases to be a director, or is removed

-+ or prohibited by law from being a director,; -

~68.1.2 he/she becomes bankrupt, insolvent, apparently insolvent or makes any arrangement

or composition with his/her creditors generally; or

68.1.3 - a registered medical practitioner who is treating that person giv,es a written opinion to
the Company stating that that person has become physically or mentally incapable of

acting as a director and may remain so for more than three months; or

68.1.4 he/she resigns his/her office by notice to the Company or, subject to the terms of Articles
" 68,2and 68.3, having been appointed for a fixed term, the term expires, or his/her office
as a director is vacated pursuant to Article 69.2; or '
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. 68.1.5 he/she shall be absent from meetings of the Directors for six consecutive months without

leave and his/her. alternate Director (if any) shall not, during such peribd, have attended
in his/her stead and the Directors shall resolve that his/her office be vacated; or

68.1.6 .  he/she shall be removed from office. by notice in writing‘sent to him/her signed by all A
" his/her co-Directors, but so that in the case of a Director holding an executive office
which aut‘o_r‘naticallvy determines on his/her 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/her executive office; or

68.1.7 the ultimate hoIding‘ company (as defined under- Section 1159 of the 2006 Act), from
time to time, of the Company terminates that Director's appointment by written notit:e to

the Company. .

Unless otherwise determined by the Directors, the provisions of Article 68.1.4 shall,ndt apply in
relation to a Director who has been appointed for a fixed term (a) on or after the date of adoption of
these Articles; or (b) before the date.of adoption of these Articles where the fixed termexpires on or

. after the date of adoption of these Articles provided that, on the expiry of the ﬁ_xed term:

68.21 - the Director has not resigned his/her office by notice to the Company;
68.2.2 none of the other provisions of Article 68.1 applies; '.and
68.2.3 - the Director"rias not been removed pursuant to Article 69.2;

"Insuch circumstances, the Director's appointment shall be deemed to be renewed for a further one
'year period or such other period as the Directors shall agree from such expiry of the fixed term, and

for further one year periods thereafter on the same basis, subject always to the 'ter.ms of any

appointment letter which may subsequently apply.

Unless otherwise determined by the Directors, the provisions of .Articlé 68.1.4 shall not apply in
relation to a Director who was appointed for a fixed term.before the date of adoption of these Articles
where the fixed term had expired before the date of adoption of these Articles provided that, on the

expiry of that fixed term:

68.3.1 the Director had not rgsigned his/her office by notice to the Comp'any;
68.3.2 none of the other provisions of Article 68.1 apélied; anq ‘

68.3.3 | the Diir.ectolr héq nét bee-n removed pursuant to ArFicIe 69.2.

In such circumstances, the Director’s' appointment shall bé deemed to have been renewed for a
further one year period from expiry of that fixed term and for further one year periods thereafter on

the same basis, subject always to the terms of any appointment letter which may subsequently

apply.
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Appointment and removal of directors .

A Director 'may be appointed either to fill a casual vacancy or as an additional Director by:

'69.1.1 “an ordinary res‘oluti'on of the Company; or - E
69.1.2  a decision of the Directors; or
69.1 3 ‘a member or. members holding in aggregate a majority of the nominal value of the shares

in the'Co'mpany serving notice on the Com_pany,

prowded that the total number of Directors shall not at any tlme exceed the maximum number (if

any) fixed by, or in accordance with these Articles.

The Company may at any time, by, ordinary resolutlon (and in accordance W|th the provisions of the

2006 Act), remove a Director.

" Without prejudice to the provisions of the 2006 Act, no appointment or removal of an external director,
_(as"def ned in Article 70.1. 3) shall be carried out without first obtaining a proposal or report by the
: Appomtments Commlttee of Iberdrola, which shaII have taken into account their personal and

professmnal merit and qualifications, including (without Ilmltatlon) whether or not such appointee
may carry out duties as a member of the Company’s Audit and Compliance Committee (such as

" may be constituted) with sufficient indepéndence.’
- Types of director

. A Director might be classified ’within one of the following categories:

70.1.1 °  executive directors, belng those who perform management functions within the
‘ Company
70.1.2 non-executive, non-external (‘proprietary’) directors, being those who represent a direct

or indirect s'hareholder of the Company and who do not have the status of executive

director; and

70.1.3 - external directors, being those who.do not represent a direct or indirect shareholder of
' the Compan'y and do not have the status of executive director.(including to perform .
- management duties within the Company), but who provide independent oversight and

advice in the berformance of their duties as a Director.

The classification of Directors under this Article 70°shall not affect the independencewith which all
Directors must perform the functions pertaining to. their officé and their compliance: with their

statutory duties as directors of the Company.
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ALTERNATE DIRECTORS

71

72

© 73

73.1

73.2

733

734

Power to _app0int alternate directors

. Any Dlrector (other than an alternate director) may at any time, by notice in wntlng addressed to the

Secretary and deposited at the office of the. Company or delivered at a meeting of the Directors,
appomt another Director to be. his/her alternate Director, and may, in like manner, at any time
terminate such appointment. Such appointfnent or termination shall take effect in accordance with
the terms of the notice on recelpt of such-notice by the Company Any of the Dlrectors may appomt

the same alternate Dlrector
Terminatiqn

The appointment of an alternate Director shall automatically determine on the happening of any -
event which would cause him/her to vacate his/her office as a Director or if his/her appointor ceases

" to be a Director. An alternate Direc_tor may, by sending notice in writihg to the office of the Company, ,

resign such appointment. Such notice shall be sent to the Company in the same manner as is
referred to in Article 71 and shall take effect upon receipt of the same by the Co’mpany,

Alternate rights and poweré

An alternate Director shall be entitled to receive notices of meetings of the Directdrs and of any
committee of the Directors of which his/her appointor is a membér and shall be entitled to attend
and vote as a Director at any such meeting and be counted in the quorum at any such meeting at
which his/her appointor is not persohally pf'esent and, generally, at such meétings"to perform all
functions, powers and dutiés df his/her appointor as a Director. For the durposes of the proceédings )

‘at such meetings, the prowsmns of these Articles shall apply as if the alternate Director (instead of

his/her appointor) were a Director.

If an alternate Director is himself/herself a Director, or shall attend any such mAeeting as an alternate
for more than one Director, hus/her voting rights shall be cumulatlve but he/she shall count as only
one for the purpose of determining whether a quorum is present. If his/her appointor is for the time
bemgtemporanly unable to act through ill-health or disability, his/her signature to any resolution in .
writing of the Directors shall be as effective as the signature of his/her éppointdr. |

To such extent as the Directors méy from time to time determine in relation to any committees .
formed under Article 90, this Article 73 shall also apply (with such changes as are necessary) to any ‘

meeting of any such committee of which his/her'appointor_is a member.

An alternate Director shall not (except as otherwise provided in this Article 73)- have power to act as

‘a Diréctor nor shall he/she be deemed to be a Director for the purposes of these Articles.
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Alternate fnay be paid expenses but not remuneration

An alternate Director may be repaid expenses, and shall be entitled to be‘indemniﬁed, by the

Company to the same extent mutatis mutandis as a Director, but he/she. shall not be entitled to

receive from the Company any remuneration in respect of his/her services as an alternate Director,

except only such proportidh (if any) of the remunération otherwise payable to his/her appointor as

such appointor may by notice to the Company from time to time direct.

‘Alternate not an agent of appointor

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/her own acts

' and}defaults and he/she shal! not be deemed to be the agent of the Director appointing him/her.

PROCEEDINGS OF DIRECTORS

76

761

76.2

Meetings of directors

Subject' to the provisions of these Articles, the Directo_rs may meet together for the despatdh of -
business, adjourn and otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be determined by a majority of votes. In case of‘a-n equality of votes, the chairman of
the meeting shall have a second or casting vote. A Director fnéy, and the Secretéry on the requisition
of a Director shail, at any time summon a meéting of the Directors. Notice of a meeting/of the Board
and ahy specific information deemed necessary for it shall, and any other communication may, be
made available to the Directors digitally and, in particular, thr()uglh the use of a secure Directors’
website whiqh may be set up from time to time. Otherwise the notice of a meeting of the Directors
(and any felevént board papers) shall be deemed to be properly sent to a Director if it is sent in
electronic form to such address (if any) as may for the time beirig be notified by him/her or on his/her

'~ behalf to the Company for that purpose orifitis sent to him/her personally or by word of mouth or

sent by instrument to him/her at his/her last known address or such other address (if any) as may
for thé time being be notified by him/her or on his/her behalf to the Company for that purpose.‘ Notice
of a meetihg of the Directors shall be given at least three days prior to the date of the meeting, or
less if reasonable in the circumstances. In the event of a dispute on'whether reasonable notice was-
given, the chairman of the meeting’s decision shall be ﬂﬁal._ A Diréctpr may waive notice of é

particular meeting éither prospectively or retrospectively, and where such waiver is given after the

.meeting has been held, that does not affect the validity of the meeting, or of any business conducted -

atit.

Without prejudice to the first sentence of Article 76.1 a m_eéting of the Directors; or of a committee
of the Directors, may, if the Chairman (or thé chairman of the meeting or committee as the casé may
be) allows this with respéct to one or mo_ré'.directors, tak‘ing into account the relevant circumstances
in each case, consist of a conference between Directors who are not-all in one place, but of whom
each is able, directly or by telephonic or ofher communication, to speak to each of the others and to”
be heard by each of the others simultaneously, adopting, where appropriate, any procedufe that
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ensures that those participating in the pfoceedings can be identified, that the confidentiality of the

proceedings is preserved and that an aecount'of the proceedings (and any ‘decisions adopted

. therein) is duly taken and preserved. Directors must combly with the security and privacy protocols

established by the Company for such proceedings. 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. Without prejudice to any other provision in this Article, such a meeting as

referenced within this Article 76.2 (being a conference between Directors who-are not all in one
place, but of whom each is able, directly or by telephonic or other communication, to speak to each -
of the others and to be heard by.each of the others simultaneously) shall be called at the office, and

 the meeting'shall be deemed to take place at the office provided that a participating Director is

present at that location or, in the circumstance where this is ‘not the.case, wherever any' of the.

participating Directors is, as determined between them.

The Chairman may invite to the meetings of the Board any pérsons who the Chairman determines
rnay assist the Directors with relevant information, provided that such persons shall not participate

. inthe decision-making part of the m'eeting's nor any other part of the meeting which does not pertain

to the purpose of their attendance. When the Chairman deems it appropriate, the Chairman may -

authorise their remote attendance, taking into account the relevant circumstances in each case and

“as referenced in Article 76.2. The Secretary shall record the entry and exit of the guests at each

meeting in the minutes.
Authority to vote . ’ -

A Director who is unable to attend any'meet_ing of the Directors and has n'ot appointed an alternate

~ Director may authorise any other Director to vote for him/her at that meeting, and in that event the
Director so"authorised shall have a vote for each Director by whom he/she is so authorised in

addition to his/her own vote. Any such authority must be in writing which must be produced at the
meeting at which the same is to be used and be left with the Secretary for retention. The authorised
Director’s signature on any resolutlon or other matter in wntlng of the Dlrectors shall be as effective .

as the signature of the authorlsmg Director.
Quorum

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Diredtors provided that all ihe Directors unanimously approve such quorum and, unless so fixed at
any other number shall be at least half the members of the Board plus one._ If the number of
members of the Board is an odd number, the quorum for Dlrectors meetings, unless fixed at any

other number as aforesaid, shall be at least half the members of the Board (rounded up to the next

.whole number) blus one. A meeting of the Directors, at which a QUorum is present, shall be

V competent to exercise all powers and discretions for the time being exercisable by the Directors.
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79.1

.79.2

79.3

. 794

795

80 . -

80.1

Authorisation of Directors’ interests

"For the purposes of Section 175 of the 2006 Act, the Directors shall have the power to authonse any

matter which would or might otherwise constitute or give rise to.a breach of the duty of a Dlrector
under that Section to. avoid a situation in which he/she has, or can have a direct or indirect mterest

that conﬂlcts or pOSSIb|y may conflict, with the interests of the Company
‘ Authorisation of a matter onderthis A'r_ticle shall be effective onIy if:

. 79.2.1. the matterin questlon shall have been proposed in wntmg for con3|derat|on at a meeting

of the Directors, in accordance with the Boards normaI procedures or in such other ‘

‘manner as the Directors may determine;

79.2.2 any requirement as to the quorum at the meeting of the Directors at which the matter is .
 considered is met without counting the Director in questlon and any other interested

' »D|rector (together the * lnterested Dlrectors) and

79.2.3 the matter yyas agreed to without_the Interested Directors voting or would have been
agreed to if the votes of the Interested Directors had not been counted.

" Any authorisation of a matter under this Article 79 may:

A79.3.1“ extend to any actual or potentlal conflict of interest which may arise out of the matter so
. authorised; ’
79.3.2 be subject to such conditions or limitations as the Directors may determine, whether at

the time such authorisation is given or sobsequently;
79.3.3 be terminated by the Directors at any time,

and a Director shall comply with a_ny'obligations imposed-on him/her by the Directors pursuant to

any such authorisation.

- -~

‘A Dlrector shaII not; save as othenmse agreed by htm/her be accountable to the Company for any

benefit which he/she (or a person connected with h|m/her) derives from any matter authorised by

" the Directors under this Article and any contract, transaction or arrangement relating thereto shall

*.not be liable to be avoided on the grounds of any such benefit.

This Articte does not apply to a conﬂict of interest arising in relation to a transaction or arrangement

with the Company.

‘Permitted.Interests .

- Subject to compliance with Article 80.2'a Director, notwithstanding his/her office, may havé an

interest of the following kind:
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80.1.2

" 80.1.3 ..

. 8014
80.1.5

80.1.6

where a Director (or.a person connected with him/her) i‘s a director or other officer of, or -
employed by, or otherwise interested (including by the holding'of shares) in any
Relevant Company; ‘ ’ ' '

where a Director-(or a person connected with him/her) is a 'party 'to, or otherwise

interested in, any contract, transaction or arrangement with a Relevant Company, or in -

which the Company is otherwise interested;

‘where' a Director.(or a person connected with him/her) represents the interests of any ]

member whose interests may conflict, from trme to trme “withthe mterests of the

Company; '

an interest which cannot reasonably be regarded as likely to give rise to a conflict of '

. interest; '

an interest; or a transaction or arrangement gwmg rise to an’interest, of which the -

Director is not aware or

any other interest authorised by ordinary resolution of the Company.

- No authorisation under Article 79.1 shall be necessary in respect of any such interest.

80.2 Subject to Section 182 of the 2006 Act the Dlrector shall declare the nature and extent of any mterest i

permitted under Article 80.1, and not falllng within Article 80.3,-at a meeting of the Directors or in

such other manner as the Directors may determine.

80.3  No declaration of an interest shall be re_ouired by a Director in relation to an,interest:

80.3.1

. 80.3.2

80.3.3

falling within Article 80.1.5; .

if, or to the extent that, the other Directors are already aware of 'such interest (and for
this purpose the other Directors are treated as aware of anythlng of which they ought

reasonably to be aware); or

if, or to the extent that, it.concerns the terms of his/her service contract (as defined in
Section 227 of the 2006 Act) that have been or are to be considered by a meéting of the
Directors, or by a committee of Directors appointed.for the purpose under these Articles.

. 80.4- A Director shall not, save as otherwise agreed by him/her; be accountable to the Company for any

benefit which he/she (or a person conn‘ected with him/her) derives from-any contract transaction or

- arrangement referred to'in Article 80.1 or from any such offi ice or employment or from any interest

.in any Relevant Company or for such remuneration and no such contract, transaction or

arrangement shall be liable to be avoided on the grounds of any such interest or benefit.

80.5.- For the purposes of this Article, “Relevant Company” shall mean:
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81.1

81.2

82

- 82.1

822

82.3
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80.5.1 the Company;
80.52 - a subsidiary undertaking of the Company; o ) ] | -

80.5.3. . any holding compény of therCompany ora subsidiary undertaking of any such holding

-company;
80.5.4 any body corporate promoted by the Company; or
80.5.5 any body corporate in which the Company is‘dthe'rwise interested.

Directors’ powers to vote

'Save as provided in this Article, and whether or not the interest is one which is authorised pursuant

to Article 79 or permitted under Article 80, a Director shall not be entitled to vote on arjy resolution
in respect of any contract, transaction or arrangement, or any other proposal, in which he/she (or a

person connected with him/her) is interested.

A Director shall not be counted in the quorum at a meeting of the Directors in-relation to any )

resolution on which he/she is not entitled to vote.

" Confidential Information

Subject to Article 82.2, if a Director, otherwise than by virtue of his/her position as Director receives
information in respect of which he/she owes a duty of confi dentlallty to a person other than the'

Company, he/she shall not be reqmred

8211 | to disclose such information to the Company or to the Directors, or.to any Director,

" officer or employee of the Company; or

82.1 .2 - otherwise use or apply such confidential information for the pdrpose of or in connection

- with the performance of his/her duties as a Director.

Directors shall maintain in strict confidence the information (including all deliberetions) from

meetings of, and provided in connection with their positions on, the Board and the committees of

~ which they are members, as appropriate. They shall refrain from disclosing (other than in the course

of the proper fulfiilment of their duties as Directors) the information, data, reports and background

information to which they have had access in the exercise of their duties, and from using such

mformatlon for their own benefit or that of a third party Directors must also adhere to any restrictions

" or procedures established for the use of electronic systems applications and similar items made

available to them by the Company

Where such duty of confidentiality arrses out of a situation in which the Director has, or can have, a
direct or indirect interest that conﬂlcts or possmly may conflict, with the interests of the Company,
Article 82.1 shall apply only if the conflict arises out of a matter which has been authorised -under
Article 79,1 above or falls within Aticle 80.1 above. '
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85.1

85.2

‘may otherwise be required under Articles 791 and 79.2.

30

Articles 82.1 and 82.2 are without prejudice to any equitable principle or rule of law which may
excuse or release the Director from disclosing information; or in circumstances where disclosure

a

Consideration of matters involving two or more directors

Where proposals are under consideration concerning two or more Directors or in which two or more
Directors are interested, such proposals may be divided and eonsidered in relation to each Director
separately and in such case each of the Directors concerned shall be entitled to vote (and be
counted in the quorum) in respect of .‘eac'h'resolution, except that concerning himself/herself.

Materiality of directors*interests

If any question shall arise at any meeting as to whether any interest of a Director prevents him/her -

vfrom voting, or being counted in the quorum, under this Article, and such question is not resolved by
his/her voluntanly agreemg to abstain from voting, such.question shall be referred to the chairman

of the meeting (or, if the Director concerned is the chairman, to the other Directors at the meetlng)‘ .

_ and the chairman’s ruling in rélation to any Director other than the chairman (or, as the case may
_ be, the ruling of the majority of the other Directors in relation to the chairman) shall be final and

' conclusive, exceptin a case where the nature or extent of the interests of such Director (or, as the

case may be the chalrman) has not been fairly disclosed. .

Directors’ interest's —'general

" For the purposes of these Artrcles: .

85.1.1 ~ Section 252 of the 2006 Act shall determine whether a person is connected with a

Director; and

85.1.2 an interest (whether of his/her or of such a connected person) of which a Director has
no knowledge and of which itis.unreasonable to expect hlm/her to have knowledge shall

not be treated as an interest of hls/hers

Where a Director has an mterest which can reasonably be regarded as'likely to give rise to a conflict

.of interest, the Director shall if so requested by the Directors take such additional steps as may be

necessary or desirable for the purpose of managlng such conflict of interest, including compliance

with any procedures laid down from time to time by the Directors for the purpose of managing

_ conflicts of interest generally and/or any specific procedures approved by the Directors for the .
purpose of or in connection with the situation or matter iri question, including'without limitation:

8521 absentlng hlmself/herself from any meetings of the Directors at Wthh the relevant

i} srtuatlon or matter faIIs to be considered; and

85.2.2  not reviewing documents or information made .available to the Directors generaIIy in
relation to such situation or matter and/or arranging for such documents or information.
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to be reviewed by a'profeseionel adviser to ascertain the extent to which it might-be

appropriate for him/her to have access to such documents or information.

_ Directors must ‘.ado‘pt the necessary measures to prevent creating conflicts of interest as

contemplated by the law.

V\ﬁfhout prejudice to any provision of law, a conflict of interest 'shall arise where the interests of a

' _ Director, whether on their own behalf or on behalf of others, conflict, directly or indirectly, with the

i_nterests of the Company (or the companies within the Iberdrola Group) and their duties towards the

‘

Company.

" The SecretaryA shall create and maintéin an up-fe—date record of the conflicts of interest reported by
- Directors, being the register of directors’ interests, and the reporting Directors shall ensure that the

information contalned in this register. shall be sufficiently detailed to make it possmle to understand

Athe scope of each conﬂlct of.interest S|tuat|on

The Company may by ordinary resoluﬁon ratify any contract, transaction or arrangement, or other . ‘
proposal, not properly authorised. by reason of a contravention of any provisions of Articles 79 to
this Article 85. o

Power of directors if number falls below minimum

"The continuing Directors may act notWithstanding any vacancies in their number, but if, and so long

as, the number of Directors .is reduced below the number fixed by; or in accordance with, these
Articles as the necessary quorum of Directors 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

" (or for solong as the Company has a sole member the sole member of the Company) may summon

a general meeting for the purpose of appointing Directors.
Chairman of the Board -

The Directors may elect a chairman (or make any appointment by them of a Director conditional

upon such person becoming the Chairman) and one or more deputy chairmen and determine the

period for which each is to hold office. The Chairman or; in the Chairman’s absence, one of any

~ deputy chairmen shall preside at ‘meetings of the Directors, but if no Chairman or depu'ty 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 Direciors present may choose one of their number to

be chairman ef the meetihg. If at any time there is more than one deputy chairman or vice-chairman,
the right to’preside at a meeting of Directors shall in the absence of the Chairman be determined as

~between the deputy chairmen present (if more than one) by seniority in length of appointment or

othervwse as resolved by the Directors.
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" The Chairman may exercise all powers in carrying out aII responsrbllltles given to the Chairman by -

these Articles, by law and under the Companys system of corporate governance in particular the -

-following:
. 87.2.1 to call and chair meetings of the Board, setting the agenda for the meetings and directing
' - the discussions and deliberations; .
87.22 to submit to the Board such proposals as the Chairman may consider appropriate for
o the proper functioning of the Company and,i in particular, those relating to the operation
of the Board itself; - ' : ‘
- 87.2.3 to ensure, with the coIIaboration of the Secretary, that the Dlrectors receive suffi crent
' information in advance of the items on the agenda of meetings of the Board
87.24 to stimulate debate and the active participation o_f the directors during meetings of the . -
.Board, and to safeguard their free expression of opinion;
87.25 to. promote the work of the Board's advisory committees and ensure that they are
. effective in carrying out their duties and responsibilities and that they have the necessary
material and human resources;, and
87.26 in accordance with Article 76.3, to invite to the meetings of the Board all those persons

-who the Chairman determines may assist the Directors with relevant information in the

deliberative part of the meetings.
Resolutions in writing

Su'bject always to Article 88.2, a Directors’ written resolution is adopted when a majority‘ of the
Directors (or alternate Directors (|f any) whose appointors are entitled to vote on such resolution or
the.majority of the members of a committee formed under Article 90) who would have been entitled

to vote on such resolution if it had been proposed at.a meeting of the Directors have:
88.1.1 A signed one or more copies of it, or

88.1.2 o otherwise .indicated their agreement to it in writmg or through any electromc voting~
‘ system provided by the Company for this purpose..

" Each Directors’ written resolution adopted in accordance with this Article 88 shall be deemed to be

approved and adopted at the Company s office.

A Directors’ Written resolution .is not adopted if the number of Directors who have signed it or

otherwise indicated_ their agreement to it in accordance with Article 88.1 is less than the quorum for

Directors“ meetings.

Once a Dlrectors written resolution has. been adopted, it must be treated as |f |t had been a

resolution passed at a Dlrectors meeting in accordance with the Articles.
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A Directors’ written resolution shall be deemed to be properly sént to a Director if sent in electronic
form to such address (if any) as may for the time being ‘be notified by him/her or on his/her behalf to
the Company for that purpose or if it is sent to him/her personally or by word of mouth or sent by
instrument to him/her at his/her last known address or such other address (if any) as may for the
time being be notified by him/her or on his/her behalf to-.the Company for that purpose.

DELEGATION BY DIRECTORS

89

90

91

92

Delegation of powers

' ' 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 either
collaterally with, or to the  exclusion of; their own powers and may from time to time revoke,

withdraw, alter or vary all or any of such powers
Committees of directors

The Directors: ‘may delegate any of their powers or discretions (including, for the avoidance of doubt,

any powers or discretions relating to the remuneratron of Directors) to committees consisting of one’

“or moreof the Directors and (if thought ft) one or more other persons co-opted as hereinafter
_ provnded Any stich delegation shall, in the absence of express provision to the contrary in the terms

of delegatron be deemed to include authority to sub-delegate to one or more Directors (whether or

not actlng as a commlttee) 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 committee so formed shaII in the exercise of the powers so delegated,
conform to any regulations which may from time to tlme be |mposed by the Drrectors Any such

: regulations may provide for, or authorise, the co-option to the committee of persons other than
'Directors and for such co-opted-membersto have voting rights as members of the committee, but-

so that (a) the number of co-opted members shall be less than one half of the total number of _ .

) . members of the commlttee and (b) no resolution of the commlttee shall be effective unless a majorlty .

of the members of the committee present at the meetrng are Drrectors or alternates of’ Drrectors

‘Proceedings of committees

* The meetings and proceedlngs of any such committee shall be governed by the provisions of these

- Articles regulating the meetings and proceedings of the Directors so far as the same are appllcable
and are not superseded by any regulations made by the Directors under Article 90

Use of designation Director

The Dlrectors may appoint any person to any offce or employment having a deS|gnat|on or tltle
mcIudlng the word Dlrector or attach to any existing office or employment with the Company such
a deS|gnatlon or trtle, and may terminate any such appointment or the use of any such designation
or title. Unless the appointment of the holder has been’ recorded 'iln the register of directors
maintained by the Company, the inclusion of the word Director in the de_signation or title of any such
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- office or employment shall not imply that the holder is a Director of the Company, nor shall the holder

thereby be empowered in any respect to act as, or be deemed to be', a Director of the Company for

any of the purposes of these Articles.
Validity of proceedlings -

All acts (both written and unwritten) done by any meeting of Dlrectors or of any such committee or'
by any person actmg as a Director, shall, as regards all persons dealing in good faith with the :
Company, notwithstanding that there was some defect in the appointment or contlnuance in office.
of any such Directors (or their alternates),' or member ot the committee, or person-acting as
'aforesaidA,'o'r that they or any of them were disqualified or had vacated ofﬁce, or were not entitled to
vote, or othen/vise incapacitated, be as valid as if 'every such person‘had been duly appointed ano
was qualified and had continued to be a Director (or alternate Director) or member of the committee

and had' been entitled to vote.

GENERAL POWERS OF DIRECTORS

94

95

96

96.1

Business to be managed by the directors

The busi‘ness and'-affairs of the Company shall be managed by the Directors who, subject to and in
accordance with the proyisions 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 alt the powers of the Company. No alteration of the Memorandum or these ‘Articles and no,
such direotion shall invalidate any prior act of the Directors .which would have been valid if that
a_Iteration had not oeen made or that direotion had not been given. The general powers .given by this

Article 94 shall not be limited, or restricted, by any special authority or power given to the Directors -

by these Articles and a meeting of the Directors at which a quorum is present may exercise all

powers exercisable by the Directors.

- . Exercise by Company of Voting Rights

‘ The Directors may éxercise the votinQ power confeired by the shares in any body corporate held or

owned by the Company in such manner in all respects as they think fit (mcludlng without limitation
the exercise of that power in favour of any resolution appointing its members or any of them directors
of such body corporate or voting or provrdlng for the payment of remuneratlon to the directors of

such body. corporate)

Local boards

. The Directors rnay make such-arrangements as they think fit for the management and transaction

of the Company’s affairs in any specified locality, whether in the United Kingdom or elsewhere, and,.

_ without prejtrdice to the generality of the foregoing, may at any time, and from time to time:

establish any regional, d|V|S|onaI or local boards committees or agencies for. managlng any of the

affairs of the Company, either in the United Kingdom or elsewhere;
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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 committees, or any managers or agents, and may fix their

remuneration;

delegate to any regional, divisional or Iocal board or committee, manager or agent any of the powers .

authorities and discretions vested in the Directors with power to sub- delegate

authorise the members of any regional, divisional or local boards or committees or any of them, to
fill any vacancies therein, and to act 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 )

remove any person so appointed, may fix the quorum of the said regional, divisional or local boards
or committees, 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

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of the
Company for such purposes, with such ‘powers, authorities and diécretions (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/her powers, authorities and discretions, and may

revoke or vary such delegation.
Powers of attorney

The Directors may, from time to time and at any time,' by power of attbrney or otherwise, anpoint
any' person or undertaking, whether nominated directly or indirectly by the Directors, to be the:
attorney or attorneys of the Company for such purposes and with such ‘po,wers', authorities and
discretions (not exceeding those vested in or exercisable by the Directors under these Articles) and
for such period, and subject to such conditions, as they may think fit, and any such power of attorney’
may contain such provisions for the protection and cont/enience 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, authorities and discretions vested in him/her. The Directors ma°y delegate all

. or any of their powers under this Article 98.
'Execution by the Company

All cheques, promlssory notes, drafts bills of exchange,. and other negotiable or transferable

'lnstruments and all receipts for moneys paid to the Company, shall be S|gned ‘drawn, accepted

endorsed, or otherwise executed, as the case may be, in such manner as the Directors or any duly
authorised committee of the Directors shall from time to time determine. The Company has.no

common seal.
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100 - Secretary

. 100.1  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 claim for damages for breach of any contract of service between him/her
and the Company. If thought fit, two or more persons may be appointed as joint secretaries. ‘The

" Directors 'may also appoint, from timé to time, on such terms as they may think fit, one or more
deputy secretaries and assistant secretaries. Anything by the Statutes or by these Articles required '
or authorised to be done by or to the Secretary may, if the office is vacant or there is for any other

“reason no Secretary capable of acting, be done by or to any deputy or assistant sécretary, or if there
is no deputy or assistant secretary capable of actlng by or to any officer ‘of the Company authorised
generally or specraliy in that behalf by the Directors

100.2 In accordance with the rest of these Articles, the Secretary shall perform the functions assigned to-

: him/h'er by law and by the Company's system of corporate governance, and in particular:
7-100.2.1 to keep andrpreserve a record of the resolutions of the member(s) of the Company;

100.2.2 ~ toinform the Board of any resolutions of the Company approved by its member(s), and
' ~to make any relevant fi lings in connection with such resolutlons in accordance with the

relevant legal requrrements,

100.2.3 to keép and preserve a record of contracts entered into between the member(s) and the

Company;,

- 100.2.4 _ to keep and preserve a-record of minutes of theABoard and . other .committees or
administrative bodies of the Board on which he/she holds the office of secretary, duly

’ recording the business disposed of in meetings of the same, and also to keep and.

preserve the corporate documentation generated in relation to the operation of these _

administrative bodies;

100.2.5 to advise upon and check the legality of the actions of the Board and other committees
or administratlve bodies of the Board on which he/she holds the offi ice of secretary ‘and
that such actions are in accordance wrth the Company's system of corporate.
governance, taking into account for such purposes, among other things, any provisions .
that may be issued by regulatory bodies; '

100.2.6 to advise the Board in relationto the. development and updating of the Company's't

- system of corporate governance,

100.2.7 to facilitate the Company'’s interaction with the Directors and the proper functioning of .

the Board, in accordance with the instructions of the Chalrman

©..100.2.8 to assist the Chairman in arranging for the Directors to receive, with sufficient notice and

inthe appropriate format, relevant information for the proper exercise of their duties, and
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' to facilitate requests for information and documentation from the Directors in respect of
those matters that are of interest to the Board; '

100.29 to "exercise. the duties set out in Articles 100.2.7 and 100.2.8 abo've in relation to the

.committees of the Board on which he/She acts as secretary;

t00.2.10 to arrange for all relevant information to be included on the Company's corporate

website in accordance with the Company’s system of corporate governance,

100211  to Aensutre_, under the supen/ision of the Chairman, the effective coordination (and
- establishment of all necessary information flows) between the Board and the internal

committees with advisory or support functions in 'rellation to the Board; and

. 100.2:12- -to certify any documentation in respect of the_abovéj .

Experts and legal adviser to the Board

For the purpose of procuring. ass:stance for the exercise of their duties, ‘any Director may request
the engagement at the Companys expense, of legal, accountlng technlcal business or fi nancral

advisers or other experts.

Such engagement must relate to specific issues which’have signiﬁcant importance and complexity

and which emerge in the course of the Director’s performance of their office.

The request for an expert to be hired must be channelled through the S'ecretary who may, in turn,

‘put it before the Board for approval and such approval by the Board may be denied in well-founded

'lnstances lncludlng where: -

101 31 exper,t_ advice is not necessary for the proper performance of the duties entrusted to the

Directors;- )

:101.3.2 _the cost thereof is not reasonable |n light of the S|gn|fcance of the issues or the assets

101.4

and income of the Company;

' 101.3.3 the technical assistance sought may be adequately prowded by’ the Companys own

experts and technlcal personnel or’

101.3.4  itmay entail a risk to the confdentlallty of |nformat|on WhICh will be requrred to be made

avallable to the expert.

The Board may also appoint a legal adviser to the Board. The Secretary may assume the functions
of such legal adviser where the Board so determines, provided he/she is a practising solicitor and’

" there is othen/vise full compliance with all legal and profeesional requirements.
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MINUTES AND BOOKS -

102

102.1

103

‘Keéping.offminutes and books

The Directors shall cause minutes to be made in books to be provided for the purpose of:

| 102.1.1 all appointments of officers made by the Directors;

102.1.2 '_ the names of the Directors or their alternates and any other persons present at each

meeting of Directors and of any committee formed under Article 90; and

102.1.3 all resolutions and prqbe’edings at all meetings of the Com;iany and of any class of -
' A .members of the Company and of the Directors and of committees formed under Article -
90. ' '

Any such-minutes"sﬁall be conclusive evidence of ény such prqcéedings if 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 and by the Secretary.

. Safeguarding of minutes and books

Any regiéter, indexv; minute bdok, ‘book of account or other book required by these’ Atticles or: the
Statutes to be kept by or on behalf of the Company may be kept either by making entries in bound

books or by recording them in anontAher ménner. In any case in which bound books are not used,

the _Direbtors shall take adequate precautions for guarding agains_t_falsiﬂt;ation and for facilitating

- discovery of falsification.

‘ ~ DIVIDENDS

104

105

. Declaration of dividends' by the Company

The Company méy, by ordinary resolution, declére dividends in éccordadce with the respective |
rights of the members, but no dividend shall be payable except out-of the profits of the Company
available for distribution under the provisions of the Statuteé and these Articles o in excess of the
amount recommended by the Directors. Unlesé and to the extent that the riglhtsb atfadhed to any
shares or the terms of issue thereof otherwise provide, all diVidends shall (as regards any shares
not fully paid throughout the period in respect of which the dividend is paid) be apportioned and 'paid
prorata according to the amounts’ baid on the shares during any portioh or portions of the peribd in
fesp‘ect of which the dividend is paid. For the qupbses of this Article 104, no amount paid on a share

. in advance of calls shall be treated as paid on the share.

Declaration of dividends by the Directors -

‘Subject to the provisions of the Statutes, the Directors r’néy, pay dividends (whether final or

otherwise) if it appears toAthe'm that they are justified by the profits of the Cdmpany available for
distribution. If the share capital is divided into different classes, the Directors may pay dividends on ‘_
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shares which cohfer deferred or non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividend, but no dividend shall be paid on shares _

- carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in
afrrears. The Directors may also pay, at intervals settled by them, any dividend.payable ata ﬂxed
rate if it appears to them that the profits available for distribution justify the payment. If the Directors :
act in good faith, they shall not incur any. liability to thé holders. of shares conferring preferred rights
for any loss they may suffer by the lawful payment ofa drvrdend on any shares havrng deferred or
non- preferred rlghts ' ‘

106 ‘Interest not payable

No dividend or other moneys. payable on or in respect of a share shall bear interest as against the
Company, unless otherwise provided by the rights attached to the share.

. 107 " Permitted deductions - .

- The Directors may deduct from any dividend or other moneys payable 1o any member whether
alone or jointly with ‘any other member on or in respect of a share all sums of money (if any) .
presently payable by him/her, whether alone or Jomtly with any other member to the ‘Company on

account of calls or otherwrse in-relation to shares of the Company
108 Waiver of dividends

The waiver, in whole or in part, of any dividend on any, share shall be effective only if such waiver is
in wri'ting' (whether or not executed as a deed) signed or authenticated in accordance with section

1146 of the 2006 Act by the member (or the person entitled to the share in consequence of a ‘
transmission event) and deIrvered to the Company and if, or to the extent that, the same is accepted

as such or acted upon by the Company
. 109 A Unclaimed dividends

Without pr,ejddice to the operation of Article 110, aII. dividends. or'other moneys payable on, or in
respect cf, 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 in respect of, a share into a separate
account shall not constitute the Company a trustee in respect thereof. The Company shall be
entitled to ceaee sending dividend warrants and cheques by post or otherwise to a member. if those
instruments have been returned undelivered to, or left unc.ashed 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 in
respect of any member shall cease if the member claims a dividend or cashes a dividend warrant

or cheque.
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- Forfeiture of unclaimed-dividends X

‘Any dividend unclaimed after a period of twelve years from the date- when it became due for payment

. shall, if the Directors so resolve be forfelted and shall revert to'the Company

111

111.1

111.2

112

1121

113

113.1

- Dividends.in specie

The Company may ‘either:

11111 upon the recommendation of the Directors, by ordinary resolution; or

"111.1.2 by resolution of the Directors in respect of a dividend to be paid pursuant to Article 105,

A‘ direct that payment of a diyidend (whether final or otherwise), in whole or in part, 'be made by the
_ distribution of specific assets (and m partrcular of pard up shares or debentures of any other

company) and the Directors may g|ve effect to such resolutlon

where any difficulty arises‘ in regard to such distribution, the Directors may:

‘1{11.2l1A . seftle the same as they think expedient and, in.particular, may issue fractional

certificates or may authorise any‘person to sell and transfer any fractions and distribute.

- or retain the proceeds or disregard fractions altogether;

111.2.2 . fix the value for distribution of such specific assets or any part thereof;

111.2.3 determine that cash payments shall be made to any members on the basis of the value

so fixed in order to adjust the rlghts of those entitled to part|c1pate in the d|V|dend and
111.24. " vest any such.speciﬁc assets in trustees as may seem expedient tothe brrectors.
Procedure for payment
Any dividend or other.moneys payable in respect of a share may be paid: .

11211 by cheque or warrant made payable to or fo the order of the holder or 'person entitled to

‘payment; or

112.1.2 by any direct deblt bank or other funds transfer system to the holder or person entitled
- to payment or if practicable, to a person desrgnated by notlce to the Company by the

"-holder or person entitled to payment; or

112.1:3 by any'other method approved by the Directors and agreed (in such form as the
Company thinks appropriate) by the holder or person entitled to payment..

Payment by post

. A cheque or warrant may be sent by post: '
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113.1.1 where a share is held by a sole hblder. to the registered addfess of the holder _of'the .

share; or

113.1.2 if tWo or more persons are the holders, to the registered address of the person who is

first named in the register; or = -

113.1.3 ' if a person is entitled by transrriission.to the share, as if it Wére a nbtice to be gi\'}en
under Article 122; or . '

113.1.4 in any casé, to such person and to such address as the person entitled to payment may

direct by notice to the Company. .
114 ~ Discharge to Company and risk

"Payment of a cheque or warrant by the bank on which it was drawn or the transfer of funcifs by the

-bank instructed to make the transfer shall be a good discharge to the Company. Every cheque or
wérrant sent or transfer of funds madev by fhe relé\)ant bank in accordance wifh these Articles shall
be at risk -of the holder or person entitied. The Company shall have no responsibility for any surﬁs :
lost or delayed in the course of payment by any method used by the Company in accordance with
Article 112. ‘

115 _ Receipts where joint holders

If two or more personé are registered as joint holders of any share or are entitled Ajbintly to a share
in consequence of a transmission event, any one of them may give effectual receipts for any dividend

_ orother mo_neys payable or property distributable on or in respect of the share.
‘ .(IJAP‘ITA.LISATI'O‘N OF PROFITS> AND RESERVES

116 . | Capitalisgtioh of profits aqd reserves

116.1 The Directors.hay. with the aufhority of an qrdinary resolutiohvof the' Cpmpaﬁy:

116.1.1 subject as hereinafter provided, resolve to capitalise any undistributed profits of the
Company not required for paying any preferential dividend (whether or not they are’
available for distributiori) or any sum standing to the credit of any reserve or other fund

including the Company’s share preijm account and capital redemption reserve;

116.1.2 'appropriate the sum resolvéd to be capitalised to the members in proportion to the
riominél amounts of the shares (whefher or not fully paid) held by them respectively
which would entitle them to participate in a distribution of that sum if the shares were
fully paid-and the sum were then distributable and were distributed by way of dividend
and apply such sum on their behalf either in or towards paying up the amounts, if any,

" for the time being unpaid on any shares held by them reépectively, orin paying up in full
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,
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in those proportions, or partly in one way and partly in the other, but the share premiurn '
account, the capital redemption reserve, and any prof its. which are not a\)ailable for

. distribution- may, for the purposes of this Article 116.1.2, only-be applied in paying up
shares to be allotted to members credited as fully paid; ‘

116.1.3 resolve that any shares SO allotted to any member in respect of a holding by him/her 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; '

116.1.4 make such pl’OVISIon by authorising the sale and transfer to any person of shares or

' debentures representlng fractions to which any members would become entitled or by
the |ssue of fractional certificates (or by ignoring fractions) or-by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable

in fractions;

_116.1.5 ~authorise any person to ‘enter, on behalf of ‘aII the members concerned, into 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; and
L - : _

2

116.1.6 generally do all acts and things required to give effect to such resolution as aforesaid.

Avoidance of discoun:ts on exercise of employees’ share options

- Where, pursuant to an employees’ share scheme, the Company has 'Qranted options to -subscribe

for shares on terms which provide inter alia 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 in the event
of any increase or reduction in or other reorganisation of the Company s issued share capltal and
an othenmse appropriate adjustment would result in the subscription price for any share bemg less
than its nominal value, then, subject to and in accordance with the provrsnons of the Statutes, the

~ Directors may, on the exercrse of any of the options concerned and payment of the subscription

which would have applled had such adjustment been made, capitalise any such profits or other sum
asis m‘entiohed in Article 116.1 to.the extent necessary to pay up the unpaid balance of the nominal

“value of the shares which fall to be allotted on the exercrse of such options and apply such amount

in paying up such balance and allot shares fully paid accordingly

The provisions of Articles 116.1.3 to 116.1.6 shall apply mutatis mutandis to this Article 117 (but as '
if the authority of an ordinary resolution of the Company were not required). '

. ACCOUNTS

118

1181

Right to inspect‘ac,counts and other documents and records

Accounting records sufficient to show and explain the -Company’s transactions and otherwise
complying with the Statutes shall be kept at the office of the Company or, subject to and in
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120

1201

-120.2

120.3

120.4

1205

.43

v

accordance W|th the Statutes, at such other place or places as the Directors think fit and shall always,-

. be open to the mspectlon of the Directors.

Each Director shaII have the power to examine any book, record, document or other record of

corporate transactions of the Company and to communicate with the managers of the Company.
The Secretary-shall facilitate, as applicable, the e)kercise of such power by any Director.

118.3 No member (other than a Dlrector) shall have any rlght of 1nspect|ng any account or book or
.document of the Company except as: conferred by Statute ordered by a court of competent -
jurISdICtIOI’l authorised by the Directors; or authorlsed by an ordlnary resolutlon of the Company.

) AUDITORS
119 Validity of acts of auditors

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/her appointment or that he/she was at the time of his/her appomtment not

qualified for appomtment or subsequently became disqualified.

‘COMMUNICATIONS WITH MEMBERS

Service of notices

The Company may, subject to and i in accordance with the Companles Acts and these Artlcles send
or suppIy all types of notice, documents or |nformat|on to members by electronlc means '

The Company Communications Pro,visions'have effect, subject to the provisions of Articles 120 to
126, for the purposes of any provision of the Companies Acts or these Articles that authorises or

requires notices, documents or information to be sent or supplied by or to the Company.
= r . .

Any notice, document or information (including a share certificate) which is sent or supplied‘ by the
Company in'hard copy form, or in electronic form but to be delivered other than by electronic means,
and which is sent by pre-paid post and properly addressed shall be deemed to have been received
by the intended recipient at the expiration of 24 hours (or, where first cI_ass mail is not employed, 48
hours) after the time it was posted, and in proving such receipt it shall be sufficient to show that such
notice, document or information was properly addressed, pr_e-paid and posted.

Any notice, document or information which is sent or supplied by the Company by electronic means
shall be deemed to have been received by the intended recipient 24 hours after it was transmitted,
and in proving such receipt it shall be sufficient to show that such notice, document or lnformatlon

was properly addressed.

The accidental failure to send, or the non-receipt by any person entitled to, any notice of or other
document or information relating to any meetmg or other proceedlng shall not invalidate the relevant

meetlng or proceedlng
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122.

122.1

122.2

.122.3

123

44

Joint Holders

Anything which needs to be agreed or specified by the joint holders of a share shall for all bUrposes
be taken to be agreed or specified by all the joint holders where it has been agreed or specified by '
the joint holder whose name stands first in the register of members in respect of the share.'_- ’

Ahy noticé, document or information which is authoris_éd' or requife_d to be sent or supplied to joint

‘holders of a share méy be sent or supplied to the joint holder whose name stands first in the register ‘

of members in respect of the share, to the exclusion of the other joint holders. For such purpose, &
joint holder having no registered address in the United Kingdom and not .h'aving supplied an address
within the United Kingdom for the service of notices may, subject to the Statutes, be disregarded.

\

The provisions of this Article 121 shall have effect in place of the Company Communications -

Provisions regarding joint holders of shares.
Notice to persons entitled by transmission

Save as otheri/{/ise'provided by or in accordance with these Articles, a person entitled to a share in.
consequence of a transmission event, upon such evidence being produced as may from time to time

: proberly be required by the Directors to show his/her title to the _shére and upon supplying an a‘ddr'e.ss

for feceiving notices, shall, save as herein otherwise expressly provided, be entitled to have sent.to

* him/her at such address any notice or document.to which the member but for the transm'ission‘event

would.be entitled, and such notice ‘shall for all purposes be deemed sent to all persons interested .
(whether jointly with or as claiming through or under him/her) in the share. Until such address has ‘
been supplied, a notice may be sent in any manner in which it might. have been sent if the

transmission event had not occurred.

Save as provided by Article 122.1; éhy notice, document or information sent or supplied to the
address of any member in pursuance of these Articles shall, ndtwithstanding that such member be

~ then dead or bankrupt or in liquidation, and whether or not the Company has notice of his/her death

or bankruptcy or liquidation, be deemed to have been duly sent.or supplied in respect of any share

_ registered in the name of such member as sole or first-named joint holder.

The provisions bf'this Article shall have effect in place of the'Company' Communications Provisions

regarding the death or bankruptcy of a holder of shares in the Company.
Deemed notice

A member present in person-or by proxy 6r authorised corporate répresentative at any meeting of

' the Com-pany' 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 it was called.

Active: 103471482 v 2



124

125
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Successors in title bound by notice to predecessor

Every person who becomes entitled to a share shall be bound by any notice in respect of that share

' which, before his/her name is entered in the register of members, has been sent to the person from

whom he/she derives his/her title. .

Signature or authentication of documents sent by.electronic means

Where these Articles require a notice or other document to be signed or authenticated by a member

or other perSon then any notice or other document sent or supplied in electronic form is suffi ciently -
authenticated in any manner authorlsed by the Company Communications Provisions or such other
manner as may be approved by the’ Directors. The Directors may desrgnate mechanlsms for

~ validating any such notice or other document, and any such notice or other document. not so

validated by use of such mechanisms shall be deemed not to have been received by the Company.

Statutory requirements '

~ Nothing in any of Artlcles 120 to 125 inclusive shall affect any requwement of the Statutes that any

pamcular offer, notice or other document be sent or supplied in any partlcular manner.

WINDING UP

127

128

129

- Directors’ power to petition

'The Dlrectors shall have the power in the name and on behalf of the Company to present a petitlon'

to the Court for the Company to be wound up.
Liquidator may distribute in specie

- If the Company shall be wound up (whether the liquidation is voluntary, under supervision or by the

Court) the liquidator may, with the authority of a special resolution, divide among the members in

4 spécie- -or kind the whole, or any part of, the assets of the Company and whether or not the assets
- shall consist of property of one kind or shall consist of propertles of dlfferent kinds, and may for such

purpose set such value as he/she deems fair upon any one or more class or classes of property and
may determine how such division shall be carried out as between the members or different classes

of members.
Disposal of assets to trusts

The liquidator may, with the like authority referred to in Article 128',_'vest any part of the assets in
trustees upon such trusts for the benefit of members as the liquidator with the like authority shall
think fit, and the liquidation of the Company may be closed and the Company dissolved, but so that
no contnbutory shall be compelled to accept any shares or other property in respect of which there

is a liability.
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130 Provisions for Employees

The_Direc?tors may, by resoiution, exerciseany power oonferre'd by Section.'24_7 of the 2006 Act to
make provision for the benefit of persons employed or formerly employed by the Company’ or any
of its subsidiary undertaklngs in connection wnth the’ cessatlon or the transfer to any person, of the
whole, or part of, the undertakmg of the Company or that subsidiary undertaking.

131 .Inde'mnity

131.1  Subject to the provisions of, and so far as may be .petmitted by and consistent with, the Statutes,
every Director, former Director and officer of the Company and of each of the Associated Companies
of the Company shall be and hereby is indemnified by the Company out of tts own funds against:

131.1.1 any' liability incurred by or attaching to him/her in connection with any negligence,
' default, breach of duty or breach of trust by him/her in relatlon to the Company or any

Associated Company of the Company other than:
131.1.1.1 any liability to the Company or any Associated Company; and
131.11 2 " any liability of the kind referred to in Section 234(3) of the 2006 Act; and

131.1.2 any other liability incurred by or attaching to him/her in the actual or purported execution -
~and/or discharge of his/her duties and/or the exercise or purported exercise of his/her.
powers and/or otherwise in relation to or in connection with his/her duties, powers or

office.

131.2 ‘Subject to the Statutes the Company shall and does indemnify a Director, former Director.and officer
of the Company and any Associated Company of the Company if itis the trustee of an occupatlonal .
' -pen5|on sch_eme (within the meaning of Section 235(6) of the 2006 Act). '

131.3  This Article 131 does not .authorise any mdemnlty which would be prohlblted or rendered void by

any’ prov15|on of the Statutes or arising out of fraudulent conduct.

131.4 Where a Director, former Director or officer is indemnified against any Iiability in accordance with
this Article 131, such mdemmty shall extend to all costs charges Iosses expenses and liabilities

" incurred by him/her in relatlon thereto.

-131.5 In this Article “Associated‘Company"'shall have the meaning given thereto by Section 256 of the
: 2006 Act. ' o ' :

132 Defence Expenditu re

132.1  Subject to the provisions of and so far as may be permitted by the Statutes, the Co‘mpany:

Active: 103471482 v 2



132.1.1
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47

-

may provide a Director, former Director or officer of the Compa'ny or any Associated

- Company of the Company with: funds to meet expendi_tur'e incurred or'to be incurred by

him/her in defending any criminal or civil proceedings or in:

132.1.1.1 'defending“any criminal or civil pfoceedingé in connection with any
negligence, default, breach of duty or breach of'trust by him/her in rglation,

to th'e-_Company oran Asso;:iated Company of the Company;, or

132.1.1.2. in connection with any application for relief. undér the provisions

mentioned in Section 205(5) of the 2006 Act; and

may do anything to enable any such Director, former Director or officer to avoid incurring

such expenditure.

132.2 The terms s‘et' out in Secﬁon 205(2) of the 2006 Act shall apply to any provision'ofAfunds or other

things done under Article 131.

132.3  Subject to the provisions of and so far as may be permitted by the Statutes, the Company:

132.3.1

13232

may provide a Director, former ‘Director or. 6fﬁcer ‘of the.CcSmp‘any or any Associated

: Company of the Company with funds to meet expenditure incurred or to be incurred by

him/her in- defending himself/herself in an investigation by a regulatory éuthority or
against action proposed to be taken by a regulatory authority in connection with any
alleged negligence, default, breach of duty or breach of trust by him/her in relation to

‘the Com_ban’y or any, Associated Company of the Company; and

may do anything to enable any such Director, fofmer Director or officer to avoid incurring

such expenditure.

132.4 Inthis Article 132 "A’ssociated'Company” shall have the meaning given thereto by Section 256 of
the 2006 Act.
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