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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 361054

The Registrar of Companies for Scotland hereby certifies that
SP GAS TRANSPORTATION COCKENZIE LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the company I1s imited

Given at Companies House on11th June 2009
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OUSE THE OFFICIAL SEAL OF THE
COMPANIES H REGISTRAR OF GOMPANES

Companies House
—— forthe record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Compames under section 710A of the Companies Act 1985



Companies House
—— fortherecord ——

Electronic statement of comphance
with requirements on application
for registration of a company
pursuvant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

361054

5P GAS TRANSPORTATION COCKENZIE LIMITED

JOHN ALEXANDER CAMPBEILL

ScoTTIsSH PIWER
| ATLANTIC &uAay
RoRewTsoN STREET
GLASGOW

G2 B5FP

person named as a director of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the followng statement of comphance m pursuance of section
12(3A) of the Companies Act 1985

Statement

[ hereby state that all the requirements of the
Companies Act 1985 1n respect of the registration of
the above company and of matters precedent and
incidental to 1t have been complied with

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar’s
direction under section 707B of the Companies Act 1985

WARNING The making of a false statement could result n hability to
cruminal prosecution




-----

Companies House
—— forthe record ——

10(ef)

First directors and secretary and
intended situation
of registered office

Recewved for filing m Electronic Format on the 11/06/2009

Company Name
i full

Proposed Registered
Office

5P GAS TRANSPORTATION COCKENZIE LIMITED

5STH FLOOR

1 ATLANTIC QUAY ROBERTSON STREET
GLASGOW

G2 8SP

memorandum delivered by an agent for the subscriberfs) Yes

Agent’s Name

Agent’s Address

JORDANS (SCOTLAND) LIMITED

24 GREAT KING STREET
EDINBURGH
EH3 6QN

Electronmically Filed Document for Compamny Number 361034
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Company Secretary

Name MARIE ISOBEL ROSS

Address 51 KILLERMONT ROAD

BEARSDEN
UNITED KINGDOM
G61 2JF

Consentedro Act 'Y Date authorised 110612009 Authenticated YES

Director [ :
Nemne MR JOHN ALEXANDER CAMPBELL
Address ’SCO.FTISH PDWEIQ

| ATLANTIC QUAY
RORERTSON STREET
GLAaSqowW

qq 8sP

Nationality BRITISH
Busmess occupation  DIRECTOR, ENERGY WHOLESALE

Date of birth  06/01/1966

Consented to Act 'Y Date Authorised 11/06/2009 Authenticated YES
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Drrector D:

Name MR FRANK MITCHELL

Address 16 DUNEDIN DRIVE
HAIRMYRES
EAST KILBRIDE
UNITED KINGDOM
G758QQ

Nationality  BRITISH
Business occupation ENGINEER

Date of birth - 02/12/1964
Consented to Act 'Y Date Authorised 11/06/2009 Authenficated YES

Director 3:

Name MRS HEATHER CHALMERS WHITE

Address 12 FERNIE GARDENS
CARDROSS
UNITED KINGDOM
G82 5QJ

Nationality  BRITISH
Busmess occupation ACCOUNTANT

Date of birth  01/10/1964

Consented to Act 'Y Date Authorised 11/06/2009 Authenficated YES

Authorisation

Authoriser Designation agent Date Authorised 11/06/2009 Authenficated Yes

End of Electronically Filed Document for Company Number 361054 Page 3



THE COMFANIES ACTS 1985 1o 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SP GAS TRANSPORTATION COCKENZIE LIMITED

1 The Company's name s “"SP GAS TRANSPORTATION COCKENZIE
LIMITED"

2 The Company's registered office 1s to be situated in Scotland

31 The object of the Company 1s te carry on busingss as a general

commercial company

32 Without prejudice to the generality of the object and the powers of the
Company denved from secton 3A of the Act the Company has power 1o do all or
any of the following things -

321 To purchase or by any other means acquire and take options over any
property whatever, and any nghts or privileges of any kind over or in respect of any
property

322 To apply for, register, purchase, or by other means acquire and proiect,
prelong and rarew, whathar in the United Kingdom or elsewhara, any trada marks,
patents, copynghts, trade secrets, or other intellectal property nghts, licerces,
secrgt processes, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money N expenmenting upon,
testing and improving any patents, inventions or nghts which the Company may
acquire or proposs to acquire

323 To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company 1s authorsed to carry on and as part of
the consideration for such acquisition t undertake all or any of the liabilmes of
such person, firm or company, or 1o acguire an interest in, amalgamate with, or
entsr intp partmership or nto any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwiss assisting any such parson, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or secuntes that may be agreed
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upon, and to hold and retan, or sell, mortgage and deal with any shares,
debentures, debanturs stock or securtas so raceived

324 To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licances,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the proparty and nghts of the Company

325 To invest and deal with the moneys of the Company not immedately
requred 1in such manner as may from tme to ttme be determined and to hold or
otherwise deal with any investments made

326 To lend and advance money or give credit on any terms and with or
without security to any person, firm or company tincluding without prejudice to the
genarality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company assoclated in any way with, the Company}, 10 enter into
guarantees, contracts of indemnity and suretyships of all kinds, to recsive money
on deposit or ioan upon any terms, and 10 secure or guarantee In any mannar and
upon any terms the payment of any sum of money or the performance of any
obligaton by any person, firm or company {ncluding without prejudice to the
generality of the foregoing any such holding company, subsidiary, fellow subsidary
or associated company as aforesaid)

327 To borrow and raise monay In any manner and 10 secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard secunty,
hen or other secunty upon the whole or any part of the Company's property or
assets {whether present or future), including 1ts uncalled capital, and alsc by a
simtlar mortgage, charge, standard security, hen or security t0 secure and
guarantee the performance by the Company of any obligaton or hability it may
undertake or which may becoma binding on it

328 To draw, make, accept, endorse, discount, negotate, exacute and 18sus
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable insttuments

329 To apply for, promote, and obtain any Act of Parllamant, order, or licence
of the Department of Trade or othar authornty for enabling the Company to carry
any of 1ts objects into effect, or for effecting any modification of the Company’s
consttuton, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's intarests, and to oppose any proceedings or
applicatons which may seem calculated directly or indirectly to prejudice the
Company's interests

3210 To enter into any arrangements with any government or authority
{supremsa, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of tham, and to obtain from any such
governmant or authonty any charters, decrees, nights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nghts, privileges, and concassions
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3211 To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, dabantura
stocks, bonds, obligatons or securties 1ssuad or guaranteaed by any other company
constituted or carrying on business In any part of the world, and debentures,
debenture stocks, bonds, obligations or secuntes issued or guarantesd by any
government or authorty, municipal, local or otherwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financiat
intarest, to provide secretanal, administrative, techmical, commarcial and other
servicaes and facilites of all kinds for any such company or companies and to maks
payments by way of subvention or otharwise and any other arrangaments which
may seem desirable with respect to any businass or operations of or generally with
respact 10 any such company or companies

3213 To promote any other company for the purposs of acquirning the whola or
any part of the business or proparty or undertaking or any of the habites of the
Company, or of undertaking any business or operatons which may appsar likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantes the placing of, underwrite, subscnbe
for, or otharwise acquira all or any part of the shares or securties of any such
company as aforasaid

3214 To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either togather or in portions, for such consideration as
the Company may think fit, and in particular for shares, debentures, or securihes of
any company purchasing the sams

3215 To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and parform sub-contracts

3216 To remunarate any person, firm or company rendering services to the
Company aither by cash paymant or by the allotment of shares or other securites
of the Company credited as pad up in full or in part or otherwise as may ba
thought expedient

3217 To distnbute among the members of the Company in kind any property of
the Company of whatever nature

3218 To pay all or any expenses incurred in connection with the promoton,
formation and incorporaton of the Company, or to contract with any person, firm
or company io pay the same, and t© pay commissions to brokers and others for
underwnting, placing, ssling, or guaranteeing the subscrnption of any shares or
other secunties of the Company

3219 To support and subscribe to any charntable or public obpct and to support
and subscrnbe to any Instituton, society, or club which may be for the benafit of
the Company or its diractors or employees, or may be connected with any town or
place where thse Company carnas on business, to give or award pensions,
annurtes, gratutes, and superannuaton or other allowances or bensfits or
charitable aid and generally to provide advantages. facilites and services for any
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persons who are or have been directors of, or who are or have been employed by,
or who are sarving or have servad tha Company, or any company which 15 a
subsichary of the Company or the helding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wves,
widows, children and other relatives and dependants of such persons, to make
paymants towards insurance including insurance for any director, officer or auditor
against any liabihty 1n respect of any neglgence, default, breach of duty or breach
of trust {so far as permitted by law), and to set up, establish, support and maintain
superannuatton and othsr funds or schames (whether contnbutory or non-
contnbutory) for the benefit of any of such persons and of ther wives, widows,
children and other relatives and dependants, and to set up, establish, support and
maintain profit shanng or share purchase schemes for the benefit of any of the
employeas of the Company or of any such subsidiary, holding or fallow subsidiary
company and to lend morey to' any such employees or to trustees ¢n their behalf
to enable any such schemas to be established or maintained

3220 Subjectto and in accordance with the provisions of the Act (If and so far
as such provisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisttion of shares or other securities of the Company or of
any other company or for the reducton or discharge of any hability incurred n
respaect of such acquisibon

3221 To procure the Company to be registered or recognised in any part of the
world

3222 Todo all or any of the things or matters aforesaid in any part of the world
and either as pnncipals, agents, contractors or otharwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjuncton
with othars

3223 To do all such other things as may ba desmed incidental or conducive t©
the attainment of the Company's objects or any of them

3224 AND so that -

3 2 24 1 None of the prowvisions sat forth in any sub-clause of this clausae shall be
restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be 1n any way limited or restricted by reference to or inference from any
other prowvision set forth in such sub-clause, or by reference to or inference from
the terms of any other sub-clause of this clause, or by reference to or inference
from the name of the Company

3224 2 The word "company” in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhare

32 24 3 In this clause the expression "the Act” means the Companies Act 1985,
but so that any referenca in this clause to any prowision of the Act shall be deemed
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to include & refarence to any statutory modification or re-enactment of that
prowvision for the time being in force

4 The liabihty of the members 1s imited

5 The Company's share capital 1s £100 divided into 100 shares of £1 each
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I, the subscribar to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and | agrae to take the number of shares
shown opposite my nams

Name and addrass of Subscnber Number of shares
taken
by the Subscnber

For and behalf of

Scottish Power UK Holdings Limited - Ons Hundred
5th Floor Ordinary shares
1 Atlantic Quay

Robertson Street

GLASGOW

G2 gsP

Total shares taken - 100

Dated 10/06/2009

MGCBie



THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SP GAS TRANSPORTATION COCKENZIE LIMITEDR

1 PRELIMINARY

11 Tha regulations contaned in Table A in the Schedule to the Companies
{Tables A to F} Regulatons 1985 (S| 1985 No 805) as amended by The
Companies {Tables A tv F} {Amendment) Regulations 1985 (S| 1985 No 1052},
The Companies Act 1985 {Electronic Communications} Order 2000 (Si 2000 No
3373), the Companies (Tables A to F} (Amendment} Regulatons 2007 (S| 2007
No 2541) and the Companies (Tables A to F}) {Amendment} {No 2} Regulations
2007 (Sl 2007 No 2826) so far as 1t relates to private compamas imited by shares
{such Table baing hereinafter called "Table A"} shall apply to the Company save in
so far as they are excluded or vaned hereby and such regulations (save as so
excluded or vaned) and the Artcles hereinafter contained shall be the Articles of
Association of the Company

12 In these Artclas the expression "the Act” means the Companes Act
1985 and "the 2006 Act" means the Companies Act 2006, but so that any
referance 1n thase Articles to any provision of the Act or the 2006 Act shall bs
deemad to include a raference to any statutory modification or re-enactmeant of that
provision for the tme being n force

2 ALLOTMENT OF SHARES

21 Shares which are compnsad in the authonised share capital with which
the Company 1s incorporated shall be under the control of the directors who may
{subject to section 80 of the Act and to article 2 4 below) allot, grant options over
or otherwise dispose of the same, to such persons, en such terms and in such
manner as thay think fit

22 All shares which are not comprised 1n the authorised share capital with
which the Company 1s incorporated and which the directors proposse to 1ssue shall
first be offered to the members in proportion as nearly as may be t the number of
the existing shares held by them respectively unless the Company In ganeral
meating shall by spacial resolution otherwise direct The offer shall be made by
notice specifying the numbar of shares offered, and mitng a pariod {not being less
than 14 days) within which the offer, if not accepted, will ke daemaed to be



declined After the expiration of that period, those shares so deemed to be declined
shall be offarad n the proporhon aforesaid to the persons who have, within ths
sad penod, accaptad all the shares offered to them, such further offer shall be
made 1n ke terms 1n the same manner and mited by a hike perod as the crginal
offer Any shares not accepted pursuant to such offer or further offer as aforesaid
or not capable of being offered as aforesaid except by way of fractons and any
sharss relsased from the provisions of this article by any such special resolution as
aforesaid shall be under the control of the directors, who may allot, grant options
over or otherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, prowided that, 1n the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
members The foregoing provisions of this article 2 2 shall have effect subject 1o
saction 80 of the Act

23 In accordance with secton 91(1) of the Act sactions 89(1) and 90(1) 1o
(6) (nclusive} of the Act shall not apply to the Company

24 The directors are generally and unconditionally authorised for the
purposes of section 80 of the Act to exercise any power of the Company to allot
and grant nghts to subscribe for or convert securities into shares of the Company
up to the amount of the authonsed share capital with which the Company is
incorporated at any tme or times durnng the period of five years from the date of
incorporaton and the directors may, after that penod, allot any shares or grant any
such nghts under this authority 1in pursuance of an offer or agreement so to do
made by the Company within that period The authonty hereby given may at any
tme (subject to the said secton 80) be renewed, revoked or vaned by ordinary
resolution

3 SHARES

31 The lien conferred by regulaton B in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount hen on all
shares, whather fully pad or not, standing registered in the namsa of any person
indebted or under hability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all monays presently
payable by him or his estate to the Company Regulaton 8 in Table A shall be
modified accordingly

32 The labirity of any member in default n respsct of a call shall be
increased by the addibon at the end of the first sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company by
reason of such non-payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notce converwng a genaral mseeting shall comply with the
provisions of section 325(1) of the 2006 Act as to giving informaton to members
n regard 1o their nght to appoint proxies, and notices of and other communications
relatng to any genaral meetng which any member 1s sntitled to receive shall be
sent o the directors and to the auditors for the tme being of the Company
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421 No business shall be transacted at any general meating unless a quorum
/s present Subject to article 4 2 2 below, twe persons entbtled to vote upon the
business to be transacted, aach being & member or a proxy for a member or a duly
authornised reprasentative of a corporation, shall be a quorum

422 If and for so long as the Company has only one membear, that member
present in person or by proxy or {if that member 1s a corporation} by a duly
authorised representative shall be a quorum

423 If a quorum 1s not present within half an hour from the tme appointed for
a general meeting the general meeting shall stand adjourned © the same day in the
next week at the same tme and place or to such other day and at such other tme
and place as the diractors may determing, and If at the adjourned genearal maeting a
guorum i1s not prasent within half an hour from the tme appointed therefor such
adjourned genaral meeting shall be dissolved

424 Regulatons 40 and 41 1n Table A shall not apply to the Company

4 31 If and for so long as the Company has only one member and that member
takes any decision which i1s required to be taken in general mesting or by means of
a written resolution, that decision shall be as valid and effectual as If agreed by the
Company 1n general meeting, subject as provided n article 4 3 3 below

432 Any decision taken by a sole member pursuant to article 4 3 1 above
shall be recorded 1in wnting and delivered by that member to the Company for entry
in the Company's minute book

433 Resolutons under secton 168 of the 2006 Act for the removal of a
director before the expiration of his period of office and under section 510 of ths
2008 Act for tha removal of an auditor bafora the expiraton of his period of office
shall only ba considerad by the Company 1n general meeting

4 4 A member present at a meating by proxy shall be entitled to speak at the
meeting and shall be anttled to one vote on a show of hands In any case where
the sama parson I1s appointed proxy for more than one mamber he shall on @ show
of hands have as many votes as the number of members for whom he 15 proxy A
member present at a mesting by mora than one proxy shall be entifed to speak at
the meeting through each of the proxies but the proxies together shall be enttled
to only one vote on a show of hands In the event that the proxies do not reach
agreement as to how ther vote should be exercised on a show of hands, the voting
power 1s treated as not exercised Regulation 54 1n Table A shall bs modified
accordingly

45 Unless resolved by ordinary resolution that regulaton 62 in Table A shall
apply without modification, the appointment of a proxy and any authonty undar
which tha proxy 1s appointad or a copy of such authonty certfied notanally or in
soms other way approvaed by the directors may be deposited or received at the
place speciied in regulation 62 in Table A up to the commencemant of the meeting
or {in any case whara a poll 1s taken otharwise than at the meeting) of the taking of
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the poll or may be handed to the charman of the maeting prior to the
commancement cf tha busingss of the meeting

5 APPOINTMENT OF DIRECTORS
511 Ragulaton 64 in Table A shall not apply to the Company

512 The maximum number and mimmum numbar respectively of the directors
may be determined from tme to tme by ordinary resolution Subject to and in
default of any such determination there shall be no maximum number of directors
and the mimimum number of directors shall be one  Whenevar the mmimum
number of directors 1s one, a sole director shall have authonty to exercise ali the
powars and discretons by Table A and by these Articles expressed to be vasted in
the directors generally, and regulation 839 in Table A shall be modified accordingly

52 Regulatons 76 to 79 (nclusive) in Table A shall not apply to the
Company
53 No person shall be appointed a director at any general meating unless
either -

(a) he 1s recommended by the directors, or

(b) not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member quahfied to vote at
the general meetng has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed

641 Subject to articls 5 3 above, the Company may by ordinary resolution
appomnt any perscn who 1s willing to act to be a director, erther to fill a vacancy or
as an addrhonal director

542 The directors may appoint a person who 1s willing to act to be a director,
either to fil} a vacancy or as an additional director, provided that the appointment
does not cause tha number of directors to exceed any numbar determined in
accordarce with article 5 1 2 above as the maximum number of directors and for
the time being In force

55 in any case where as the result of death or deaths the Company has no
membars and no directors the personal reprasgntatives of the last membsr to have
died shall have ths night by notice in writing to appoint a perscn to be a director of
the Company and such appointment shall be as effectve as if mada by the
Company n general meeting pursuant to article 54 1 akbove For the purpose of
thus article, where two or more members dig In circumstances rendering 1t uncertan
which of them survived the othaer or others, tha mambars shall be deemed to have
died in order of senionity, and accordingly the youngar shall be deemad to have
survived the elder
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6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and 1n such manner as they
think fit, and subject {in the case of any security converable into shares) to section
80 of the Act to grant any mortgage, charge or standard secunty over Its
undertaking, property and uncalled capital, or any part thereof, and to Issue
debentures, debenture stock, and other secunties whether outright or as securty
for any debt, lability or obligation of the Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meebng by
ordinary rasolution an alternate director shall not be entitled as such to receive any
remunaration from the Company, save that he may be pad by the Company such
part {f any} of the remunsration otherwise payable to his appointor as such
appointor may by notice 1in writng to the Company from tme to tme direct, and
the first sentance of ragulation 66 1n Table A shall be modified accordingly

72 A director, or any such other parson as 15 mentioned in regulaton 65 1n
Table A, may act as an alternate director to represent more than one directer, and
an alternate director shall be entiled at any meeting of the directors or of any
committee of tha directors to one vote for every director whom he reprasents In
addition to his own vote (f any) as a diractor, but he shall count as only one for the
purpose of determining whether a quorum s present

8 GRATUITIES AND PENSIONS

811 The diractors may exercise the powers of the Company conferred by 1ts
Memorandum of Association in relation to the paymeant of pensions, gratuities and
othar benefits and shall ba antitled to retain any banefits received by tham or any
of them by reason of the exercise of any such powaers

812 Ragulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS QF DIRECTORS

91 Regulaton 8B in Table A shall be read and construed as If the third
sentence were omitted therefrom

92 Subject to article 9 3, the directors may, 1n accordance with section
175{5Ha)} of the 2008 Act, authonse any matter which would otherwise involve or
may involve a director breaching his duty under section 175(1) of the 2006 Act to
avoid conflicts of interest {a "Confhict"}

93 When a Conflict 15 considered by the directors the director seeking
authorisation in relation 1o the Conflict and any other director with a similar
Interest

{a) shall not count In the quorum nor vote on a resoluton
authorising the Conflict, and



{b) may, If the othar directors so decide, be excluded from the
board meeting while tha Conflict 1s considarad

94 Each director shall comply with his obligations to disclose his interest in
existing and proposed transactions or arrangements with the Company pursuant 1o
sections 177 and 182 of the 2008 Act

95 Save in relation to a resolution authorising a Conflict, a director may vots,
at any meetng of the directors or of any committee of the diractors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in
which he has, directly or indiractly, any kind of interest whatsoever, and If he shall
vota on any such resolution his vote shall be counted, and In relaton 10 any such
resolution as aforasaid he shall {whether or not he shall vots on the sams) be taken
into account in calculatng the quorum present at the meeting

96 Regulatons 94 to 97 (inclusive} in Table A shall not apply to the
Company
10 COMMUNICATION BY MEANS OF A WEBSITE

101 Subject to the prowvisions of the 2006 Act, a document or information
may be sent or supplied by the Company to a person by being made avalable on &
wabsite

11 THE SEAL

111 if the Company has a seal 1t shall only be used with the authonty of the
directors or of a committee of directors The directors may deterrmine who shall
sign any instrument to which the seal i1s affixed and unless otherwise so
determinad it shall be signed by two directors, a director and the secratary or, If
there 1s only one director and no secretary in office, by the sole director The
obligation undsr regulation 6 1n Table A relating to the saaling of share certficates
shall apply only if the Company has a seal Regulation 107 in Table A shall not
apply to the Company

112 The Company may exercise the powers conferred by secton 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the directors

12 PROTECTION FROM LIABILITY
121 For the purposes of this arbicle
(a) a "Liability” 15 any hability incurred by a director In connection

with any negligencs, default, breach of duty or breach of trust by tum in relation to
the Company or otherwise 1n connection with his duties, powers or office or any
hability incurred by an auditor 1n connaction with any negligence, default, breach of
duty or breach of trust by him in relation to the Company occurnng in the course of
tha audit of accounts, and
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(b) "Associated Company" shall bear the meaning referred to In
sacton 256 of the 2006 Act

122 Subjact to the prowisions of the 2006 Act and without prejudice to any
protection from hability which may otherwise apply

{a) the directors shall have power 1o purchase and maintan for any
director of the Company, any director of an Associated Company and any officer of
the Company (not being & director or auditor of the Company), insurance aganst
any Liability, and

{b) every director or auditor of the Company and every officer of
the Company (not being a director or auditor of the Company) shall be indemnified
out of the assats of the Company against any liability sncurred by him in defending
any proceedings, whather civil or cnminal, In which judgmant 1s given in his favour
or in which ha 15 acquitted or in connechon with any apphcation in which relief s
granted to lim by the court from any Liability

12 3 Regulaton 118 in Table A shall not agply to the Company

13 TRANSFER OF SHARES

131 The directors may, in ther absolute discretion, dechne to register the
transfer of a shara, whether or not it is a fully pad sharg, and the first sentence of
regulation 24 in Table A shall not apply to the Company

132 If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company

sand 1o the transferee notice of the refusal, together with their reasons for tha
refusal Regulation 25 1n Table A shall not apply to the Company
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Name and addrass of Subscriber

For and behalf of

Scottish Power UK Holdings Limited
5th Floor

1 Atlantic Quay

Robertson Streat

GLASGOW

G2 85SP

Datad 10/06/2009
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