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ThelCompanies Act 2006
ACompa'_r'\y Limifed by Shares .
- Articles of Association
édopted by épecial re_solutjon passed on 24 Olctobe'r 2022

Scottish Power R'etaiI'H'oIdings Limited (the E‘Company”)
Preliminary

Deféult Ar'ticles not to capply

Neither the regulations in The Companies (Modei Articles) Regulations 2008 ‘nor any other
articles or regulations prescribing the form of articles applicable to the Company under any
former enactment relatlng to companles shall apply to the Company

Part 1 A
" Interpretation and Limitation of Liability

Defined terms

In the Articles, unless the context reqmres otherwise:
" “Alternate” or. "Alternate [\)lrector has the meaning given in Artlcle 35;

“appointor” has the meaning given in Article 35;

“Articles” means the Company’s articles of assaciation,

“Associated Company” has théAsame me'aning as in Section 256 Companies Act 20086;

"'bankruptcy’ includes individual insolvency proceedlngs in a jurisdiction other than

Scotland which have an effect similar to that of bankruptcy

~ “Board” means the board of directors of the Company;,

“Chairman" hés the meaning given in Article 16; .

: “Chalrman of the Meeting” has the meaning given in Amcle 58,;

“Companles Acts means the Companles Acts (as defined in Sectlon 2 of the Companlesv'
Act 2008), in so far as they apply to the Company; .

“Director’ means a director of the Company, and includes any person occupying thé position
of director, by whatever name called;. :

“document’ mcludes unless otherwise specmed any document sent or supplled in
A electronlcform :

“electronic form” has the meaning given in Sectidn:1168 of the Companies Act 2008; -

"‘fully paid” in relation to a share, means that the nominal value and a‘ny premium to be paid

tothe Company in respect of that share have been paid to the Company;

“hard copy form" has the meéning given in Section 1168 of the Companies Act 200‘6;

.5.
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“holder” in relation to shares means the person-whose name is entered in the reglster of
Members as the holder of the shares; .

“!berdrola" has the meaning given in Article 4.1;
“Iberdrola Group” has the meaning given in Article 4.1; |
“Member" means a member of the Company;
‘ordinary resolution” has the meaning given in Section 282 of the Companies Act 2006;
“paid” means paid or crediteq as peid; _
* “participate’, in relation to a Directors’ meeting, has the meaning given in Article 14;
“oayee" has the meaning given in Atticle 50; ‘
“proxy notlce "has the meaning oiven in Article 64,

“Relevant Offlcer means any Dlrector former Director or Secretary of the Company or any
director or former director of an Associated Company of the Company;

“‘Secretary’” means any person appointed to perform the duties of the secretary of the
Company (including any deputy or assistant secretary) in accordance with Article 36;

. shareholder’ means a person who is the hoIder of a share;
shares means shares |n the Company; _ A

. speC|aI resolution” has the meaning given in Section 283 of the Companies Act 20086;
sub3|d|ary has the meanlng given in Section 1159 of the Companies Act 2006;

“transmittee” means a person entitled to a share by reason of the death or bankruptoy ofa
shareholder.or otherwise by operation of law; and

“writing” means the representation or reproduction of ‘words symbols or other information
in a visible form by any method or combination of methods, whether sent or supplied in
electronic form or otherwuse

2.2 - Unless the context otherwise requires, (i) other words or expressrons contained in these‘

" "Articles bear the same meahing as in the Companies Act 2006 as in force on the date when
these Articles become blndlng on the Company and (ii) words |mport|ng a gender include
every gender. .

23 The provisions of these Articles relating to general meetings and to the proceedings at such
' meetings shall apply to separate meetings of a class of sharehold_ers. ‘
3 Liability of shareholders

The liability of the shareholders is I‘imited to the amount, if any, unpaid on the shares held by
them. ' -
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4.2

51

5.2

5.3

Part 2
The Corporate Group

The Company within the Iberdrola Group

The Company is part of an international and decentralised industrial group of which
Iberdrola, S.A. ("Iberdrolé”) a Spanish company, is the controlling entity and listed holding -
company pursuant to Spanlsh law (the “Iberdrola Group”) whose corporate structure of
decentralised decision- maklng (based on the principle of subsidiarity and the implementation

.of detailed coordination mechanisms) 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's Group's business as a whole in the interests of its members,
whilst maintaining a system of checks and balances and a clear separation of functions and
responsibilities. :

The Company is configured as the head of business sub-holding cornpany of the' energy
retail and wholesale business in the United Kingdom as part of the lberdrola Group,
assuming, without prejudice to its necessary corporate autonomy, the day-to-day
administration and_ effective management of the business that constitutes its corporate
purpose and with the consequent responSIblllty for its ordlnary control, notwithstanding the
organisation, monitoring and strategic coordination function held by Scottish Power Limited’

"(the Company’s indirect sole shareholder) as the principal sub-holding company of the’

Iberdrola Group in the United Kingdom, without prejudice to any applicable legal provisions
regarding the separation of regulated activities. - . :

‘Stakeholder Engagement, Corporate Website, Presence in'Social Media and
Digital Transformation ‘ '

The Company, as the head of business sub-holding company of the energy retail and.

wholesale business in the United Kingdom, shall engage with all stakeholders in its business - -

activities in accordance with any engagement policy adopted on the same based on the
p}inciples of transparency and active listening which allows for stakeholders’ legitimate
interests to be taken into consideration, and the Company shall ensure the effective
disclosure of information regarding its activities as appropriate.

The Company shall ensure that its corporate website, its presence and activity on social
media, and, in general, its digital innovation strategy, contributes to the lberdrola Group's
digital communication strategy aimed at,-among other purposes, encouraging stakeholder
engagement, reinforcing- their sense of belonging and favouring the 'development of the'

- businesses of the Iberdrola Group and a digital transformation strategy in accordance with -
the principles described in Article 5.1, without prejudice to any appllcable legal prowswns

regarding the separatlon of regulated activities.

The Company shall ensure the accessnblhty of. |ts corporate website based on the principles
of stakeholder engagement transparency, and best practice in digital communlcatlon in
accordance with Articles 5.1 and 5.2.
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9.2

9.3

94

10

Part3
Directors

Directors’ Powers and Responsibilities

Number of Dire_ctors

‘The Directors shall not be less than 3 nor more than 10 in humber. The Company may, by
vordmary resolution, from time to tlme vary the minimum and/or maX|mum number of

Dlrectors

Directors’ general authority ‘

Subject to the'Articles, the Directors are respon5|ble for the management of the Company S

_ business, for which purpose they may exerase all the powers of the Company.

Shareholders’ reserve .power

~ The shareholders may, by special resolutlon dlrect the Directors to take, or. refrain from
'taklng specmed actlon :

No such spe0|al resolutlon invalidates anythlng which the Dlrectors have done before the

'passmg of the resolutlon

Directors may delega_te

Subject to the Articles, the Directors may delegaté any of the powers which are conferred

on them under the Articles:

911 tosuch person (who need not be a Director) or committee (comprlsmg any number
of persons, who need not be Directors);

9.1.2 by such meens (including by power of attorney);
9.1.3 tosuch an extent;

8.1.4 inrelation to subh matters or territories; and

9415 on su‘ch terms and conditions,

as they think fit.

If the Directors so specify any such delegation may authofise further del-egation of the
Dlrectors powers by any person to whom.they are delegated.

Any reference i in these Artlcles to the exercise of a power or dlscretlon by the Directors shall
include a reference to the exercise of a power or dlscretlon by any person or commlttee to
whom it has been delegated. .

The Directors may revoke any delegation in whole or in pan, or alter its terms and conditions.

Committees

The Directors may make reguletions in relation to the procedures of committees or sub-
committees to whom their powers or discretions have been delegated or sub-delegated.

. Subject to any such regulations; thé meetings and procedures of any committee or sub-

8
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commlttee shall be governed by the prowsmns of these Articles regulating the meetmgs and
procedures of Dlrectors

Decision-Making by Dii'ecto.rs‘ ' ‘ ' v

1

12
121

Directors to take decisions collectively

The general rule about decision-making by Directors is that any decisioh of the Directors must be
either a majority decision ata meeting or.a decision taken by Dlrectors written resolution in
accordance with Article 12.

" Directors’ written resolutions

Any Director or the Secretary may propose a written resolution by giving written notice to the -
other Directors including Alternate Directors (if any) whose appointors.are entitled to vote on
such a resolution or to members of a committee formed under Article- 10 for the time being

- entitled to vote on such a resolution, or may request the Secretary (if any) to give such notice.

12.2

Subject always to Article 12.3, a Directors’ written resolution is adopted when a major'ity‘of
the Directors (or Alternate Directors (if any) whose appointors are entitled to vote on such

A resolution or the majority of the members of a committee formed under Article 9) who would

have been entitled to vote on such a resolution if it had been proposed at a meeting of the’
Directors have

1221 signed one or more copies of it; or

12.3

12.4

125

12.2.2. otherwise indicated their agreement to it in writing or through any electronlc votlng
~ system provided by the Company for this purpose.

A Directors’ written resolution is not adopted if the number of Dlrectors who have signed or
otherwise indicated their agreement to it in accordance W|th Artlcle 12.2 is less than the
quorum for Dlrectors meetings. :

Once a Directors’ written resolution has been adopted it must be treated as if it had been a
resolution passed at a Directors’ meeting in accordance with the Articles.

A Directors' written resolution shall be deemed to be properly sent to a Director if sent in

electronic form to such -electronic 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 khown

13

13.1

13.2

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.

Calling a Directors’ meeting

Subject to the provisions of Athese Articles, the Direcfors may meet together to conduct
business, adjourn and otherwise regulate their meetings as they think fit.. A Director may at
any time, and the Secretary on the instruction .of a Director shall, call a meeting of the

Directors. -

Notice of a meeting of the Board and any specific infofmation deemed‘necessaryshall, and

- any other communication may, be made available to the Directors digitally and, in particular,

through the use of a secure Directors’ website, which may be set up from time to time.
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- 13.3

134

Notice of a meeting of the Directors (and any relevant 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 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. Notice of a meeting -
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’s decision shall be final. A Director may waive notice of a particular

“meeting either 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 busmess

_conducted at |t

Without prejudice to the fi rst sentence of Article 13 1a meeting of the Directors, or of a
committee of the Directors, may, if the chairman of the meeting or committee allows, with
respect to one or more directors, taking . into account the relevant circumstances in each
case, consist of a conference between Directors who are not all in one place, but of whor
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, adopting, where appropriate, any
procedure that ensures that those participating in the proceedings can be identified, that the
confidentiality of the proceedings is preserved and that an account of the proceedings (and
any decisions adopted therein) is duly taken and preserved. Directors must comply with the
security and privacy protocols established by the Company for such broceedings. 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 13.4 shall be

-.. called at the registered office of the Company, and the meeting shall be deemed to take

13.5

14
14.1

place at the registered office of the Company 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 word * ‘meeting” in these Articles
shall be construed accordingly.

The Chairman may invite to the meetings of the Board any persons who the Chairman -
determines may assist the Directors with relevant information, provided that such persons

shall not participate in the decision-making part of the meetings 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 13.4. The

- Secretary shall record the entry and exit of the guests at each meeting in the minutes.

Participation in Directors’ meetings

Subject to the Articles, Directors may participate in a Directors’ meeting, or part of a Directors
meeting, to conduct business or adjourn, or otherwise regulate their meetings as they think
fit, provided always:

1411 the meeting has been called and takes place in accordance with the Articles; and

14.1.2 they can each communicate to the others any information or opinions they have on
any particular item of the business ofthe meeting.

10
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14.2

15
15.1

15.2

15.3

16
16.1

16.2

16.3
16.4

17
17.4

17.2

18

~ A Director who is unable to attend any meeti‘ng of the Directors and has hot appointed an
* Alternate Director may authorise any other Director to vote on his/her behalf at that meeting.

The voting rights of any Director being so authorised in accordance with this Article shall be -
cumulative, but that Director shall not be counted more than once for the purposes of the -
quorum. The Secretary shall retain a record of any written notice submitted to the Company.
The authorised Director's signature on any resolution” or other matter in wrltlng of the
Directors shall be as effective as the signature.of the authorising Director.

Quorum for Directors’ meetings

‘At a Directors’ meetlng, unless a quorum is partrmpatmg, no proposal is to be voted on,

except a proposal to call another meetlng

The quorum for Dlrectors meetings . may be flxed from time to time by a decision of the
Directors provrded that all the 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. In the
event that the number of members of the Board is an odd number, the quorum for Directors

* 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) plus one. .

If the total number of Directors for the time being is less. than the quorum requrred the

. Dlrectors must not take any decision other than a decision:

15.3.1 to appoint further Directors; or

156.3.2 to caII a general meeting so as to enable the shareholders to appoint further
‘Directors. :

Chairing of Directors’ meetings ‘

The' Directors shall appoint a Director to chair their meeting's.

The person so appointed for the time being is known as the Chairman.

The Directors may terminate the Chairman’s appointment at any time.

If the Chairman is not part|C|pat|ng in-a Dlrectors meeting within ten minutes of the time at

. which it was to start, the participating D|rectors may appomt one of their number to chair it.

Casting vote

Subject to Article 17.2, if the numbers of votes for and against a proposal are equal, the
Chairman or other Director chairing the meeting has a casting vote.

Article 17.1 does not apply if, in accordance with the Articles, the Chairman or other-Director
is not-to be counted as part|c1pat|ng in the decision-making process for quorum or votrng

" purposes.

Validity of proceedings

All acts (both written and unwritten) done by any meeting of Directors, or of any committee
or sub-committee of the Directors, or by any person acting as a member of any such
committée or sub-committee, shall as regards all persons dealing in good faith with the
Company be valid, notwithstanding that there was some . defect in the appomtment of any

11
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- Director or any such persons or that any such persons were dlsquallfed or had vacated
office, or were not entitled to vote, or were otherwise mcapacrtated

19 Record of decisions to be kept

The Directors or Secretary (if any) must ensure that the Company keeps a record, in wrltlng,
of every majority decision taken’ by the Dlrectors and of every Directors’ wrrtten resolution
for at least 10 years from the date of the decision or resolution.

20 Directors’ discretion to make further rules

Subject to the Arti'clés,_ the Directors may make any rule which they think fit about how they
+ take decisions, and about how such rules are to be recorded or communijcated to Directors. .

21 Change of name

The Company may change ite name by a decision of the Directors.

Directors’ Interests

.

22 Authorisation of Directors’ interests

221 Forthe purposes of Sectuon 175 of the Companies Act 2006, the Directors shall-have the .
’ power to authorise any matter which would or might otherwise constitute or give rise to a
breach of the duty of a Director to avoid a situation in which he/she has,'or can have, a direct
or indirect‘intere_st that conflicts, or possibly may conflict, with the interests of the Company.

22.2 Authorisation of a matter under this Article 22 shall be effective only if:

2221 the matter in question shall have been proposed for consideration at a meeting of
the Directors, in accordance with the usual procedures for such meetings or in such
other manner as the Directors may resolve; : .

22.2.2 any requirement as to the quorum at the meetlng of the Directors at-which the matter
is considered is met without- counting the Director in question and any other
interested Director (together the “Interested Directors”); and

22.2.3 the matter was agreed to without the Interested Directors voting or would have been
. agreed to if the votes of the Interested Directors had not been counted.

223 Any authorisation of a matter under this Artlcle may: .

22.3.1 extend to any actual or potentlal conﬂlct of interest which may arise out of the matter
.50 authorised; ' .

22.3.2 be subject to such conditions or limitations as the Directors may resolve, whether at
the time such authorisation is given or subsequently; and ‘

2233 be -t,erminated by the Directors at any time;

- and a Director shall comply with any obllgatlons |mposed on hlm/her by the Directors
pursuant to any such authorisation.

22.4 A Director shall not, save as otherwise agreed by him/her, be accountable to the Comnany
for any benefit which he/she (or a person connected with him/her) derives from any matter -
authorised by the Directors under this Article 22 and any contract, transaction or

12
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22,5

23
23.1

23.2°

233

23.4

arrangement relating to such a matter shall not be liable to be avoided on the grounds of

~any such benefit. N

This Article does not apply to-a conflict .of mterest arising in reIatron to a transaction or_-

arrangement with the Company.

Permitted Interests

Subject to compliance with Article 23.2, a Director, notwithstanding his/her office, may have
an interest of the following kind:

23.1.1 -where a Director (or a person connected with him/her) is a director or other officer

..of, or employed by, or otherwise-interested (including by the holding of shares) in -

any Relevant Company;

23.1.2  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;

23.1.3 where a Director (or a berson connected with him/her) represents the interests of '

. any Member whose interests may confllct from tlme to time, with the mterests of the
~ Company; .

. 23.1.4 where a Director has an interest which cannot reasonably be regarded as likely to

give rise to a conflict of interest;

2315 where a Director has an interest; or a transaction or arrangement gives rise to an

/interest, of which the Director is not aware; or
2316 where a Director has any other interest authorised by ordinary resolution.
No authorisation under Article 22 shall be necessary in respect of'ariy such interest.

A Director shall declare the nature and extent of any interest permitted under Article 23.1

and not falling within Article 23.3, at a meeting of the Diréctors or in such other manner as

the Directors may resolve..
No declaration of an'interest shall be required by a Director in relation to an interest: -
23.3.1 falling’ w1th|n Articles 23.1.1, 23. 1.3 or 23. 1.5;

23.3.2 if, orto the extent that, the other Directors are already aware of such mterest (and

for this purpose the other Directors are treated as aware of anythmg of which they

ought reasonably to be aware); or

' 23.3.3 if, or to the extent that, it concerns the terms of his/her service contract (as defined ",

in Section 227 of the Companies Act 2006) that have been or are to be considered
‘by a meeting: of the Directors, or by a commrttee of Directors appointed for the
‘purpose under these Articles. :

A Director shall not, save as otherwise‘ agreed by h-im/her, be accountéble to the Compahy

1

for anyabeneﬁt which he/she (or a person connected with him/her) derives from any such .

contract, transaction or arrangement or from any such office or employment or from any

interest in any Relevant Company or for such remuneration, each as referred to in ‘Article

23.1, and no such contract, transaction or arrangement shalll be liable to be avoided on the
grounds of any such interest or benefit.

13
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23.5

24
241

24.2

25
251

252

253

-25.4

26
26.1

For the purposes of this Article 23, “Relevant Company shall mean:

2351 the Company,

23.5.2 a subsidiary of the Company;

23.5.3 ‘any holding company of the Company or a subsidiary of any such holding oompany;

23.5.4  any body corporate promoted by the Company; or

23.5.5 any body corporate in which the Company is otherwise interested.

-Quorum and voting

A Director shall not be entitled to vote on any resolution in respect of any contract, transaction
or arrangement, or any other proposal, in which he/she (or a person connected with-him/her)
has an interest, unless the interest is solely of a kind permitted by Article 23.1.

A Director shall not be counted in the quorum ata meeting of the Directors in relation to any
resolution on which he/she is not entitled to vote.
Confidential information

Subject to'Article 25.2, if a Director, otherwise than by virtue of his/her position as Dlrector
receives-information in respect of which he/she owes a duty 6f confidentiality to a person
other than the Company, he/she shall not be required:

'25.1.1 to disclose such information to the Company orto the Dlrectors or to. any Director,

officer or employee of the Company:; or .

251.2 otherwise use or apply such confidential information for t_he' purpose of or in
connection with the performance of his/her duties as a Director '

Dlrectors shall maintain in strict confldence the information (mcludlng all deliberations) from
meetlngs 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 fulfilment 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 information 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 arises out of a situation in which the Director has, or can
have, a direct or indirect.interest that conflicts, or possibly may conflict, with the interests of
the Company, Article 25.1 shall apply only if the conflict arises out of a matter which has
been authorised under Atticle 22 or falls within Article 23. :

This Article 25 is without prejudice to any equitable principle o'r rule of law which may excuse

. or release the Director from disclosing information, in circumstances where disclosure may

otherwise be required under this Article 25.

Directors’ interests - general

4 For_tne purposes of Articles 22 to 26:

Active: 107887893 v 2
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26.2

26.3

26.4

26.5

26.6 -

: Appo_intm‘ent'of Directors -

21
271

2611 a person is connected with a Director if that person |s connected for the purpdses of
Section 252 of the Companies Act 2006; and

26.1.2 -an'interest (whether of the Director or of such a connected person) of which a
Director has no knowledge and of which it is unreasonable to expect him/her to have
knowledge shall not be treated as an interest of his/hers.

Where a Directof has an interest which can reasonably be regarded as likely to give rise to
a conflict of interest, the Director may, and shall.if so requested by the Directors, take such
additional steps as may be necessary or desirable for the purpose of managing such conflict .

- of interest, including compliance with any procedures laid down from time to time by the

Directors for the purpose of managing conﬂjcts of interest generally and/or any specific
procedures approved by the Directors for the purpose of or in connection with the situation
or matter in question, including without limitation:

26.2.1 absenting himself/herself from any meetings of the Directors at which the rele_vant

situation or matter falls to be considered; and

2622 not reviewing documents or information made available to the Directors generally in -
 relation to such situation or _matter and/or arranging for such documents or
information to be reviewed by a professional adwser to ascertain the extent to which
it might be appropriate for him/her to have access to such documents or mformatlon

Directors must adopt the necessary. measures to prévent creating conflicts of interest as

~ contemplated by the law.

Without 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 interests of the Company (or the companles within the Iberdrola Group) and their
duties towards the Company.

The. Secretary shall create and maintain an up-to-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 contained in this register shall be sufficiently detailed to
make it possible to understand the scope of each conflict of interest situation.

The Company may by ordinary resolution ratify any contract, transaction or arrangement, or
other proposal, not properly authorised by reason of a contravention of any provisions of
Articles 22 t0 26. - ~

Methods 6f appointing Directors

Any person who is willing to act as a Dlrector and is permltted by Iaw to do so, may be
appointed to be a Director: : :

2711 by ordinary resolution;
27.1.2 by a‘decision of the Directors; or

27.1.3 by a notice given in accordance with Article 30.

- 156
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27.2 Inany case where, as a result of death, the Company has no shareho‘lders and no Directors,
- the personal representatives of the last shareholder to have died have the right, by notice in "
" writing, to appoint-a person to be a Dlrector

27.3 For the purposes of Article 27.2, where two ‘or more shareholders die in circumstances
~ rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder. SR a

28 Appointment or removal of an independent director

~ Without prejudice to the provisions of the Companies Act 2006, no appointment or removal |
of an external director (a's{defined in Article 34.1.3) shall be carried out without firsi.obtaining
a proposal or report by the Appointments Committee of Iberdrola, which.shall have taken '
into account their personal and professronal merit and quahfrcatlons including (without
Ilmltatlon) whether or not such -appointee may carry out duties as a member of the
Company’s Audit-and Compliance Commlttee (such as may be constltuted) with suffment
|ndependence

29 Termination of Director’s appointment
29.1 A person ceases to be é Director as soon as:

2011 that person ceases to be a Director by virtue of any proVision of the Companies Act
2006 or is prohibited from being a director by law;

2912 a bankruptcy order is made against that person

' 2913 a composmon is made with that person’s creditors generally in satlsfactlon of that
person’s debts;

2914 a reg'istered medical practitioner who is treating that person gives 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;

29.1.5 notification is received by the Company from the Director that the Director is
’ resigning from office, and such resignation has taken effect in accordance with its
terms; )

29.1:6 a shareholder or shareholders holding in aggregate a majority of the nominal valué
of the shares of the Company terminates that Dlrectors appomtment by written
notice to the Company;

29.1.7 the ultimate holding company (as deﬂned under Section 1159 of the Compariies Act
- 2006), from time to time, of the Company terminates that Director’s appointment by
written notice to the Company; ‘or :

29.1.8 notice of termination is served or deemed served upon the Director and that notice
is given by all the other Directors for the time being. ' '

29.2  If a Director holds an apporntment to an executive office which automatlcally terminates on
termination of his/her office as a Director, his/her removal from office pursuant to this Article
29 shall be deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any ‘contract of service between him/her and the Company.

16
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30

31

32
321 -

33
33.1

33.2

33.3

: Appointmént of Director by majority shareholders

A shareholder or shareholders holding in aggregateba majority- of the nominal value of the
shares may, by notice to the Company, appoint any person to be a Director to fill a vacancy
or to be an additiorial Director. :

Directors’ remuneration

Any Director who is appointed to any executive office (including for this purpose the office of
Chairman or. deputy chairman. or vice-chairman whether or not such office is held in an

“executive capacity) or who serves on any committee or who acts as trustee of a retirement
- benefits scheme or employees’ share scheme or who otherwise performs services which, in

the opinion of the Directors or any committee thereof are outside the scope of the ordinary
duties of a Director or who makes any special exertions in going or residing abroad or
otherwise in or about the business of the Company, may be paid such extra remuneration
by way of salary, commission or otherwise as the Directors may determine. ‘

Directors’ exbenses

The Company may pay any reasonable expenses wh|ch the, Dlrectors properly incur in -
connection with their attendance at:

32.1.1 meetings of Directors or committees of Directors;
321 2 general meetings or

32.1.3 separate meetlngs of the holders of any class of shares or of debentures of the
“ Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsrbllltres in relation to the Company.

' Appointment of executive Officers ,

The Directors may from time to time appoint one or more of their number to be the holder of
any éxecutive office or make any appointment by them of a Director conditional upon his/her
accepting any executive office (including, where considered approprlate the office of
Chairman, deputy chairman or vice-chairman, or chief, deputy chief or- assistant chief
executive whether or not such office is held in an executive capacity) and may enter into an
agreemént or arrangement with any such Director for his/fher employment by the Company
or for the provision by him/her of any services outside the scope of the ordinary duties of a
Director. For the avoidance of doubt, the holder of an executive office need not be appointed
as a Director in an executive capacity. Any such ‘appointment, agreement or-arrangement
may be made on such terms and for such period as they may (subject to the Companies,
Acts) resolve and, without prejudice to the terms of any contract entered into in any particular
case, may at any time revoke or vary the terms of any such appointment.

The appointment of any Director to the offce of Chairman or chief executive shall
automatically terminate 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.

The apporntment of any Director to any other executive office shall not- automatically

-~ terminate if he/she ceases to be a Director for : any reason, ‘unless the contract or resolution
. under which he/she holds office shall expressly state otherwise, in which event such

17
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34
- 3441

34.2

termination shall be W|thout prejudice to any claim for damages for breach of any contract of
service between him/her and the Company.

Types of Director
A Director might be classified within one of the tollowing categories

3411 executive directors, being those who perform management functrons within the
‘ Company, :

34.1.2 non-executive, hon- external (‘proprietary’) directors, being those who-represent a
direct or indirect sharehalder of the Company and who do not have the status of
executive director and

34.1.3 external directors being thosé who do not represent a direct or indirect shareholder
. of the Company 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 performance of their duties as a Director. '

The classification of Directors under this Article 34 shall not affect the independence with .
which all Directors must perform the functions pertaining to their office and their compliance
with their statutory duties as directors of the Company.

Alternate Directors

35
35.1

35.2

35.3

35.4

AIternate Directors

fAny Director (the “appointor’) may at any time appoint any person (inciuding 'another

Director) to be his/her_alternate (the “Alternate” or the “Alternate Director”) and may at any

" time-terminate such appointment.

The appointment or termination of appointment of an Alternate Director must be made by
notice in writing signed by the appomtor or in any other manner approved by the Directors,
orin accordance with Articie 35.4.

The notice must identify the proposed Alternate and, in the case of an appomtment contain’
a statement signed by the proposed Alternate stating that the proposed Alternate is wrlling
to act as the Alternate of the Director giving the notice.

The appointment of an Alternate Director. shall terminate:

35.41 when the appointor revokes the appointment by notice to the Company specifying
when it is to terminate; ) .

35.4.2 -on the occurrence in relation to.the Alternate of any event which if it happened to the
Alternate’s appointor, would result in the termination of the ‘appointor’s appointment
as a Director, : '

' 35.4.3 on receipt by the Company of notice in writing by the Alternate of hisfher resignation .

from such appointment;
3544 on the death of the Alternate s appointor; or

35.4.5 if his/her appointor ceases to be a Director. * -

18.

Active: 107887893 v 2



35.5

An Alternate Director shall be entitled to receive notices of rneetings of the Directors and of

.any committee of the Directors of which his/her appointor is a member and shall be entitied

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 personally present and generally at such
meetings to perform all functions of his/her appointor as a Director..For the purposes of the

" proceedings at such meetings, the provisions of these Articles shall apply as if the Alternate

356

Director (instead of his/her appointor) were a Director.

If an Alternate is himself/herself a Director or shall attend any such meeting as'an Alternate
for more than one Director, his/her voting rights shall be cumulative but he/she shall not be

‘ _counted more than once for the purposes of the quorum.

35.7

35.8

If his/her appointor is for. the time being temporarily unable to act through ill health or
disabrlity an Alternate's signature to any resolution in wnting of the Directors shaII be as
effective-as the signature of his/her appointor.

This Article 35 shall also apply (with such changes as are necessary) to such extent as the.

. Directors may from time to time resolve to any meeting of any committee of the Directors of

35.9

which the appointor of an Alternate Director is a member.

An Alternate Director shall not (except as otherwise proyided in this Article 35) have power
to act as a Director, nor shall he/she be deemed to bé a Director for the purposes of these

- Articles, nor shall he/she be deemed to be the agent of his/her appomtor

35.10

135.11

36.2

36.3

An Alternate Director shall be entitled to contract and be interested in "and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified
to the same extent as if he/she were a Director.

An Alternate shall not be entitled to receive remuneration from the Company in respect of

his/her appointment as Alternate Director except to the extent his/her appointor directs the.

Company to pay to the Alternate some of the remuneration otherwise payable to that
Director. '

‘Secretary
36 - Secretary
36.1 |If the Directors S0 resolve a Secretary shall be appomted on such terms as the Directors . -

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.

The Secretary shall be responsible for performinglthe typical duties of a company secretary

which shall include (but not be limited to) ensuring compliance with the relevant provisions
of the Companies Acts and all matters of corporate governance. '

The Secretary shall (without prejudice to-any obligations or duties of Directors) perform the
functions assigned to him/her by law and by the Company s system of corporate governance,

‘and in particular:

36.3.1 to keep and preserve arecord of the resolutions of the Member(s_) of the Company; -
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36.3.2

36.3.3

. 36.34

37
371

37.2

37.3

to inform the Board of ahy resolutions of the Company approved by its Member(s),

and to make any relevant filings in connection with such resolutions in accordance

with the relevant legal requwements

to keep and preserve a record of contracts entered into between the Member(s) and
the Company; :

to keep‘and preserve a record of minutes of the Board and other administrative

. bodies on which he/she holds the office of secretary, duly reflecting the development

36.3.5

36.3.6

36.3.7

36.3.8

36.3.9

36.3.10

36.3.11

36'.3.12

of the meetings, and also to keep and preserve the corporate documentation
generated in relation to the operation of these administrative bodies; '

to advise uporr and check the legality of the actions of the Board and other

-administrative bodies on which he/she holds the office of secretary and that such

actions are in accordance with 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;. : .

to advise the Board in relation to the development and updating of the Company's
system of corporate governance; ' '

tofacilitate the Ccmpany’e interaction with the Directors and the proper functioning

of the Board, in accordance with the instructions of the Chairman;

to assist the Chairman in arranging for the Directors to receive, with sufficient notice

and in the appropriate format, relevant information for the proper exercise of their
.duties, and to facilitate requests for information and documentation -from the

Directors in respect of those matters that are of interest to the Board;

to exercise the duties set out in Articles '36.3.7and 36.3.8 above in relation to the

committees or commissions of the Board on which he/she acts as secretary,

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;

to ensure, ‘under the supervision of the Chairman, the effective coordination (and
establishment of all necessary information flows) between the Board and the internal
committees or commissions with advisory or support functions in relation to the
Board; and -

to certify any documentation in respect of any of the above.

Experts and legal advnser to the Board

For the purpose of procuring- aSS|stance for the exercise of their duties, any Director may
request the engagement, at the Company’s expense, of Iegal, accounting, technical,
business or financial advisers or other experts. '

Such engagement must relate to specific issues which have significant-importance' and

.complexity and which emerge in th_e course of the Director's performance of their office.

The request for an expert to be hired must be channelled through the Secretary, who may,

inturn,

put it before the Board for approval, and such approval by the Board may be denied

in weII -founded instances, including where:
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37.3.1  expert advice is not necessary for the prep'er performance of the duties entrusted to
the Directors;

37.3.2 - the cost thereof is not reasonable in Ilght of the slgmflcance of the issues or the
' assets and income of the Company; . ‘

37.33 the,techmcal assistance sought may be adequately provided by the Company’s own
experts and technical personnel; or ’

37.3.4 it may entail a fisk to the confidentiality of information which will be required to be
made available to the expert.. S

© 37.4 The Board may also appoint a»llegal'adyiser 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 otherwise full compliance wnth all Iegal and professional
requirements. .

Part4
Shares and Distributions

Shares-

38 All shares to be fully paid up

38.1 No shareis to be issued for less than the aggregate of its nominal value and any premlum :
to be paid to the Company in consideration for its |ssue

- 38.2. This does not apply to shares taken on the formation of the Company by the subscribers to

the Company’s memorandum.

39 A ' Pre-emption rights’

The directors may allot equity securities as if Section 561 of‘the Companies Act.2006 -
(Existing shareholders'’ rights of pre-emption) did not apply to the allotment.

40 Powers to issue different classes of share

40.1  Subject to the Articles, but without prejudice to the rights attached to any existing share, the.
' Cdmpany may issue shares with such rights or restrictions as may be determined by ordinary
resolution (or, if the Company does not so determine, as the Directors may determlne in
accordance with section 550 of the Companles Act 20086). "

.40.2 The Company may issue shares which are to be redeemed or are liable to be redeemed at
the option of the Company or the holder, and the Directors may determine theé terms,
conditions and manner of redemptlon of any such shares. :

41 Trusts
The Company shall be entitled, but shall not be bound, to accept and, in case of acceptance,
shall be entitled to record in such manner as it may think fit, notices of any trusts in respect
of any of the shares. Notwithstanding any such acceﬁ)tance and/or the making of any such
record, the Company shall not be -bound to see to the execution, administration or
.observance of any trust, whether expressed, |mpI|ed or constructlve in respect of any shares,
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42
421

422

- 42.3
42.4
42.5

43
431

43.2

43.3

43.4

435"

44

and shall be entitled to recognise and give effect to the acts and deeds of the holders of such .
shares as if they were absolute owners thereof. ‘For the purpose of this article, "trust"
includes any right in respect of any shares other than an absolute right thereto in the holder
thereof for the time being or such other rlghts in case of transm|55|on of shares as are set
out in the Afticles. :

Share certlflcates

The Company must issue each shareholder, free of charge with one or more certificates in
respect of the shares which that shareholder holds -

Eyery certificate must specify:

42.2.1- the number and class of shares to which it relates;

" 42.2.2 the nominal value of those shares; -

42.23 that the shares are fully paid; and
42.2.4 ' any distinguishing numbers assigned to them.

No certificate'may be issued in respect of shares of more than one class:

If more than one person holds a share, only one certificate may be issued in respect of it.

Certificates shall be executed by the Corhpany in such manner as the Directors may deeide.'

Replacement share certificates

A shareholder who has separate certificates in respect of shares of one class may request
in writing that it be replaced with a consolidated certificate. The Company may comply with
such request at its discretion.

“A shareh.older' who has a consolidated share certificate may request in writing that it be’
‘replaced with two or more separate certificates representing the shares in such proportions

as he/she may specify. The /Company may comply with such-request at its discretion.

If a share certificate is damaged or defaced or alleged to have been lost, stolen ordestroyed,
the Member shall be issued & new certificate representing the same shares upon request.

No new certificate will be issued pursuant to this Article 43 unless the.relevant shareholder
has: ' : ‘

43.4.1 first delivered the old certifi cate or certificates to the Company for cancellation; or

43.4.2 complied wrth such condltlons as to evidence- and indemnity as the Drrectors may
think fit; and o o

43.4.3 paid such reasonable fee as the Directors may decide.

In the case of shares held jointly by several persons, any request pursuant to this Artlcle 43
may be made by any one of the joint holders. :
Authorisation for share buy back out of cash

Subject to'the Companies Act 21006, but without prejudice to any-other provision of these
Articles; the Company may purchase its own shares out of capital otherwise than in
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441
44.2

45
45.1

45.2

" 453

45.4

45.5

46
46.1

46.2

- 46.3

47
471

47.2

accordance with Chapter 5 of Part 18 of the Companles Act 2006, up to an aggregate
purchase price |n a financial year of the lower of

'£15,000; or

the nomlnal value of 5% of its fuIIy pa|d share capltal as at the begmnmg of the financial .

year.

Share transfers

Shares may be transferred by means of an instrument of transfer executed by or on behalf
of the transferor. Such lnstrument of transfer must be in hard copy form but may othen/vlse
be in any usual form or any other form approved by the Dlrectors

No fee may be. charged for reglstermg any mstrument of transfer or other document relating .
toor affectlng the tltle to any share :

The Company may retain. any mstrument of transfer WhICh is registered. .

The transferor remains the holder of the shares concerned until the transféree’s name is.

~ entered in the regrster of Members in respect of those shares.

The Dlrectors may refuse to register the transfer of a share and if they do so, the instrument

of transfer must be returned to the transferee with the notice of the refusal unless they
suspect that the proposed transfer may be fraudulent.

Transmission of share's

 If title-to a share passes toa transmlttee the Company may only recognise the transmittee

as having any title to that share

A transmittee who produces _such evidence of entitlement to shares as the Directors may
reasonably require: '

46.2.1 may, subject to the Articles, choose either to become the holder of those shares or |
to have them transferred to another person, provided that the Directors 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 the relevant Member before the occurrence of the
transmission event, and :

46.2.2 subject to the Articles, and pending any trans_fer of the shares to another person, has
the same rights as the holder had. '

A transmittee does not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which it is entitled, by reason ‘of the

holder's death or bankruptcy or otherwise, unless it becomes the holder of those shares.

Exercise of transmittees’ rights

A transmittee who W|shes to become the holder of shares to WhICh it has become entitled

‘must notify the Company.in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in hard copy form in respect of it.
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47.3

48

Any transfer made or executed under this Article 47 is fo be treated as if it were made or.
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

Transmlttees bound by prior notlces

If a notlce is given to a shareholder in respect of shares and a transmlttee is entitled to those -
shares, the transmittee is bound by the notice if it was given to the shareholder before the
transmlttee s name has been entered in the register of Members. :

Dividends and Other Distributions

.49
491

49.2
49.3

49.4

49.5

49.6

49.7

50

- 50.1 -

Procedure for declaring d|V|dends

The Company may by ordmary resolution declare d|V|dends and the Dlrectors may demde '
to pay dividends (whether f|naI or otherwise).

A dividend must not be declared unless the Dlrectors have made a recommendation as to
|ts amount. Such a dividend must not exceed the amount recommended by the Directors.

No dividend may be declared or pald unlessiitis in accordance W|th shareholders’ respectuve

_ rights. '

Unless the shareholders’ _resolution to declare or Directors’ decision to pay a.dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each

_shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.

If the Companyis share capital is divided into different classes, no interim dividend may be’
paid ori shares .carrying deferred or non-preferred nghts if, at the t|me of payment, any
preferential dividend is in arrear. 2

The Directors may pay ﬁxed dividends on any class of shares carrying such a dividend
expressed to be payable on fixed dates on the dates prescribed for payment if it appears to
them that the profits avallable for distribution justify the payment. o

If the Directors act in good falth they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of a fixed or

“interim dividend on shares with deferred or non- preferred rights.

Payment of dividends and oth'er distributions

Where a dividend or other sum which is a d|str|but|on is payable in respect of a share it must

be paid by one or more of the following means:

50.1.1 transfer to a bank or building society account specified by the payee either i in wr|t|ng._ '
or as the Directors may otherwise decide;

50.1.2 sending a cheque made payable to the payee by post to the payee at the payee's
registered address (|f the payee-is a holder of the share) or (in any other case) to -
an address specified by the payee either in writing or as the Directors may otherwise
decide; . ‘

50.1.3 sending a cheque made payable. to such person by post’to' such person at such
address as the payee has specf ed elther in writing or as the Directors may
otherwise decide; or
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50.1.4 any other means of payment as the Directors agree with the payee either in writing
or by such other means as the Directors decide.

50.2 = Subject to the provisions of these Articles and to the rights attaching to any shares, any -
dividend or other sum payable on or in respect of a share may be paid in such currency as
the Directors may resolve, using such exchahge rate for currency conversions as-the

' Directors may select. :

50.3. 1n the Articles, the “payee” means, in respect of a share in respect of which a dividend or
other sum |s payable

50.3.1- the holder of the share: or

50.3.2 if the share has two -or more joint hoIders whlchever of them is named first in the
register of Members; or : ’

 50.3.3 if the holder is no longer entitled to the share by reason of death or bankruptcy, or
‘ othervvlse by operatlon of law, the transmittee; or

50.3.4 such other person or persons as the holder (or in the case of joint holders, all of
.them) may direct.- :

. 51  No interest on distributions

51.1 The Company may not pay interest on any d|V|dend or other sum payable in respect of a-
. share unless otheanse provided by: .

51.1.1  the terms on which'the share was issued; or .
51.1.2 the provisions of another agreement between the holder of that share and the
Company. ’
52 Unclaimed distributions
52.1  All dividends or other sums which are:
5211 payable' in respect of shares; and
. 52.1.2 unclaimed after havin‘g been declared or become payable,

“may be invested or otherwise made use of by the Directors for the benefit of the Cornpany
until cIaimed y

52.2 The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it.

52.3 . The Company shall be entitled to cease sending dividend warrants and cheques by postor. .
otherwise to a Member if those instruments have been returned undelivered to, or left
uncashed by, that Member on at least two consecutive occasions, or, following one such
occasion reasonable enquiries have failed to establish the Member's new address. The
entitlement conferred on the Company by this Article 52.3 in respect of any Member’ shall
cease if the Member claims a dividend or cashed a dividend warrant or cheque.

524 If

52.4.1 twelve years have passed from the date on which a dividend or other sum became
‘due for payment; and - :

g

Active: 107887893 v 2



53
- 5341

. 532

- 54
54.1

524.2 the payee has not clalmed it,

the payee is no longer entltled to that d|V|dend or other sum-and it ceases to remaln owing
by the Company. S

Non-cash dlstrlbutidﬁs

Subject to the terms of issue of the share in question, the C'ompanyv may, by ordinary -
resolution on the recommendation of the Directors, direct the payment of a dividend in whole,
orin part or other distribution payable in respect of a share by the transfer of non-cash assets _
of equivalent value (including, without limiitation, shares or other securities in any Company)
and the Directors shall give effect to such resolution. : :

For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think:fit, including, where any difficulty arises regarding the distribution:

53.2.1 fixing the value of any assets; .

53.2.2 paying cash to any payee on the basis of that value in order to adjust the rights of
récipients; and ' : '

. 53.2.3 vesting any assets in trustees.

Waiver of distributions

Payees may waive their entitlement to a dividend or other distribution payable in respect of y
a share in whole or in part by giving the Company notice in writing to that effect, but if:

" 5411 the share has more than one holder; or

' 54.1.2 more than one person,is entitled te the share, ‘whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed-to be given; and signed, by all the holders
or persons otherwise entitled to the share.

Capitalisation of Profits

55
55.1

55.2

Authority 'te capitalise and approhriation of capitalised sums

Subject to the Ahicles, the Directors may, if they are so authorised by an ordinary resolution:

551.1 capitalise -any profits of the Company (whether or not they are available. for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company's share premium account, capital redemption
reserve or other undistributable reserve; and ' '

55.1.2 appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend
(the.“persons entitled”) and in the same proportions.

Capitalised sums must be applied:
55.21 on behalf of the persons entltled and

55.2.2 in the same proportions as a dividend would have been distributed to them.
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55.3

55.4

5655

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capltallsed sum WhICh are then aIIotted credited as fully paid to the persons entitled or
as they may direct.

‘A capitalised sum which was appropriated from profits available for distributicn may be

applied in paying up new debentures of the Company_which are then allotted credited as

- fully paid to the persons entitled or as they may direct.

Subject to the Articles the Directors may:

' 55.5.1 apply capitalised sums in accordance W|th Artlcles 55.3 and 55 4 partly in one way

and partly in another;

§5.5.2 make such. arrangements ‘as they think fit to deal with- shares or debentures
. becoming distributable in fractions under this Article 55 (including to disregard
fractional entitlements-or for the benefit of them to accrue to the Company ); and

55.5.3 authorise any persoﬁn to enter into an agreement with the Cornpany on behalf of all
: _the persons entitled which is binding on them in respect of the aIIotment of shares
and debentures to them under this Art|cle 55

: Part 5
Decision-Making by Shareholders

Organisation of General Meetings

56
56.1

56.2

56.3

56.4.

56.5 -

57

_Attendance and speaking at general meetings

A berson is able to exercise the right to speak at a general meeting when-that personisina .
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

" A person is able to exercise the right to vote at a general meeting when:

56.2.1 that person is able to vote, during the meetlng on resolutlons put to the vote at the
" meeting; and

56.2.2 that person's vote can-be taken into account.in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
" attending the meeting.

The Dlrectors may make whatever arrangements they conS|der appropnate to enable those
attending a general meeting to exercise thelr rights to speak or vote at it.

In determining attendance at a general meeting, it is |mmater|al_whether any two' or more
shareholders attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting
if their circumstances are such that if they have (or were to have) rights to speak and vote
at that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

No business, other than the appointment of the Chairman of the Meeting, is to be transacted
at a general meeting unless a quorum is present at the time when the meeting proceeds to .

Active:
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- 68
58.1

. 58.2

58.3
89

59.1
59.2

60
- 60.1

60.2

1 60.3

60.4

business and during the transaction of business. One person entitled to vote upon the
business to be transacted, being a Member the proxy of a Member or a duly authonsed
representatwe of a corporat|on WhICh is'a Member, shall be a quorum ‘

‘ Chairing general meetings

If the Directors have appointed a Chairman, the Chalrman shall chair general meetmgs if

present and willing to do SO.

If the Directors have not appointed a Chalrman or if the Cha|rman is unwrlllng to chalr the
meeting or is not present within ten minutes of the time at which a meetlng was due to start:

58.2.1 the Directors present or-

: 58 2.2 (if no Directors are present), the meeting,

must appoint a Dlrector or shareholder to chalr the meetlng, and'such appomtment must be

'the flrst business of the meeting.

The person chairing a meeting in accordance with this Article 58 is referred to as the

“Chairman of the Meeting’. : ' - '

Attendance and speaking by'. Directors and non-shareholders

Directors rhay attend and soeak at general meetings, whether or not they are shareholders.

The Chairman. of the Meeting may permit other persons who are not:

59 ‘21 shareholders of the Company; or

59.2.2 otherwise entitled to exercise the rlghts of shareholders in relatlon to general
meetlngs to attend and speak at a general meetmg .

Adjournment

If the persons attending a general meeting wrthm half an hour of the time at which the
meetmg was due to start do not constitute a quorum, or if durrng a meetlng a quorum ceases
to be present, the Charrman of the Meeting must adjourn it. :

The Chairman ofthe Meeting may adjourn a general meeting at which a quorum is present’

if:
60.2.1 the meeting consents to an adjournment; or

60.2.2 the Chairman of the Meeting considers that an adjournment is necessary to protect
. the safety of any person attending the meeting or to ensure that the busmess of the
meeting is conducted in an orderly manner.

The Chairman of the Meetlng must adjourn a general meeting if directed to do so by the’

‘meeting.

When adjourning a general meeting, the Chairman of the Meeting rnust specify the time and
place to which it is adjourned or state that it is to continue at a time and place to be fixed by

_the Directors.-
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60.5

60.6

If the continuation of an adjcurned meeting is to take place more than 14 days after it was

“adjourned, the Company must give at least 7 clear days’ notice of it (that is, excluding the

day of the adjourned meeting and the day on which the notice is given):

60.5.1 to the same persons to whom notice of the Company s general meetlngs is reqwred
to be glven and »

60.5.2 contalnmg the same |nformat|on which such notice is required to contaln

No business may be transacted at an adjourned general meeting which could not properly
have been transactéd at the meeting if the adjournment had not taken place. ‘

Voting at General Meetings -

. 61

62

62.1

62.2

63
63.1

63.2

 63.3

63.4

64

64.1

Voting: genefal

- Aresolution put to the vote of a general meetlng must be decided on a show of hands unless

apollis duly demanded in accordance with the Artlcles

Errors and disputes

No objecticn may be raised to the qualificatidn of any person voting at a géneral meeting
except at the meeting or adjourned meeting at WhICh the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the Chairman of the Meeting, whose decision:is final. -

Poll votes
A poll on a resolution may be demanded:
63.1.1 in advance of the general meeting where it is to be put to the vote; or

63.1.2 ata general meetung either before’a show of hands on that resolution or lmmedlately
~ after the result of a show of hands on that resolutlon is declared.

A poll may be demanded by

63.2.1 the Chal_rman of the Meeting;

- 63.2.2 the Directors;

63.2.3 . two or more persons having the right to vote on the resolution; or "

63.24 a person or pefsons representing not less than 10% of the total voting rights of all
the shareholders having the right to vote on the resolution.

A demand fora poll may be withdrawn if:

63.31 the poll hias not yet been taken; and .

] 63.3_.2 the Chairman of the Meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the Chairman of the Meeting directs.

Content of proxy notices -

Proxies may only validly be -appointed by a notice in writing (a “proxy notice”) which:_
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64.2

'64.3

65
65.1

65.2-

65.3

65.4

65.5

65.6

66

 66.1

64.1.1 States the name and address of the shareholder appointing the proxy; -

64.1.2 identifies the person epp_ointe_d to be that shareholder's proxy and the general
meeting in relation to which. that person is appointed,; :

*64.1.3 is signed by or on behalf of the shareholder appointing the proxy; or is authenticated

in such manner as the Directors may determine; and

- 64.1.4 ‘ is delivered to the Company in accordance with the Articles and any 'instrdctions

.contained in the notice of the general meeting to which they relate.

The Company may require proxy notices to be dellvered in a particular form, and may specnfy
different forms for dlfferent purposes :

Proxy notices may specify how the proxy a'p’pointed under them is to vote (or that the proky . '
is to abstain from voting) on one or more resolutions.

Dehvery of proxy notlces

Proxy notices in hard copy form must be received at such place’ and by such deadllne

‘'specified in the notice convening the meeting. If no place. is specified, then the proxy notice

must be receive,d at the registered office of the-Company for the time being. If no deadline
is specified, proxy notices must be received, before the start of the meeting or adjourned

meeting or, .if a 'pollhis ‘taken otherwise than at or on the same day as the meeting or

adjourned meeting, at the time for the taking of the poll th which it is to be used

A person who is entltled to attend, speak or. vote (either on a show of hands orona poII) at
a general meeting remains so entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the Company by or on behalf of that

person.

An appointment under a proxy notice may be revoked by delivering to the Company a notice
in writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was glven '

A notice revoklng a proxy appomtment only takes effect if it is delivered before the star‘[ of
the meetmg or adjourned meeting to which it relates.

If a proxy not_lc_e is'not executed by the person appomtlng the proxy, it must be accompanied

by written evidence of the .authority of the person who executed it to execute it on the
appointor’s behalf.

Any vote cast or poll demanded by a'proxy shall not be invalidated by the previous death or

_insanity of the shareholder or by the revocation or termination of the appointment of the
" proxy or of the authority under which the appointmeqt was made unless notice of such-death,

insanity, revocation or termination was received in writing at the place specified in the notice
of meeting for the receipt of proxy notices (or, if no place is specified, the registered office
for the time being) before the start of the meeting or (in the case of a poll taken otherwise
than on the same day as the meeting or-adjourned meetlng) the t|me appomted for the taking

' of the poll.

- Amendments to resolutions

An ordinary resolution to be proposed at a general meetmg may be amended by ordmary
resolution if: :
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66.1.1 notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later tlme as the Chalrman of the
Meeting may determine); and : '

'66.1.2 the proposed amendment does not, in the reasonable opinion of the Chalrman of the
Meeting, materlally alter the scope of the resolution. i

66.2 - A special resolutlon to be proposed at a general meetlng may be amended by ordinary
. resolutlon if: :

66.2.1. the Chairman of the Meetmg proposes the amendment at the general meetlng at
whlch the resolution is to be proposed and

" 66.2.2 the amendment does not go beyond what is necessary to correct a grammatrcal or -
other non-substantive error in the resolutron :

66.3 - If the Chairman of the Meetlng, acting in good faith, wrongly. decides that an amendment to
a resolution is out of order, the Chairman of the Meeting’s error does not invalidate the vote
‘on that resolution.

87  Written resolutions '
The shareholders may pass any resolution (other than' a resolution to remove a Director or
auditor befare expiry of his/her term of office) as a written resolution in accordance with
Chapter 2 of Part 13 of the Companles Act 2006. -

. . Part 6

Administratlve Arrangements

68 °  Means of communication to be used

68.1 Subject to the Artlcles anythlng sent or supplied- by or to the Company under the Articles
may be sent or supplied in any way in which the Comp_ames Act .2006 provrdes for
documents or information which are alithorised or required by any provision of that Act to be

- sent or supplied by or to the Company. '

68.2 Any notice,—doou'rnent or information (including a share.cenificate) 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, which is: :

68.2.1 sent by hand and properly addressed shall be deemed to have been received by the
" intended recipient on the day of delivery;

68.2.2 senf 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 class
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 and, in the case of post, pre-paid and posted.

68.3 Any notice, document or information which is sent or suppliéd 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 information was properly addressed. 4
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68.4 -

68.5

68.6 .

68.7

69
69.1

69.2

69.3

70

71
71.1

The accidental failure to send, or the non-receipt by any pefson entitled to, any notice of or
other document or information relating to any: meeting or other proceeding shall not

invalidate the relevant meetlng or proceeding. .

Subject to the Artlcles any notice or document to be sent or supplied to a Director in
connection with the taklng of decisions by Directors may also be sent or supplied by the
means by ‘which that . Director has asked to be sent or supplied W|th such notices or:

- documents for the time being.

A Director may agree with the Company that notices, documents or mformatlon sent to that
Director in a particular way are to be deemed to have been received within a specified time
of thelr being sent, and for the specmed time to be less than that provided in this Artlcle 68.

"Each Dlrector shall provide the Secretary with an up to date electronic mall address from.

time to time.
Joint holders

Except as otherwise specified in the Articles, anything which needs to be agreed or specified
by the joint holders of a share shall for all purposes 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. -

AExcept as otherwise specified in the Articles, any notice, document or information which is

.authorised or required to be sent or supplied to joint holders of a share may 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.

The-provisions of this Article 69-shall have effect in place of ;the provisions of Schedule 5 of

the Companies Act 2006 regarding joint holders of shares. .

Company seals

The Company has no common seal.

- Right to inspect accounts and other documents and records

Each Director shall have the power to examine any accounting record, 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 appllcable the exermse

' of such power by any Director.

71.2

72

Except as prowded by law or authorised by the Dlrectors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company'’s accountmg or other records
or documents merely by wrtue of being a shareholder.

Provision for employees on cessation of busineSS

The Directors méy’ decide to make provisien for the benefit of persons empleyed or formerly
employed by the Company or any of its subsidiaries (other than a Director orformer Director
or shadow Director) in connection with the cessation or transfer to any person of the whole

- or part of the undertaking of the Company or that subsidiary.
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73

74

74.1

74.2

Bank mandates

The Directors may by ma_jority decision or written resolution authorise such person or
persons as they think fit to act as signatories to any bank account of the Company and may
amend or remove such authorisation from time to time by resolution. ,

Authentication of documents

Any Dlrector or the Secretary (if any) or any person appomted by the Dlrectors for the
purpose shall-have power to authenticate: :

74.1.1 any document affecting the constitution. of the: Company

7412 any resolutlon passed ata general meeting or at a meetlng of the Dlrectors or any
committee; and

74.1.3 any book, record, document or account relating to the business of the Company, .
and to certify copies or extracts as true copies or e)étracts. .

A document purporting to be a copy of any such resolut'ion, or an extract from the minutes

* of any such meeting, which is certified shall be conclusive evidence in favour of all persons
. dealing with the Company that'such resolution has been duly passed or, as the case may’

be, that any minute so extracted is a true .and accurate record of proceedlngs ata duly .

" constituted meeting.

Directors’ Liabilities

75

75.1

75.2

Indemnity .

- Subject to Atticle 75. 2, a Relevant Offcer shall be and hereby is indemnified out of the

Company’s assets against:.

75.11 any Iiability incurred by or attaching-to that Relevant Officer-in connection with any
negligence, default, breach of duty or breach of trust in relation to the Company or
. an Associated Company other than '

(i) any liability to the Company or any Associated Company; and

(i) - any liability of the kind referred to in Section 234(3) of the Companies Act’
2006; '

76.1.2° 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; and - ' ' )

"75.1.3  any liability incurred by or attaching to thét Relevant Officer in connection with the

activities of the Company or an Assoaated Company in its capacnty as a trustee of
an occupational pension scheme (as definedin Sectlon 235(6) of the Companles Act
2006)

This Article 75 does not authorise any indemnity which would be prohibited or rendered void .
by any prowsmn of the Companies Acts or by any other provision of law or arising out of

fraudulent conduct
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75.3

76

76.1

- 76.2

77

774

77.2

773

78
78.1

78.2

Where a Relevant Officer is indemnified against any liability in accordance with this Article,
such indemnity shall extend to all costs, charges, losses, expenses and liabilities incurred
by him/her in relation thereto.

Insurance

The Directors shall heve the power to purchase and maintain insurance, at the expense of
the Company, for the benefit of any Relevant Officer in respect of any relevant loss.

In this Article 76, a “relevant loss” means any loss or Iiabllity which has been or may be
incurred by a Relevant Officer in-connection with that Director’s or. Secretary’s duties or
powers in relation to the Company, any Associated Company or any pensien fund or

"~ employees’ share scheme of the Company or Associated Compary.

Defence expenditure
So far as may be permitted 4by the Companies Acts' the Company may:

77.1.1  provide a Relevant Officer with funds to meet expendlture incurred or to be incurred
by him/her in:

(M defending any criminal or civil broceedings in eonnection with ‘an‘y
negligence, default, breach of duty or breach of trust by hlm/her in relation to
the Company or an Associated Company; or -

(ii) in connection with any application for relief under the provisions mentioned
in Section 205(5) of the Companles Act 2006; and )

7712 do anythlng to enable any such Relevant Officer to avoid incurring such expendlture

The terms set out in Section 205(2) of the Companles Act 2006 shall apply to any provision
of funds or other things.done under Article 77.1. '

So far as may be permitted by the Compames Acts the Company

77.3.1 shall provide a Relevant Officer with funds to meet expendlture incurred or to be
" incurred by him/her in defending himself/herself in an investigation by a regulatory
a_uthorlty or against action proposed to be taken by a regulatory authority in
connection with any alleged negligenee default, breach of duty or breach of trust by
hlm/her in relation to the Company or any Associated Company, and

77.3.2. may do anything to enable any such Relevant Offcer to avoid’ mcumng such
expendlture . :

- Winding up

If tne C'ompanv is wound up, the liquidator may, with the sanction of a spécial resolution and

* any other sanction required by the ‘Companies Act 2006 or other applicable law, divide

among the shareholders in specie the whole or any part of the assets of the Company. The
liquidator may for that purpose value any assets and determine how the division shall be
carried out as between the shareholders or different classes of shareholders..

The'liquidator may, with the like sanction, vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the shareholders as he/she with the like sanction
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determines but no shareholder shall be compelled to accept any assets upon which there is
liability. ) S :
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