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SP MANWEB PLC
STRATEGIC REPORT

The directors present an overview of SP Manweb plc’s structure, 2018 performance and strategic outlock including
principal risks and uncertafnties.

STRATEGIC OUTLOOK

The principal activity of SP Manweb plc (“the company”), registered company number 2366937, is the ownership and
operation of the electricity distribution network within Cheshire, Merseyside, North Shropshire and North Wales. The
network is used to distribute electricity, which has been transmitted to grid supply points, for electricity supply
companies for onward sale to their customers. The company will continue with this activity for the foreseeable future.

The ultimate parent of the company is Iberdrola, 5.A. ("tberdrola") which is listed on the Madrid stock exchange. The
immediate parent of the company is Scottish Power Energy Networks Holdings Limited (“SPENH"). Scottish Power
Limited (“SPL”) is the United Kingdom {“UK”} holding company of the Scottish Power Limited group (“ScottishPower”) of
which the company is a member,

The company is part of ScottishPower's Energy Networks business ("Energy Networks”). Energy Networks owns three
regulated electricity network businesses in the UK. The company and fellow subsidiary companies, SP Distribution plc
and SP Transmission plc, are ‘asset-owner companies’ holding the regulated assets and Electricity Distribution and
Transmission licences of ScottishPower, and are regulated monopolies, Energy Networks owns and operates the network
of cables and power lines transporting electricity to around 3.5 millton connected customers in the south of Scotland,
Cheshire, Merseyside, North Shropshire and North Wales.

The company is a Distribution Network Operator (“DNO”). The electricity distribution networks are regional grids that
transport electricity at a lower voltage from the national transmission grid and embedded generators and connect to
industrial, commercial and domestic users.

The company is a natural monopoly and is governed by The Office of Gas and Electricity Markets (“Ofgem”) via a
regulatory price control. The primary objective of the regulation of the electricity networks is the protection of
consumers’ interests while ensuring that demand can be met and companies are able to finance their activities. Price
controls are the methed by which the amount of allowed revenue is set for network companies over the period of the
price control. Price control processes are designed to cover the company’s efficient costs and allow it to earn a
reasonable return, provided the company acts in an efficient manner, delivers value for customers and meets Ofgem
targets.

Up to 31 December 2017, SP Power Systems Limited (“Power Systems”}, an unregulated business, provided asset
management expertise and conducted the day-to-day operation of the networks. Along with the asset-owner companies
it acted as an integrated business unit to concentrate expertise on regulatory and investment strategy with Power
Systems implementing programmes commissioned by and agreed with the asset-owner companies. Strict commercial
disciplines were applied at the asset-owner service provider interface, with Power Systems operating as a caontractor to
the distribution and transmission businesses. From 1 January 2018, the role of Power Systems changed and it now
provides a narrower range of asset management support services as opposed to being an internal contractor delivering
work programmes. As part of this change, on 1 January 2018 the service contracts of 904 employees, inventories and
certain liabilities were transferred from Power Systems to the company. Power Systems transferred an amount of cash
equivalent to the net liabilities acquired by the company. A new Network Asset Management System was introduced in
2018. This more fully utilises functionality within Energy Networks’ existing SAP enterprise resource planning system. Key
improvements targeted include standardised and streamlined business processes alongside automated work
management and reporting. '

The company continues to face a considerable challenge to secure the significant investment required to maintain
reliable and secure networks. To ensure that this investment is delivered at a fair price for customers, Ofgem introduced
the RIIO {Revenue = Incentives + Innovation + Outputs) framework. 1t is a performance based model, with eight year
price control periods, that places a much greater emphasis on network companies playing a full role in developing a
sustainable energy sector and delivering services that provide value for money for customers. A key feature is agreement
on the set of outputs that companies are expected to deliver as part of the framework and the provision of incentives to
reduce network costs for both current and future customers.
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STRATEGIC REPQRT continued

STRATEGIC QUTLQOK continued

The second round of RIIQ price controls {RIIO-2) will begin in 2023 for distribution businesses. [n July 2018, Ofgem
published its RIIO-2 Framework decision which included high level decisions on particular elements of the price control
framework. Alongside this document, Ofgem also published a report by Cambridge Economic Policy Associates, a
consulting firm setting out its initial cost of capital ranges, which will not be finalised until Ofgem’s final transmission
price determination In 2020. In December 2018, Ofgem published its RHO-2 sector specific consultation which includes
further price control developments, such as the cost of capital and incentives.

In March 2018, Energy Networks announced the taunch of a Green Economy Fund. Working alongside the Scottish
Government, Ofgem and independent economic advisors, funding will be made available for initiatives focused on
delivering fow carbon transport and heating. The Fund aims to further Scotland’s ambitious green energy plans and at
the same time create economic growth opportunities for local communities,

Energy Networks has recently achieved important milestones towards the goal of heing a recognised leader in asset
management. These include the signing of a corporate partnership with the Institute of Engineering and Technology
{“IET”) and Energy Networks’ leading role in this year's CIRED {Congress [nternational de Reseaux Electriques) conference
in Glasgow, where Energy Networks set out the vision for evolution to a Bistribution System Operator (“DSO").

During 2018, Energy Networks also won a number of awards:

« At the Young Professionals Green Energy Awards 2018, three Energy Networks employees won awards for
Innovation, Achievement and a Special Commendation award.

« S$P Distribution plc received the BSI Kite Mark Certification for Customer Service after completing a seven day audit.
Energy Networks is the first utility in the world to have achieved this new standard.

« The company’s LV {“Low Voltage”) Engine project wan the annual WSP Project Award for Scotland and North England
in the Sustainability Category. LV Engine is a Network Innovation Competition (“NIC”) project funded by Ofgem which
will build and test a number of smart transformers for use within secondary substations.

¢ An Energy Networks apprentice was awarded the Rising Star award at the National Skills Academy for Power’s annual
award ceremony held in September 2018.

« Energy Networks recelved three awards at the Utility Week Stars Award 2018 event. The Energy Networks employees
received the awards in the categories of Rising Star, Guiding Star and Hero Team.

In line with ScottishPower’s strategic objectives and its regulatory obligations, Energy Networks is maintaining its
significant investment in the UK energy network. Over the last ten years, it has invested around £5.6 billion in its
transmission and distribution networks, and during the next ten years, Energy Networks currently plans to invest a
further £5.4 billion to modernise and improve service to customers, Energy Networks’ ten year investment plans are
reviewed annually in detail to ensure plans are aligned with, and continue to support, UK Government energy policy.

In 2017, both the Scottish and UK Governments outlined plans to limit the purchase of new diesel or petrol vehicles after
2032 and 2040 respectively. To enable the wide scale roll out of electric vehicles (“EVs”), it is key that the UK’s electricity
networks can facilitate suitable charging infrastructure for customers at a reasonable cost. Energy Networks will be
engaging with a range of stakeholders to understand the capabilities of EV products and thereby understand the
potential impact on customers’ electrical needs.

The Electricity Network Association’s {"ENA”) previously launched Open Networks project lays the foundations of a smart
energy grid In the UK. The project brings together the UK energy industry as well as leading academics, trade associations
and non-governmental organisations and aims to transform the way networks work. The project will enable the UK’s
energy networks companies to move from the traditional role of delivering electricity in one direction from centralised
power plants to homes and communities, to one where the network acts as a smart platform that enables a whole range
of new energy technologies that generate, consume and manage electricity. The project is a key tool to support Energy
Networks' vision of how it can transition from a traditional DNO role to that of a DSO.,

Energy Networks has joined with four other UK DMOs to trial the Piclo Flex online marketplace in an effort to discover
where flexibility can be used as an effective alternative to traditional reinforcement in congested network areas. The trial
is designed to provide key results that will inform, complement and support Energy Networks' £6 million smart energy
platfaorm Fusion, which the husiness launched in G4 2017.
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STRATEGIC OUTLOOK continued

Energy Networks is mindful that some of its assets are critical national infrastructure. Energy Networks liaises with UK
Government agencies to ensure that any potential threats and risks are assessed and mitigated. Energy Networks takes
steps to enhance both the physical security of its assets and the security of its associated |T and communications systems
in circumstances where potential risks are identified.

Announcements in the past few years by the UK Government on funding programmes have led to some renewables
developers scaling back future activity. Some developers have requested acceleration in connection dates, while other
projects have been deferred or cancelled. These developments have been analysed carefully, resulting in updated
projections of volumes and expenditure for the Energy Networks business. The external environment will continue to be
monitored and the impact of any changes in trends will be considered in future forecasts.

In July 2018, Energy Networks was awarded the full Successful Delivery Reward of £1.6 million future revenue funding for
project ARC {Accelerating Renewable Connections) and project VISOR (Visualisation of Real Time System Dynamics using
Enhanced Monitoring) reflecting successful delivery of two flagship innovation projects under the Ofgem NIC. These
projects were both about releasing capacity in the transmission and distribution network to enable renewable
generation to connect faster and at a lower cost while maintaining network security and stability. Both of these projects
were completed on time and below budget while over-delivering on project outputs.

Looking ahead, Energy Networks will continue to play a part in the roll out of smart meters. In some properties there is a
requirement to upgrade Energy Networks’ assets to enable the fitting of a smart meter or to respond to an emergency
situation. Such interventions may continue to be required in greater numbers than previously forecast by the industry. As
the deptoyment of smart metering increases, plans have been updated to ensure resource levels are adequate to meet
the challenge.

The impact of Brexit on Energy Networks, and so the company, is considered on pages 5 to 7 of the Strategic Report.

2018 OPERATIONAL PERFORMANCE
The'table below provides key financial information refating to the company’s performance during the year.

Revenue** Operating profit** Capital investment***

2018 2017* 2018 2017 2018 2017

Financial key performance indicators £m fm £m fm £m £m
SP Manweh plc 3623 356.2 134.3 138.6 219.1 249.3

*  Restated (refer to Note 181.1).

**  Revenue and operating profit are presented on page 21.

+++ Capital investment is presented within Note 3 on pages 33 and 34.

Revenue has increased by £6.1 million compared to 2017, primarily as a result of higher base revenues allowed under
RIIO-ED1.

Operating profit decreased by £4.3 million to £134.3 million in 2018. This reflects increases in net personnel expenses
(following the transfer of 904 employees from Power Systems) and depreciation charges partially offset by higher
revenues and a decrease in net external expenses (principally arising from the change in the role of Power Systems).

The company’s capital investment was £219.1 million in 2018, reflecting the company’s, and ScottishPower’s, continued
commitment to investing in the UK energy market.

The company’s Electricity Distribution Licence {“the licence”) requires the directors to prepare regulatory accounts to 31
March for each regulatory year. Reporting of key performance indicators is aligned to the regulatory year end.
Consequently, the latest available data for the last regulatory year has been disclosed in the tables below, with the
exception of distributed energy that is reported for the years ending 31 December. The tables on the following page
provide key non-financlal performance indicators relating to the company’s operational assets and operational
performance.
Year ended Year ended
31 March 31 March

Operational assets Note 2018 2017
Franchise area {km?} 12,200 12,200
System maximum demand (MW¥} (s} 3,039 3,022
Distributed energy (GWh**) 14,913 15,023
Length of cverhead lines {circult km) 19,976 20,053
Length of underground cables (circuit km) 27,078 26,953

* Megawatts (“MW"), **Gigawatt hours {"GWh"}
{a) Systern maximum demand value for the regulatory year to 31 March 2018 was finalised at 3,039 MW (2017 3,022 MW).

3
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2018 OPERATIONAL PERFORMANCE continued
Actual Target Actual Target
Yearended  Year ended Year ended Year ended
31 March 31 March 31 March 31 March

Operational performance Notes 2018 2018 2017 2017
Quality of service i

Customer minutes lost {"CML") {a} 33.1 2.4 37.3 44.2
Customer interruptions ("C1"} (b} 30.6 37.6 38.2 38.1
Average time off supply {minutes} 108 113 98 116
Electricity supply available 99.99% 99.99% 99.99% 99.99%
Customer performance {c)

Broader customer service measure - Interruptions 8.86 8.20 8.74 8.20
Broader customer service measure - Connections 8.43 8.20 8.68 8.20
Broader customer service measure - General enquiries 9.39 8.20 9.30 8.20
Energy ombudsman (customer complaints) (d) 3 - 2 -
Total number of Energy ombudsman findings against (d) - - - -

the licensee (financial, non-financial and both)

{a} CMLis reported as the average number of minutes that a customer is without power during a year due to power cuts that last for three minutes or
mare.

(b} Clare reported as the number of customers, per 100 customers, that are affected during the year by power cuts that last three minutes or more.

(c) Broader customer service measures are assessed using the following thres methods; a customer satisfaction survey, complaints metric and
stakeholder engagement. Further detail is given below,

{d) The Energy Ombudsman Services, an independent body, monitors and adjudicates complaint cases.

Underlying CML and Cl, quoted in the table above, are key statistics, which measure the reliability and security of supply
typically provided to customers. The company is focused on minimising CML and Cl to outperform the System
Performance targets agreed with Ofgem.

The underlying CML and Ct for the year to 31 March 2018 were 33.1 and 30.6, respectively. These values have been
validated and confirmed by Ofgem, and were published in Ofgem’s RII0-ED1 Annual Report 2017/18 in March 2019,
During 2017/18 the supply of energy to customers was disrupted by two major storm events which met Ofgem'’s
‘exceptional event’ exclusion criterion; a wind and gale storm in October 2017 and a snow and gale storm in March 2018
(2016/17 one exceptional storm event). The CML and Cl figures for Actual Year ended 31 March 2017 were confirmed by
Ofgem in their final directions, issued in October 2017, and were published in Ofgem’s RIO-EDT Annual Report 2016/17.

The long-term safety and reliability of Energy Networks’ electricity distribution networks and their impact on customers
are key business priorities. Whilst working to improve reliability and restoration, the networks are designed and
operated in a way that ensures the safety of the public and employees, with a minimal number and duration of supply
interruptions.

Customer Service Performance: All customer contacts relating to interruption of power supplies, requests for and
delivery of new connections to the network and any other general enquirles are passed to an independent research
agency on a weekly basis {for all DNO's). The independent agency randomly samples customers each week to ask a serfes
of customer satisfaction questions. Sampled customers give a score out of ten and the average annual score for each of
the three categories drives each year’s performance in this incentive. A reward is received if the average score is above
8.2 out of 10 and anything below 8.2 attracts a financial penalty. The customer satisfaction performance for each of the
three elements in 2017/18 is shown in the table above.

Complaints Performance: This is a ‘penalty-only’ incentive. Companies are measured on their complaints perfarmance
over a number of key metrics: volume of complaints resolved in one day; volume of complaints resolved in 31 days;
volume of repeat complaints; and the number of complaints referred to the Energy Ombudsman which have been ruled
against the company. The Energy Ombudsman, an independent body, monitors and adjudicates complaint cases. The
Energy Ombudsman performance is shown in the table above for 2017/18 performance, For the wider complaints metric
the company achieved a score of 2.71 and an overall eighth position out of the 14 licence areas.
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2018 OPERATIONAL PERFORMANCE continued

Stakeholder Engagement and Customer Vulnerability: This Is a ‘reward-only’ incentive and is an annual assessment of
the company’s Stakeholder Engagement activities. An annual submission is provided to Ofgem in April in respect of the
previous regulatory year and is assessed by Ofgem and an independent panel (including social assessors} in July and
scored out of ten in order to determine a financial reward. The submissions set out the company's strategy, engagement
and outputs for stakeholder engagement and customer vulnerability. The assessment for 2017/18 has now been
completed with a score of 6.35 out of 10 awarded.

The company is committed to maintaining high performance during extreme weather events. Consequently, during the
year to 31 December 2018, £29.9 million was invested to refurbish or rebuild sections of the overhead line network. In
addition, £8.4 million was invested in tree cutting activities. Both of these investments contributed significantly to
improving the performance of distribution assets and minimising disruptions during storms,

LIQUIDITY AND CASH MANAGEMENT

Cash and net debt

Net cash flows from operating activities increased by £1.4 milllon to £248.8 million for the year, as shown on page 23. As
detailed in the table below, net debt increased by £54.0 million to £1,240.8 million. The movement comprises an
increase of £34.8 million in group loans payable, a £24.3 million decrease in group loans receivable and a £0.3 million
increase in external loans payable, offset by a £5.4 million increase in cash.

2018 2017
Analysls of net debt Notes £m £m
Cash (a) 17.1 11.7
Group loans receivable (b} - 24.3
Group loans payable (e {910.8) (876.0)
External loans payable (c) {347.1) {346.8)
Net debt {1,240.8) {1,186.8)

{a) As detailed on the balance sheet, refer to page 20.
{b) As detailed in Note 6 on page 35.
{¢) As detailed in Note 12 on pages 40 and 41,

Capital and debt structure

The company is funded by a combination of debt and equity in accordance with the directors’ objectives of establishing
an appropriately funded business consistent with the requirements of the Utilities Act 2000 and the objectives of the
Iberdrola group. All the equity is held by the company’s immediate parent undertaking, SPENH. Treasury services are
provided by SPL. Further details of the treasury policy for ScottishPower and how it manages them is included in Note 7.

HEALTH AND SAFETY

The company has a clear strategy to continue to improve health and safety performance using ScottishPower health and
safety standards. A more extensive description of how the ScottishPower, and therefore the company, addresses health
and safety requirements can be found in the most recent Annual Report and Accounts of SPL.

UK DECISION TO LEAVE THE EU (BREXIT}

The UK was originally scheduled to leave the European Union (“EU”) on 29 March 2019, Following intensive negotiations
on the subjects of a separation payment, mutual recognition of citizens’ rights and avoiding a hard horder between
Morthern Irefand and the Republic of Ireland, two key documents were approved by the EU Council on 25 November
2018: the EU Withdrawal Agreement {a legally binding document setting out the terms of the UK's exit from the EU,
including citizens’ rights and the Irish ‘backstop’}; and the Political Declaration {setting out the basis for a future
negotiation of the future UK-EU relationship after Brexit, including UK-EU trade and security). As at the date of signing
these accounts this deal has not been approved by the UK Parliament; cross party discussions are taking place to reach a
consensus on a revised deal to be presented to the UK Parliament for approval. The EU and the UK have now agreed a
delay to Brexit until 31 October 2019 at the latest, assuming that the UK takes part in the European Parliamentary
elections on 23 May 2019, If the UK does not participate in the European elections then the UK will need to leave the EU
on 1 June 2019 under a ‘no-deal’ scenario unless the UK Parliament has approved an EU Withdrawal Agreement,
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UK DECISION TO LEAVE THE EU (BREXIT) continued

If the EU Withdrawal Agreement is not approved by the UK Parliament within the EU timelines the risk of a no-deal’
Brexit exists. This would probably mean that the trade relationship between the UK and EU would revert to World Trade
Organisation {(“WT0") rules. The UK Government has published a series of technical papers covering some of the key
areas of concern in the event of no-deal’ scenario. Essentially these papers seek to minimise the impacts as much as
possible, including by fimiting the scale of the changes to existing arrangements. Nevertheless, WTO rules would mean
that trade between the UK and EU which is currently frictiontess, would become cross-border trade subject to customs
checks and tariffs. In the event of a ‘no-deal’ scenario some economic disruption is expected in the UK and thus
ScottishPower Is preparing to mitigate any negative impacts arising from this outcome. A cross-party operational working
group has been co-ordinating ScottishPower’s preparations to mitigate the impact of a ‘no-deal’ Brexit. Some of the key
ScottishPower risks considered relevant to the company are explained in the table below.

BREXITRISKS " . ,

RISK RESPONSE

Impacts arising from the UK decision to leave the EU or In addition to monitoring ongoing developments related to
market reactions to events during the negotiation. These Brexit the treasury risk management policy is in place to

impacts could include movements in the value of Sterling hedge financial risks which are the most prevalent in the
and other financial instruments. In the longer term there short term. Any longer term impact on the UX economy and
could be positive or negative changes in the UK economy and|its impact on ScottishPower and the company will be

in the political and regulatory environment in which managed in line with developments. A ScottishPower wide
ScottishPower operates. regulatory group is monitoring any potential risks arising
from a regulatory perspective and is engaging with
governments and regulators to minimise any disruption.

Supply chain disruption —impoit delays of key equipment Assessment of key equipment and components undertaken
and components for major programmes causing project and additional orders placed in order to increase stock levels,
delays. Additional storage requirements also assessed and actions
taken to ensure there is sufficient storage.

Foreign exchange rate exposure and additional tariffs if WTO {Exchange rate hedged on existing orders and contracts.
rules apply. Legal review of all critical contracts to determine potential
exposure to additional tariffs.

Contractual risk for existing non-trading contracts including  [Legal review of all critical contracts to determine potential
the risk of contract re-openers, clauses such as force exposure and mitigation specific to each contract.
majeure/material adverse change clauses and jurisdiction.

Free movement of labour — potential restrictions on EU Recent announcements by the UK Government confirmed EU
nationals working In the UK or international assignees from  [nationals in the UK will be part of an EU settlement scheme.
elsewhere in the Iberdrola group, not currently in the UK but {Workplace audit underway to assess impact and support

wishing to enter the UK. staff affected through the process.

Data Protection — impact of General Data Protection All intercompany contracts reviewed to update contractual
Regulation {“GDPR”) rules and status of UK post Brexit could |clauses. High risk suppliers identified and where appropriate
impact transfer of data between group companies and discussions commenced to amend contractual terms.

suppliers in the normal course of business.

Even in the event of an agreement being concluded, Brexit may have both risks and opportunities for ScottishPower and
therefore the company. Until the terms of exit and the nature of the future relationship are clear, it is not possible to be
definitive about these.

Many of the risks described above relating to a ‘no-deal’ scenario arise from so-called ‘horizontal’ issues where there
could be issues affecting businesses in many sectors of the economy. UK official forecasts are for a negative impact on
the UK economy as a whole; in the event of a ‘no-deal’ scenario it might be sharply negative, at least for the
short/medium term.
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UK DECISION TO LEAVE THE EU (BREXIT) continued
ScottishPower, and therefore the company, will continue to monitor the impact of Brexit and take appropriate action to
protect operations as the outcome of the Brexit deal becomes clearer.

PRINCIPAL RISKS AND UNCERTAINTIES

ScottishPower's strategy, which is adopted by the company, is to conduct business in a manner benefiting customers
through balancing cost and risk while delivering shareholder value and protecting ScottishPower's performance and
reputation by prudently managing the risks inherent in the business. To maintain this strategic direction ScottishPower
develops and implements risk management policies and procedures, and promotes a robust control environment at all
levels of the organisation. Further details of the risk management practices can be found at Note 7.

The principal risks and uncertainties of ScottishPower {other than those specific to Brexit already discussed) and so those
of the company, that may impact current and future operational and financial performance and the management of
these risks are described below!

SCOTTISHPOWER - GLOBAL

RISK RESPONSE
Material deterioration in the relatively stable and predictable|Positive and transparent engagement with all appropriate
UK regulatory and political environment, including any stakeholders to ensure that long-term regulatory stability
sudden changes of policy, or intervention outside established|and political consensus is maintained and public backing is
regulatory franeworks. secured for the necessary investment in the UK energy
system. Providing stakeholders with evidence of the risks of
ad hoc intervention in markets.

A major health and safety incident in the course of ScottishPower's Health and Safety function provides
operations could impact staff, contractors, communities or  |specialist services and support for the businesses in refation
the environment, to health and safety. A comprehensive framework of health

and safety policy and procedures, alongside audit
programmes, Is established throughout ScottishPower, which
aim to ensure not only continuing legal compliance but alse
drive towards best practice in all tevels of its health and
safety operations.

Breach in cyber security and unwanted infiltration of the Implementation of a cyber-risk policy which provides the
ScottishPower IT infrastructure by internal and external framework for mitigation. Proactive approach to identifying
parties. where ScottishPower is vulnerable and addressing these

points through technical solutions. Educating company
employees as to how behaviour can reduce this risk,
Embedding cyber security in all projects where appropriate.

The principal risks and uncertainties of the Energy Networks business, and so that of the company, that may Impact the
current and future operational and financial performance and the management of these risks are described below:

ENERGY NETWORKS . . .
RISK RESPONSE
Potential reduction in base regulatory revenues as a result of [Steering group and dedicated teams in place to produce
RHO-2 price control process, which Ofgem has commenced. [robust business plan submission; extensive proactive
engagement with Ofgem and other stakeholders.
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PRINCIPAL RISKS AND UNCERTAINTIES continued
NETWORKS continued T

RISK

RESPONSE

Inability to recruit or retain an appropriately skilled
waorkforce.

A Strategic Workforce Planning and Implementation plan
that incorporates: a) retirement profiles with demographics;
b) a one year ahead strategic recruitment plan; and ¢) a ten
year strategic recruitment plan. Identification of business
critical roles and succession planning.

Security of supply due to potential asset failures alongside
reduced generation capacity.

Risk based asset investment programme in place, business
continuity and emergency planning well established
including Black Start. Strategic spares policy in place.

Failure to deliver the distribution outputs agreed with Ofgem
in their price control,

Mitigating actions include formulating detailed investment,
resource, outage and contingency plans supported by an
extensive procurement strategy. Good communication and
co-ordination of activities across the business is integral to
success, complemented by a comprehensive monitoring
regime that provides early warning of potential issues.

Failure to protect customer service performance.

Well-established customer service processes to respond to
power loss, including storm readiness. Priority Service
Register to protect vulnerable customers in the event of
power loss. Implementation of a single emergency number
to route customer queries.

Fatlure to respond to customers’ changing requirements and
to deploy new technologies through low carbon transition,
for example electric vehicles, distributed generation, storage
and heat pumps.

Mitigating actions include owning a clear DSO vision and
influencing developments at industry forums, undertaking
scenario modelling of the impact of low carbon technologies,
considering technical and commercial innovation projects
and engaging with key stakeholders.

ON BEHALF OF THE BOARD

Scott Mathieson
Director
2 April 2019
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DIRECTORS’ REPORT

The directors present their report and audited Accounts for the year ended 31 December 2018,

INFORMATION CONTAINED WITHIN THE STRATEGIC REPORT
The directors have chosen to disclose information on the following, required by Companies Act 2006 to be included in
the Directors’ Report, within the Strategic Report, found on pages 1 to 8:

+ information on financial risk management and policies; and
¢ information regarding future developments of the business.

RESULTS AND DIVIDEND
The net profit for the year amounted to £76.2 million {2017 £80.4 million). A dividend of £96.7 million was paid during
the year {2017 £72.0 million).

ENVIRONMENTAL MANAGEMENT AND REGULATION

Throughout its operations, ScottishPower strives to meet, or exceed, relevant legislative and regulatory environmental
requirements and codes of practice. A more extensive description of how ScottishPower addresses environmental
requirements can be found in the most recent Annual Report and Accounts of SPL.

INNOVATION

ScottishPower belleves that innovation plays a fundamental role in the success of the business. Innovation efforts span
across internal culture, systems and academic and supply chain partnerships with the aim of identifying future value. All
innovation areas are developed as part of Iberdrola’s global open and decentralised innovation model.

ScottishPower’s main innovation themes during the past year have delivered projects such as improving operational
efficiencies using data analytics, increasing productivity through asset optimisation and delivering improved customer
experience through digitisation. Detailed information in relation to ScottishPower’s wider innovation activities can be
found in the Iberdrola Innovation Report. The most recent report can be accessed via the ‘Sustainability’ section of
www.iberdrola.com.

EMPLOYEES

Employment regulation

ScottishPower has well-defined policies in place throughout its businesses to ensure compliance with applicable laws and
related codes of practice. These policies cover a wide range of employment issues such as disciplinary, grievance,
harassment, discrimination, stress, anti-bribery and ‘whistieblowing’ and have been brought together in the Code of
Ethics of Iberdrola and its group of companies (which also outlines expectations for employees’ conduct).

Training

ScottishPower has a continuing commitment to training and personal development for its employees with 3,061 (2017
2,900} training events in the year. Much of the training is focused on health and safety and technical training ensuring
field staff are safe and competent. In addition, ScottishPower recruits over 100 craft and engineering trainees annually
who undertake a formal, structured training programme leading towards a recognised apprenticeship or formal
engineering qualification, Team leaders and managers also participate in core management skills training and there are
management development programmes and modules aimed at increasing our leadership capability.

Employee feedback and consultation

In 2018, ScottishPower carried out its annual employee engagement survey, ‘The LOOP’ as part of an iberdrola group
engagement survey framework. The survey provides key insight on how employees feel about working for
ScottishPower. The response rate in 2018 equalled 2017, with 75% of employees providing feedback. The results of the
survey highlighted a number of strengths and opportunities and overall 61% of employees feel proud to work for
ScottishPower. Areas of strength highlighted were in relation to collaboration, performance management and safety. The
opportunities identified as part of the feedback where the ScottishPower businesses have the opportunity to respond to
challenges are around providing more clarity on ScottishPower’s future strategy, enabling employees to carry out their
role and supporting employees to develop and grow through the organisation. These areas are a focus for the
ScottishPower action plan going forward.

In addition to employee feedback, ScottishPower regularly consults with employees and thelr representatives via a
variety of channels, including monthly team meetings, business conferences, health and safety committees and
employee relations forums.
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EMPLOYEES continued

inclusion and diversity

Inclusion and diversity fosters innovation and creativity, driving better business performance. ScottishPower is working
hard to create an inclusive and diverse workplace that is open to change; where employees feel they can be themselves.

In March 2018, ScottishPower welcomed the steps that the UK Government has taken to introduce legislation on gender
pay gap reporting. ScottishPower is committed to pay for performance equally and fairly, and is focused on breaking
down barriers across the employee lifecycle as over time this will improve the Gender Pay Gap position whilst widening
the inclusion of other under-represented groups. Key activities during 2018 included the design and roll out of e-learning
and training on diversity and unconscious bias for recruiting managers and newly appointed managers. In addition, in
2018 ScottishPower welcomed six females into Science, Technology, Engineering and Mathematics {“STEM”} based
placements as part of the Women Returners programme to support women returning to work after a lengthy career
break. The programme aims to help women grow their career after a career break from the STEM sector, offering the
time and support needed to refresh and redevelop their skills to help them in returning to employment on a more
permanent basis.

As part of its commitment to closing the gender pay gap the ScottishPower Senior Leadership Team have set two
aspirationat targets to break down the barriers for women:

« [ncrease the number of women in ScottishPower’s senior leadership population to exceed 30% (currently 21%),

« Increase the number of women in ScottishPower's middle management population to exceed 40% {currently 29%).

For more information on ScottishPowet’s gender pay gap please go to
https://www.scottishpower.com/pages/gender_pay.aspx

ScottishPower continues to forge links with a number of recognised organisations to grow Its commitment to diversity
and inclusion. These include: Business Disability Forum, Employers Network for Equality & Inclusion, Equate, Working
Families, ENABLE, POWERful Women and Stonewall.

ScottishPower expects all employees to be treated with respect and has supporting policy guidance on People with
Disabilities to help ensure equality of employment opportunity for people with disabilities. ScottishPower have obtained
the Disability Confident standard and are accredited to an ‘engaged level’ with Carers Scotland. In addition, in 2018
ScottishPower was part of an inspirational programme, called Breaking Barriers. The programme aimed to raise
aspirations for young people who have learning disabilities and provide equal opportunities to access university.
Between January and June 2018 eight learners aged 18 to 24 studied for a Certificate in Applied Business Skills at the
University Of Strathclyde Business School. As part of this experience the learners gained valuable skills and work
experience as part of an eight week placement with ScottishPower.

Employee health and wellbeing
ScotlishPower promotes and supports the physical and mental health and wellbeing of its employees through a
programme of health promotion and information run by its occupational heaith department.

Employee volunteering

ScottishPower prides Itself in being a good corporate neighbour, providing support to the communities it serves in each
of its businesses. Volunteering is central to community involvement and ScottishPower has an excellent track record in
this area. ScottishPower’s company-wide Volunteering Policy has been actively utilised by employees during 2018. This
policy gives all reglstered volunteers, on an annual basis, an opportunity to take an additional one day's paid leave, to be
used as a volunteering day.

Modern Slavery Statement

ScottishPower is committed to human and labour rights and to eliminating modern slavery that could in any way be
connected to its business. ScottishPower welcomed the introduction of the Modern Slavery Act 2015 and published its
own Modern Slavery Statement which was approved by the Board of Directors of Scottish Power Limited.

ScottishPower’s Modern Slavery Statement is published on the ScottishPower website at:
www.scottishpower.com/pages/ scottishpowers_modern_slavery_statement.aspx.
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CORPORATE GOVERNANCE
The ultimate parent company is Iberdrola, S.A. which is listed on the Madrid stock exchange.

As a guiding principle, the company adopts the principles and rules contained in the most widely recognised good
governance recommendations and, in particular, has taken as reference (for guidance purposes only} the Uniform Good
Governance Code for Listed Companies approved by the National Securities Market Commission of Spain. The company
is not, however, subject to any corporate governance codes and, in particular, is not subject to the Uniform Good
Governance Code for Listed Companies.

ScottishPower, the UK operation of Iberdrola, S.A,, operates on divisional lines and the activities of the company fall
within the Transmission and Distribution business within the Energy Networks Regulated Business (“Regulated
Business”).

Administrative, management and supervisory bodies

Board and management meetings

During the year, the company was governed by a Board {“the SP Manweb Board”) consisting of five directors, all of
whom brought a broad range of skills and experience to the company. Two of the five directors were independent non-
executive directors. The immediate parent of the company s SPENH. The SPENH Board of Directors {“SPENH Board”) is
responsible for the effective day to day oversight of the Regulated Business, including that of the company, within
ScottishPower. The SPENH Board operates in accordance with the strategy defined by the ScottishPower Board
{“ScottishPower Board”) and in accordance with the terms of reference of the SPENH Board.

Oversight is provided at ScottishPower group level by the ScottishPower Board {which included four independent non-
executive directors), other than on those matters reserved for the SPENH Board (which includes two independent non-
executive directors, who are also appointed to the SP Manweb Board).

In addition to formal SP Manweb plc and SPENH Board meetings, which are convened as required, the directors and
other senior managers within the Regulatory Business hold monthly management meetings which review strategy,
operational performance and risk issues on behalf of both the company (and other companies within the Regulated
Business), including all other matters not reserved for the SPENH Board.

The directors of the company are subject to annual evaluation of their performance in respect of theilr executive
responsibilities as part of the performance management system which is in place throughout ScottishPower,

SPENH Board
The SPENH Board comprised the Chairman Armando Martinez Martinez and six other directors as at 31 December 2018.

The directors of SPENH are shown helow.

Armando Martfnez Martinez Chairman

Frank Mitchell Chief Executive Officer
Antonio Espinosa de los Monteros

José {zaguirre Nazar

Scott Mathieson

Wendy Barnes Independent non-executive director

Suzanne Fox Independent non-executive director (resigned 15 November 2018)
Alison McGregor Independent non-executive director {appointed 15 November 2018)

SPENH Board meetings were held on five occasions during the year under review. Attendance by the directors was as
follows:

Armando Martfnez Martinez Attended all meetings
Frank Mitchell Attended all meetings
Antonio Espinosa de los Monteros Attended all meetings
José {zaguirre Nazar Attended four meetings
Scott Mathieson Attended all meetings
Wendy Barnes Attended all meetings
Suzanne Fox Attended all meetings
Alison McGregor Attended one meeting
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CORPORATE GOVERNANCE continued

Administrative, management and supervisory bodies continued

SPENH Board continued

The terms of reference of the SPENH Board are published at:
www.scottishpower.com/userfiles/file/SPENHL-Terms%20of-Reference-Board-Directors-130603.pdf.

ScottishPower Board
The ScottishPower Board comprised the Chairman José Ignacio Sanchez Galan and eight other directors as at 31
December 2018. José lghacio Sanchez Galdn is also the Chalrman and Chief Executive of Iberdrola.

The directors of Scottish Power Limited are shown below.

Directors
José Ignacio Sanchez Galan Chairman
Lord Kerr of Kinlochard GCMG Vice Chairman, Independent non-executive director

Keith Anderson
Juan Carlos Rebollo Liceaga
José Sainz Armada

Professor Sir James McDonald independent non-executive director

Anthony Gardner independent non-executive director {resigned 19 February 2018)
Dame Nicola Brewer independent non-executive director

Suzanne Fox independent non-executive director (appointed 12 December 2018)
Ifiigo Ferndndez de Mesa Vargas independent non-executive director (appointed 12 December 2018)

ScottishPower Board meetings were held on five occasions during the year under review. Attendance by the directors is
also shown below.

José lgnacio Sanchez Galdn Attended all meetings
Lord Kerr of Kinlochard GCMG Attended all meetings
Keith Anderson Attended all meetings
Juan Carlos Rebollo Liceaga Attended all meetings
}osé Sainz Armada Attended all meetings
Professor Sir James McDonald Attended four meetings
Anthony Gardner Attended one meeting
Dame Nicola Brewer Attended all meetings
Suzanne Fox Attended one meeting
IRigo Fernandez de Mesa Vargas Attended one meeting

ScottishPower Audit and Compliance Committee (“SP ACC”)

The $P ACC, a permanent internal body, has an informative and consultative role, without executive functions, with
powers of information, assessment and presentation of proposals to the ScottishPower Board within its scope of action,
which is governed by the Articles of Association of SPL and by the terms of reference of the SP ACC. The SP ACC's
responsibilities include:

» monitoring the financial reporting process for ScottishPower;

o monitoring the effectiveness of ScottishPower's internal control, internal audit, compliance and risk
management systems;

e monitoring the statutory audit of the Annual Report and Accounts of ScottishPower; and

* monitoring the independence of the external auditor and recommending to the ScottishPower Board, the
appointment or re-appointment of the auditor and the associated terms of reference.

The SP ACC's terms of reference are published at:
www.scottishpower.com/pages/audit_and_compliance_committee.aspx.
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CORPORATE GOVERNANCE continued

Administrative, management and supervisory bodies continued

ScottishPower Audit and Compliance Committee (“SP ACC”) continued

Membership and attendance

The SP ACC met five times during the year under review. The members of the SP ACC and their attendance record are
shown below.

Professor Sir James McDonald (Chairman) External independent, attended all meetings

Juan Carlos Rebollo Liceaga Attended all meetings
Anthony Gardner External independent, attended one meeting (resigned 19 February 2018}
Dame Nicola Brewer External independent, attended three meetings (appointed 11 July 2018)

Ifigo Ferndndez de Mesa Vargas was appointed as an external independent member of the $P ACC on 12 December
2018,

in addition to the attendance set out ahove, the ScottishPower Contro! and Administration Director, Head of Internal
Audit and the external auditor normally attend by Invitation, all meetings of the SP ACC. Other members of senior
management are also invited to attend as appropriate.

Matters considered by the SP ACC during 2018
The issues that the SP ACC specifically addressed are detailed in its report which is published at:
www.scottishpower.com/pages/activities_report_of_the_audit_and_compliance_committee.aspx.

In addition to the issues detailed in the report above, the $P ACC, In early 2019, also considered various matters which
are relevant to the monitoring of the statutory audit of the Annual Report and Accounts of ScottishPower for 2018. In
particular on 12 February 2019:

» the SP ACC reviewed the independence of the external auditor and submitted Its conclusions on the same to the
ScottishPower Board;

s as part of the SP ACC’s supervision of the auditing of the Annual Report and Accounts, the external auditor
appeared before the SP ACC to present its conclusions on the 2018 statutory audit; and

s the SP ACC reviewed the financial resuls to 31 December 2018 and submitted its conclusions on the same to
the ScottishPower Board.

For the year ended 31 December 2018 there were no significant financial statement reporting issues.

SPENH Audit and Compliance Committee (“SPENH ACC"}

On 31 January 2018, the SPENH Board approved the establishment of the SPENH Audit & Compliance Commitiee
(“SPENH ACC") to undertake the role and function of the SP ACC as they relate to the Regulated Business within
ScottishPower {including the company).

The SPENH ACC, a permanent internal body, has an informative and consultative role, without executive functions, with
powers of information, assessment and presentation of proposals to the SPENH Board within its scope of action, which is
governed by the Articles of Association of SPENHL and by the terms of reference of the SPENH ACC. The SPENHL ACC's

terms of reference are published at:
https://www.spenergynetworks.co.uk/ userfiles/file/Terms_of Reference_of_the_Audit_and_Compliance_Committee.pdf.

fMembership and attendance
The SPENH ACC met four times during the year under review, The members of the SPENH ACC and their attendance
record are shown below.

Wendy Barnes (Chalrperson®) Externat independent, attended all meetings

Sr José Izaguirre Nazar Attended all meetings

Suzanne Fox £xternal independent, attended all meetings, (resigned 15 November 2018}
Alison McGregor external independent, attended one meeting (appointed 15 November 2018)

* On 15 November 2018, Wendy Barnes was appointed as Chair of the SPENH ACC following the resignation of Suzanne
Fox, Until 15 November 2018, Ms Fox was Chair of the SPENH ACC.

in addition to the attendance set out above, the ScottishPower Energy Networks Finance Director and Head of Internal
Audit normally attend all meetings of the SPENH ACC. Other members of senior management and the external auditor
are also invited to attend as appropriate.
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CORPORATE GOVERNANCE continued

Administrative, management and supervisory bodies continued

SPENH Audit and Compliance Committee (“SPENH ACC") continued

Matters considered by the SPENH ACC during 2018

The issues that the SPENH ACC specifically addressed are detalled in its report which is published at:
https://www.spenergynetworks.co.ukfuserfiles/file/2018_Committee_Annual_Activity_Report.pdf.

Internal control

During the year under review, the directors of the company had overall responsibility for establishing and maintaining an
adequate system of internal controls within the company and they participated in the review of internal controls over
financial reporting and the certification process which took place on a ScottishPower group-wide basis. The effectiveness
of the system at ScottishPower group level was kept under review through the work of the SP ACC. The system of
internal control is designed to manage rather than eliminate risk. In pursuing these chjectives, internal control can only
provide reasonable and not absolute assurance against material misstatement or loss,

A risk and control governance framework is in place across ScottishPower. The risk management framework and internal
control system is subject to continuous review and development. The company is committed to ensuring that a proper
control environment is maintained. There 1s a commitment to competence and integrity and to the communication of
ethical values and control consciousness to managers and employees. HR policies underpin that commitment by a focus
on enhancing job skills and prometing high standards of probity among staff. In addition, the appropriate organisational
structure has been developed within which to control the businesses and to delegate authority and accountability,
having regard to acceptable levels of risk. The company’s expectations in this regard are set out in ‘ScottishPower Code
of Ethics’, a policy document which aims to summarise some of the main legal, regulatory, cultural and business
standards applicable to all employees. This document has been distributed to all employees of the company.

ScottishPower has a set of Anti-Bribery and Corruption policies and procedures, Crime Prevention and Anti-Fraud
guidelines, and Speaking Out guldelines in place. Together with the Code of Ethics, these policies, procedures and
guidelines provide mechanisms to ensure that instances of fraud, bribery, corruption or other criminal or unethical
behaviour are identified, reported and investigated. The Speaking Out guidelines incorporate a confidential external
reporting service operated by an independent provider. These guidelines, which are applicable to employees and
suppliers of the company, cover any incident, issue, behaviour or practice which does not comply with The Code of
Ethics, including fraud, bribery, theft, misuse of company resources and conflicts of interest. There s also a process in
existence within ScottishPower whereby all members of staff may repart any financial irregularities to the Audit and Risk
Supervision Committee of iberdrola.

Identification and evaluation of risks and control objectives

During the year under review the ScottishPower governance structure was supported by risk policies adopted by the
ScottishPower Board. These risk policies are adopted by the ScottishPower Board on an annual basis with the Energy
Network specific policy also being adopted by the SPENH Board. ScottishPower business risk assessment teams and the
independent group risk management function support the ScottishPower Board in the execution of due diligence and risk
management. In addition, the SPENH Board is responsible for ensuring that business risks are adequately assessed,
monitored, mitigated and managed.

ScottishPower’s strategy, which is adopted by the company, is to conduct business in a manner henefiting customers
through balancing cost and risk while delivering shareholder value and protecting ScottishPower's performance and
reputation by prudently managing the risks inherent in the business. ScottishPower develops and implements risk
management policies and procedures, and promotes a robust control environment at all levels of the organisation.

The company identifies and assesses the key business risks associated with the achievement of its strategic objectives.
Any key actions needed to further enhance the control environment are identified, along with the person responsible for
the management of the specific risk.

External auditor

Annually, the SP ACC reviews the external auditor’s audit plan and reviews and assesses the information provided by
them confirming their independence and objectivity within the context of regulatory requirements and professional
standards. The external auditor contributes a further independent perspective on certain aspects of the company's
internal controls over financial reporting arising from their work and reports to the SP ACC if appropriate.

During 2018 the SP ACC approved the proposal to the ScottishPower Board on the terms of engagement of the external
auditor, KPMG LLP.

14




SP MMANWEB PLC
DIRECTORS' REPORT continued

CORPORATE GOVERNANCE continued

Auditor independence

The Audit, Risk and Supervision Committee of Iberdrola, which comprises non-executive directors, is responsible for the
nomination of the external auditor. This committee and the external auditor have safeguards to avoid the possibility that
the auditor’s objectivity and independence could be compromised.

Where the work to be undertaken is of a nature that is generally considered reasonable to be completed by the external
auditor for sound commercial and practical reasons, including confidentiality, the conduct of such work is permissible
provided that all necessary internal governance requirements have been met.

lIberdrola Appointments and Remuneration Committees

There is no separate Appointments or Remuneration Committee within ScottishPower. Instead appointments and
remuneration matters relevant to ScottishPower and the company are dealt with by the iberdrola Appointments
Commitee {“IAC") and the Iberdrola Remuneration Committee ("IRC").

The members of the IAC are:

Marfa Helena Antolin Raybaud {Chairperson) External independent
iBigo Victor De Oriol Ibarra Other External
Sara de la Goiricelaya External independent

The members of the IRC are:

Juan Manuel Gonzdlez (Chalrperson) External independent
inés Macho Stadler Other External
Manuel Moreu Munaiz External independent

The 1AC has the power to supervise the process of selection of directors and senior managers of the iberdrola group
companies. The diversity policy applied by the 1AC is included within the Committee’s terms of reference at:
www.iberdrola.com/wcorp/gc/prod/en_US/corporativos/docs/comision_nombramientos.pdf.

The diversity policy itself is published at:
www.iberdrola.com/wcorp/ge/prod/en_US/corporativos/dacs/director_candidate_selection_policy.pdf.

The IRC has the power to assist the Iberdrola Board of Directors in the determination and supervision of the
compensation policy for the above-mentioned persons.

Social, environmental and ethical matters

Social, environmental, and ethical (“SEE”) matters are included in the overall risk and control framework and in the Risk
Report which is reviewed at the monthly management meetings. As such, regular account is taken of the strategic
significance of SEE matters to the company, and the risks and opportunities arising from these Issues that may have an
impact on ScottishPower’s short-term and long-term values are considered.

Further information regarding the SEE matters can be found in the ‘Corporate Responsibility’ section of the
ScottishPower website at: www.scottishpower.com.

DIRECTORS
The directors who held office during the year were as follows:

Wendy Barnes

Suzanine Fox (resigned 15 November 2018)

Alison McGregor {appointed 15 November 2018)

Stephen Stewart

Scott Mathieson

Frank Mitchell '

DIRECTORS' INDEMNITY
In terms of the company’s Articles of Association, a qualifying indemnity provision is in force for the benefit of all the
directors of the company and of associated companies and has been in force during the financial year.
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE ANNUAL REPORT AND ACCOUNTS
The directors are responsible for preparing the Annual Report and Accounts in accordance with applicable law and
regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law they have
elected to prepare the financial statements in accordance with International Financial Reporting Standards as adopted by
the European Union as at the date of approval of these Accounts and which are mandatory for the financial year ended
31 December 2018 (“IFRSs as adopted by the EU”} and applicable [aw.

Under company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the company and of the profit or loss of the company for that period. In
preparing the financial statements, the directors are required to:

select suitable accounting policies and then apply them consistently;

make judgements and estimates that are reasonable, relevant and reliable;

state whether they have been prepared in accordance with IFRSs as adopted by the EU;

assess the company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
conhcern; and

use the going concern basis of accounting unless they either intend to liquidate the company or to cease
operations, or have no realistic alternative but to do so.

The directars are responsible for keeping adegquate accounting records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that its financial statements comply with the Compantes Act 2006. They are responsible for such
internal control as they determine is necessary to enable the preparation of financial statements that are free from
material misstatement, whether due to fraud or error, and have general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the company and to prevent and detect fraud and other
irregularities.

Under applicable law and regulations, the directors are also responsible for preparing a Strategic Report, Directors’
Report, and Corporate Governance Statement that complies with that law and those regulations.

Disclosure of information to auditor
Each of the directors in office as at the date of this Annual Report and Accounts confirms that:

so far as he or she is aware, there is no relevant audit information of which the company’s auditor is unaware;
and;

he or she has taken all the steps that he or she ought to have taken as a director in order to make himself or
herself aware of any relevant audit information and to establish that the company’s auditor is aware of that

. information,

This confirmation is given and should be interpreted in accordance with the provisions of Section 418 of the Companies
Act 2006.

Responsibility statement of the directors in respect of the Annual Report and Accounts
Each of the directors in office as at the date of this Annual Report and Accounts confirms that to the best of his or her
knowledge:

the financial statements, prepared in accordance with the applicable set of accounting standards, give a true and
fair view of the assets, liabilities, financial position and profit or loss of the company; and

the Strategic Report includes a fair review of the development and perfoermance of the business and the position
of the Issuer together with a description of the principal risks and uncertainties that it faces,

AUDITOR
KPMG LLP were re-appointed as the auditor of the company for the year ended 31 December 2018,

ON BEHALF OF THE BOARD

Scott Mathieson
Director

24 April 2019
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF SP MANWEB PLC

1 Qur opinion is unmodified

We have audited the financial statements of SP Manweb plc {“the company”) for the year ended 31 December 2018
which comprise the balance sheet, income statement and statement of comprehensive income, statement of changes in
equity, cash flow statement, and the related notes, including the accounting policies in note 2.

In our opinion the financial statements:

e give a true and fair view of the state of the company’s affairs as at 31 December 2018 and of the its profit for the
year then ended;

o have been properly prepared in accordance with International Financial Reporting Standards as adopted by the
European Union; and

¢ have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs {UK)") and applicable law.
Our responsibilities are described below. We believe that the audit evidence we have obtained is a sufficient and
appropriate basis for our opinion.

We were first appointed as auditor by the directors on 11 January 2018. The period of total uninterrupted engagement
is for the two financial years ended 31 December 2018. We have fulfilled our ethical responsibilities under, and we
remain independent of the company in accordance with, UK ethical requirements including the Financial Reporting
Council {“FRC”) Ethical Standard as applied to listed public interest entities. No non-audit services prohibited by that
standard were provided.

2 Key audit matters: our assessment of risks of material misstatement

Key audit matters are those matters that, in our professional judgment, were of most significance in the audit of the
financial statements and include the most significant assessed risks of material misstatement {whether or not due to
fraud) identified by us, including those which had the greatest effect on: the overall audit strategy; the allocation of
resources in the audit; and directing the efforts of the engagement team. We summarise below the key audit matters
{unchanged from 2017), in decreasing order of audit significance, in arriving at our audit opinion above, together with
our key audit procedures to address those matters and, as required for public interest entities, our results from those
procedures. These matters were addressed, and our results are based on procedures undertaken, in the context of, and
solely for the purpose of, our audit of the financial statements as a whole, and in forming our opinion thereon, and
consequently are incidental to that opinion, and we do not provide a separate opinion on these matters.

Capital expenditure
{£219.1 million; 2017 £249.3 million)

Refer to page 29 (accounting policy) and pages 33 and 34 {financial disclosures).

The risk — Accounting Treatment - The company continues to undertake major capital projects, including significant
enhancements to the distribution networks. The determination of project costs as capital or operating expenditure is
inherently judgemental as there is a need to distinguish between enhancement and maintenance works. Costs
capitalised include an allocation of overhead costs, refating to the proportion of time spent by support function staff,
which is also inherently judgemental. Property, plant and equipment (including those assets in the course of
construction) is gquantitatively the most significant amount on the Company’s balance sheet and is the most significant
area of audit effort.

Qur response - Our procedures included:

Control design and ohservation: Evaluating the design and operating effectiveness of a selection of the company’s
controls over the capital spend pracess including the approval of the capital spend and the procedures for transferring
assets from assets under construction to completed assets. Tests of effectiveness were performed by re-performing a
sample selected on the basis of the frequency of control operation and were designed to verify that appropriate
procedures were followed in each instance. Testing was also performed to ensure that the automated system control
used to calculate overheads allocated to projects was operating effectively.

Test of details: A sample of external costs for projects were agreed to purchase invoices and reviewed to ensure that
these had been capitalised in line with the company’s capitalisation policy. We identified and assessed the impact of in-
year changes to capitalisation rates for all existing projects, as once set they are typically unchanged from period to
period. Overhead costs allocated to projects were agreed to the overhead allocation model on a sample basis. We
critically assessed the proportion of overhead costs which are capitalised based on corroborated enquiry and our sector
knowledge.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF SP MANWEB PLC continued

Our results - We found the accounting treatment for capital expenditure to be acceptable,

3 Qur application of materiality and an overview of the scope of our audit
Materiality for the financial statements as a whole was set at £20.0 million {2017 £19.0 million), determined with
reference to a benchmark of total assets, of which it represents 0.64% (2017 0.68%).

We agreed to report to the Board any cotrected or uncorrected identified misstatements exceeding £1.0 million, in
addition to other identified misstatements that warranted reporting on qualitative grounds.

4 We have nothing to report on going concern

The Directors have prepared the financial statements on the going concern basis as they do not intend to liquidate the
company or to cease its operations, and as they have concluded that the company’s financial position means that this is
realistic. They have also concluded that there are no material uncertainties that could have cast significant doubt over its
ability to continue as a going concern for at least a year from the date of approval of the financial statements (“the going
concern period”).

Our responstbility is to conclude on the appropriateness of the Directors’ conclusions and, had there been a material
uncertainty related to going concern, to make reference to that in this audit report. However, as we cannot predict all
future events or conditions and as subsequent events may result in outcomes that are inconsistent with judgements that
were reasonable at the time they were made, the absence of reference to a material uncertainty in this auditor's report
is not a guarantee that the Company will continue in operation.

In our evaluation of the Directors’ conclusions, we considered the inherent risks to the company’s business model,
including the impact of a disorderly Brexit, and analysed how those risks might affect the company’s financial resources
or ability to continue operations over the going concern period. We evaluated those risks and concluded that they were
not significant enough to require us to perform additional audit procedures.

Based on this work, we are required to report to you if we have concluded that the use of the going concern basis of
accounting is inappropriate or there is an undisclosed materiat uncertainty that may cast significant doubt over the use
of that basis for a period of at least a year from the date of approval of the financial statements.

We have nothing to report in these respects, and we did not identify going concern as a key audit matter,

5 We have nothing to report on the other information in the Annual Report

The directors are responsible for the other information presented in the Annual Report together with the financial
statements. Our opinion on the financial statements does not cover the other information and, accordingly, we do not
express an audit opinion or, except as explicitly stated below, any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether, based on our financial statements
audit work, the information therein is materially misstated or inconsistent with the financial statements or our audit
knowledge. Based solely on that work we have not identified material misstatements in the other information.

Strategic report and directors’ report

Based solely on our work on the other information:

+ we have not identified material misstatements in the strategic report and the directors’ report;

* in our opinion the information given in those reports for the financial year is consistent with the financial
statements; and

» in our opinion those reports have been prepared in accordance with the Companies Act 2006.

6 Wa have nothing to report on the other matters on which we are required to report by exception

Under the Companies Act 2006, we are required to report to you if, in our opinion:

+ adequate accounting records have not been kept by the company, or returns adequate for our audit have not been
received from branches not visited by us; or

« the financial statements are not in agreement with the accounting records and returns; or

e certain disclosures of directors’ remuneration specified by law are not made; or

¢ we have not received all the information and explanations we require for our audit.

We have nothing to report in these respects.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF SP MANWEB PLC continued

7 Respective responsibilities

Directors’ responsibilities

As explained more fully in their statement set out on page 16, the Directors are responsible for: the preparation of the
financial statements including being satisfled that they give a true and fair view; such internal control as they determine
is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to
fraud or error; assessing the company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern; and using the golng concern basis of accounting unless they either intend to liquidate the company or
to cease operations, or have no realistic alternative but to do se.

Auditor’s responsibilities

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or other irregularities (see below), or error, and to issue our opinion in an
auditor’s report. Reasonable assurance is a high level of assurance, but does not guarantee that an audit conducted in
accordance with 15As {UK} will always detect a material misstatement when it exists. Misstatements can arise from
fraud, other irregularities or error and are considered material if, individually or in aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of the financial statements.

A fuller description of our responsibilities is provided on the FRC's website at www.fre.org.uk/auditorsresponsibilities.

irregularities — ability to detect

We identified areas of laws and regulations that could reasonably be expected to have a material effect on the financial
statements from our general commercial and sector experience, and through discussion with the directors and other
management (as required by auditing standards), and from inspection of the company’s regulatory and legal
correspondence. We communicated identified laws and regulations throughout our team and remained alert to any
indications of non-compliance throughout the audit.

The potential effect of these laws and regulations on the financial statements varies considerably.

The company is subject to laws and regulations that directly affect the financial statements including financlal reporting
legislation {including related companies legislation), distributable profits legislation, and taxation legislation, and we
assessed the extent of compliance with these laws and regulations as part of our procedures on the related financial
statement items.

In addition we considered the impact of laws and regulations in the specific areas of regulatory compliance recognizing
the regulated nature of the company’s activities. With the exception of any known or possible non-compliance, and as
required by auditing standards, our work in respect of these was limited to enquiry of the directors and other
management and inspection of regulatory and legal correspondence.

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some material
misstatements in the financial statements, even though we have properly planned and performed our audit in
accordance with auditing standards. For example, the further removed non-compliance with faws and regulations
(irregularities) is from the events and transactions reflected in the financial statements, the less likely the inherently
limited procedures required by auditing standards would identify it. In addition, as with any audit, there remained a
higher risk of non-detection of irregularities, as these may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal controls. We are not responsible for preventing non-compliance and
cannot be expected to detect non-compliance with all laws and regulations.

8 The purpose of our audit work and to whom we owe our responsibilities

This report is made solely to the Company’s member, as a body, in accordance with Chapter 3 of Part 16 of the
Companles Act 2006. Our audit work has been undertaken so that we might state to the Company’s member those
matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest extent permitted
by law, we do not accept or assume responsibility to anyone other than the company and the company’s member, as a
body, for our audit work, for this report, or for the opinions we have formed.

A

Philip Charles (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

319 St. Vincent Street

Glasgow

G2 B5AS

29 April 2019
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SP MIANWEB PLC
BALANCE SHEET
at 31 December 2018

2018 2017
Notes £m £m
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment 3,031.6 2,890.1
Property, plant and equipment in use 3 2,631.8 2,590.4
Property, pfant and equipment in the course of construction 3 399.8 299.7
Financial assets 0.1 0.1
Investments in subsidiaries 4 Q.1 0.1
NON-CURRENT ASSETS 3,031.7 2,890.2
CURRENT ASSETS
Inventories 5 9.5 -
Trade and other receivables 6 55.0 76.4
Cash 7 17.1 11.7
CURRENT ASSETS 81.6 88.1
TOTAL ASSETS 3,113.3 2,978.3
EQUITY AND LIABILITIES
EQUITY
Of shareholders of the parent 978.6 999.3
Share capital 8,9 300.0 300.0
Share premium 9 3.3 3.3
Other reserves 9 6.0 6.0
Retained earnings 9 669.3 690.0
TOTAL EQUITY 978.6 999.3
NON-CURRENT LIABILITIES
Deferred income 10 463.3 4526
Provistons 1 1.1 0.8
Bank borrowings and other financial liabilities 971.4 1,168.1
Loans and other borrowings 12 971.4 1,168.1
Trade and other payables 13 0.1 -
Deferred tax liabilities 14 173.7 164.6
NON-CURRENT LIABILITIES 1,610.1 1,786.1
CURRENT LIABILITIES
Provisions 11 2.0 0.1
Bank borrowings and other financlal liabilities 286.5 54.7
Loans and other borrowings 12 286.5 54.7
Trade and other payables 13 232.6 135.1
Current tax liabilities 3.5 3.0
CURRENT LIABILITIES 524.6 192.9
TOTAL LIABILITIES 2,134.7 1,979.0
TOTAL EQUITY AND LIABILITIES 3,113.3 2,978.3

Approved by the Board and signed on its behalf onUsApril 2019:

Scott Mathieson
Director

The accompanying Notes 1 to 26 are an integral part of the balance sheet at 31 December 2018,
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SP MANWEB PLC

INCOME STATEMENT AND STATEMENT OF COMPREHENSIVE INCOME

for the year ended 31 December 2018

2017
2018 Restated*®
Notes £m £m
Revenue 15 362.3 356.2
Procurements {18.6) (17.6)
GROSS MARGIN 343.7 338.6
NET OPERATING EXPENSES (91.0} (88.1)
Net personnel expenses {16.2) {0.9}
Staff costs 16 {63.0} (0.9}
Capitalised staff costs 16 46.8 -
Net external expenses {74.8) (87.2)
External services (79.8) {(98.8)
Other operating income 5.0 11.6
Taxes other than income tax 17 (22.4) {19.9)
GROSS OPERATING PROFIT 2303 230.6
Impairment losses on trade and other receivables {0.6) (0.4)
Depreciation and amortisation charge, allowances and provisions 18 {95.4) (91.6)
OPERATING PROFIT 134.3 138.6
Gains on disposal of non-current assets 0.1 0.1
Dividends received 0.1 0.1
Finance income 19 0.5 -
Finance costs 20 {41.7) {40.3)
PROFIT BEFORE TAX 93.7 98.5
Income tax 21 {17.5) (18.1}
NET PROFIT FOR THE YEAR 76.2 80.4

*Comparative figures have been restated {refer to Note 181.1}

Net profit for both years is wholly attributable to the equity holders of SP Manweb plc.

Net profit for both years comprises the total comprehensive income for the respective years.

All results relate to continuing operations.

The accompanying Notes 1 to 26 are an integral part of the income statement and statement of comprehensive income

for the year ended 31 December 2018,
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SP MANWEB PLC
STATEMENT OF CHANGES [N EQUITY
for the year ended 31 December 2018

Share Share Other Retained Total
capital premium reserves earnings equity
£m £m £m £m £m
At 1 January 2017 300.0 33 6.0 681.6 990.9
Total comprehensive income for the year - - - 80.4 80.4
Dividends - - - (72.0) (72.0)
At 1 January 2018 300.0 3.3 6.0 690.0 999.3
Adjustments due to IFRS 9 {Refer to Note 1B2.2) - - (0.2} (0.2}
Adjusted balance at 1 January 2018 300.0 3.3 6.0 689.8 999.1
Total comprehensive income for the year - - 76.2 76.2
Dividends - - {96.7) (96.7)
At 31 December 2018 300.0 3.3 6.0 669.3 978.6

The accompanying Notes 1 to 26 are an integral part of the statement of changes in equity for the year ended

31 December 2018.
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SP MANWEB PLC
CASH FLOW STATEMENT
for year ended 31 December 2018

2018 2017
£m £m
Cash flows from operating actlvities
Profit hefore tax 93.7 98.5
Adjustments for:
Depreciation 95.2 91.2
Change in provisions 1.0 -
Transfer of assets from customers {14.3) (13.8}
Finance income and costs 40.8 40.3
Shareholding income (0.1) (0.1)
Whrite-off of non-current assets/net gain on disposal - 0.3
Changes in working capital:
Change in trade and other receivables (3.2) 0.6
Change in inventories (20.1) -
Change in trade payables 38.8 8.7)
Provisions paid {0.1)
Repayment of deferred income - (3.5)
Assets received from customers 24.9 53.3
Income taxes paid {7.8) {10.7)
Net cash flows from operating activities (i} 248.8 247.4
Cash flows from investing activities
interest received 0.9 -
Dividends received 0.1 0.1
Transfers from Power Systems 28.3 -
Investments in property, plant and equipment (193.2) {245.2)
Proceeds from disposal of property, plant and equipment 0.1 3.1
Net cash flows from investing activities (i} (163.8) {242.0)
Cash flows from financing activities
Net increase/(decrease) in amounts due to/from {berdrola group companies -
current loans 59.1 (190.4)
Increase In amounts due to Iberdrola group companies - non-current loans payable - 300.0
Dividends paid to company's equity holders (96.7) {72.0}
Interest paid {42.0) {40.4}
Net cash flows from financing activities {iii) (79.6} {2.8)
Net increase in cash and cash equivalents (i}+{irH(lii) 5.4 2.6
Cash and cash equivalents at beginning of year 11.7 9,1
Cash and cash equivalents at end of year 17.1 1.7
Cash and cash equivalents at end of year comprises:
Cash 17.1 11,7
Cash flow statement cash and cash equivalents 17.1 11.7

The accompanying Notes 1 to 26 are an integral part of the cash flow statement for the year ended 31 December 2018.
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SP MANWEB PLC
NOTES TO THE ACCOUNTS
31 December 2018

1 BASIS OF PREPARATION

A COMPANY INFORMATION

SP Manweb plc (“the company”), registered company number 2366937, is a private company limited by shares,
incorporated in England and Wales and its registered address is 3 Prenton Way, Prenton, CH43 3ET.

B BASIS OF PREPARATION OF THE ACCOUNTS

The company is required by law to prepare accounts and to deliver them to the Registrar of Companies. The Accounts
have been prepared in accordance with International Financial Reporting Standards as adopted by the EU as at the date
of approval of these Accounts and which are mandatory for the financial year ended 31 December 2018 (IFRS as adopted
by the EU). The Accounts are prepared in accordance with the Accounting Policies set out in Note 2. Monetary amounts
are presented in pounds sterling and are rounded to the nearest hundred thousand unless otherwise indicated.

The Accounts contaln information about SP Manweb plc as an individual company and do not contain consolidated
financial information as the parent of subsidiary companies. Under Section 405 of the Companies Act 2006, the company
has not prepared consolidated accounts as the inclusion of its subsidiary undertakings in consolidated accounts is not
material for the purpose of giving a true and fair view.

The company has one operating segment for management reporting purposes which operates in a single geographical
area and reports revenues from a single activity.

B1. CHANGES IN PRESENTATION

B1.1 TRANSFERS OF ASSETS FROM CUSTOMERS

The company earns income arising from transfers of assets from customers, as it is common for utilities to receive
contributions from customers so that they can be connected to a network or receive ongoing access to a supply of
services from them. In line with IFRIC 18 ‘Transfer of Assets from Customers’, this income had previously been presented
within Other operating income in the income statement. However, in order to provide better information to the users of
the financial statements and classify all customer-derived income consistently under the scope of IFRS 15 ‘Revenue from
Contracts with customers’, management have opted to reclassify this stream of income, and as such, income arising from
transfers of assets from customers is now presented within Revenue in the income statement. The prior year income
statement has been restated accordingly. The effect of this change in presentation has been to decrease the prior year
Other operating income and increase Revenue by £13.8 million. This restatement has had no impact on the net profit for
the year shown on the income statement nor the net assets position shown on the balance sheet.

B2, EFFECT OF INITIAL APPLICATION OF IFRS 15 AND iFRS 9

This is the first set of the company’s annual financial statements in which IFRS 15 ‘Revenue from Contracts with
Customers’ and IFRS 9 ‘Financial Instruments’ have been applied. The nature and effect of the changes as a result of the
implementation of these standards are described below.

B2.1 EFFECT OF INITIAL APPLICATION OF IFRS 15

The company has applied IFRS 15 for the first time using the cumulative effect method i.e. by recognising the cumulative
effect of initially applying IFRS 15 as an adjustment to the opening balance of equity at 1 January 2018, Therefore, the
comparative information has not been restated and continues to be reported under IAS 18 ‘Revenue’ and the [FRS 15
disclosure requirements have not been applied to comparative information.

The application of IFRS 15 has not had a significant impact on the company’s revenue recognition and therefore there is
nothing to disclose in relation to the impact on the opening balances at 1 January 2018, the balances at and the resuits
for the year ended 31 December 2018,

B82.2 EFFECT OF INITIAL APPLICATION OF IFRS 9

IFRS 9 replaces IAS 39 ‘Financial Instruments: Recognition and Measurement’ for annual periods beginning on or after 1
January 2018, bringing together all three aspects of the accounting for financial instruments: classification and
measurement; impairment; and hedge accounting.
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SP MANWEB PLC
NOTES TO ACCOUNTS continued
31 December 2018

1 BASIS OF PREPARATION continued

B BASIS OF PREPARATION OF THE ACCOUNTS continued

B2. EFFECT OF INITIAL APPLICATION OF IFRS 15 AND IFRS 9 continued

B2.2 EFFECT OF INITIAL APPLICATION OF IFRS 9 continued

As a result of the initial application of IFRS 9, the company has applied the consequential amendments to 1AS 1
‘Presentation of Financial Statements’, which requires impairment of financial assets to be presented in a separate line
item in the income statement. Previously, the company’s approach was to include the impairment of trade and other
receivables within Depreciation and amortisation charge, allowances and provisions. Consequently, the company
reclassified impairment losses amounting to £0.4 million, recognised under IAS 39, from Depreciation and amortisation
charge, allowances and provisions to Impairment losses on trade and other receivables in the income statement for the

year ended 31 December 2017,

Impairment losses on other financial assets continue to be presented under Finance costs in the income statement,
similar to their presentation under IAS 39, and are not presented separately in the Income statement on the grounds of
materiality.

The company has applied IFRS 9 retrospectively, with the initial application date of 1 January 2018. In line with
consequential amendments to IFRS 7 ‘Financial Instruments: Disclosures’, the company has elected not to restate
comparative information. As a result, the comparative information provided continues to he accounted for in accordance
with the company’s previous accounting policy under IAS 39.

The table below illustrates the impact of the application of IFRS 9 on the opening balances at 1 January 2018.

Adjustments
due to IFRS 9
£m

Retained earnings
Recognition of Expected Credit Losses {“ECLs"} under 1FRS 9 {0.3}
Related tax 0.1
Impact at 1 January 2018 {0.2)

{a) Classification and measurement of financial assets and financial liabilities

IFRS 9 contains three principal classification categories for financial assets: measured at amortised cost, fair value
through other comprehensive income (“FVOCI”) and fair value through profit or loss (“FVTPL”). The classification of
financial assets under IFRS 9 is generally based on the business model in which a financial asset is managed and its
contractual cash flow characteristics. IFRS 9 eliminates the previous 1AS 39 categories of held to maturity, loans and
receivables and available for sale. IFRS 9 largely retains the existing requirements in 1AS 39 for the classification and
measurement of financial liabilities. As stated above, the company has applied the classification and measurement
requirements retrospectively, with initial application on 1 January 2018, thus the figures for comparative periods have

not been restated.

Financial assets
The company has classified its financlal assets as being held at amortised cost. A description of this category of financial

asset can be found in Note 2F1.1.

The following table and the accompanying notes explain the original measurement categories under IAS 39 and the new
measurement categories under IFRS 9 for each class of the company’s financial assets at 1 January 2018. The effect of
adopting IFRS 9 on the carrying amounts of financial assets at 1 January 2018 relates solely to the new impairment
requirements.

Original New

Qriginal New carrying carrying

Classification Classification value value

Financial Asset under IAS 39 under IFRS 9 Notes underAS39 under IFRS 9
Receivables Loans and Receivables Amortised cost (i, (1} 74.4 741
Cash Loans and Receivables Amortised cost (3D} 11.7 11.7
86.1 85.8
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SP MANWEB PLC
NOTES TO ACCOUNTS continued
31 December 2018

1 BASIS OF PREPARATION continued

B BASIS OF PREPARATION OF THE ACCOUNTS continued

B2. EFFECT OF INITIAL APPLICATION OF IFRS 15 AND IFRS 9 continued
B2.2 EFFECT OF INITIAL APPLICATION OF IFRS 9 continued

{a) Classification and measurement of financial assets and financial labilities continued

(il  Receivables includes trade receivables {including accrued income) and trade receivables due from Iberdrola group companles, Refer to Notes 6
and 7(a).

(i) Batances that were classified as Loans and receivables under IAS 39 are now classified at amortised cost. An Increase of £0.3 million in the
allowance for impairment over these balances was recognised in the opening retained earnings at 1 January 2048 on transition to IFRS 9 {refer to
note (b) below).

(i) Whife these balances are also subject to the impairment requirements of IFRS 9, the ideatlified impairment loss was less than £0.1 million.

Refer to Note 7 for details of the company’s financial assets in the current year. The classification and measurement
requirements of IFRS 9 did not have a significant impact on the company.

Financial liabilities

The classification of the company’s financial liabilities has not undergone any changes with respect to the application of
IFRS 9. Consequently the application of IFRS 9 has not had a significant effect on the company’s accounting policies
related to financial liabilities. For an explanation of how the company classifies and measures financial liabilities and
accounts for related gains and losses under IFRS 9 {refer to Note 2F1.2).

{b} Impairment of financial assets

The application of [FRS 9 has changed the company’s accounting for impairment losses for financial assets by replacing
IAS 39's incurred loss approach with a new ECL approach. This new impairment model applies to financial assets
measured at amortised cost. Under IFRS 9, credit losses are recognised earlier than under IAS 39 (refer to Note 2F1.1),

The company applies the simplified approach for calculation of ECLs. Under the simplified model, the loss allowance is
measured at an amount equal to a lifetime ECL. The company has adopted the practical expedient whereby it calculates
the ECL on trade receivables using a provision matrix based on its historical credit loss experience and where possible
readily available forecast information,

Additional information about how the company measures the allowance for impairment Is described in Note 7. The
company has adopted the impairment requirements retrospectively, with initial application on 1 January 2018, thus
opting not to restate the figures for comparative periods. The company has determined that the application of {FRS 9's
impairment requirements at 1 January 2018 results in an additional allowance for impairment as follows:

£m
Loss allowance at 31 Pecember 2017 under IAS 39 {trade and other receivables) 0.5
Additional impairment recognised at 1 January 2018 on current trade and other receivables 0.3
Loss allowance at 1 January 2018 under {FRS 9 0.8

C ACCOUNTING STANDARDS

C1 IMPACT OF NEW IFRS

In preparing these Accounts, the company has applied all relevant International Accounting Standards {"1AS"),
International Financial Reporting Standards {“IFRS“) and International Financial Reporting Interpretations Committee
(“IFRIC") (collectively referred to as IFRS) that have been adopted by the EU as of the date of approval of these Accounts
and that are mandatory for the financial year ended 31 December 2018,

For the year ended 31 December 2018, the company has applied the following amendments for the first time:

Standard Notes

» Annual Improvements to IFRS Standards 2014 —2016 Cycle (a), (b)

« [FRS 15 'Revenue from Contracts with Customers' {including 'Amendments to IFRS 15: Effective date {c}
of IFRS 15' and 'Clarifications to IFRS 15 Revenue from Contracts with Customers')

+ [FRS 9 ‘Financial Instruments’ {d)

» Amendments to IAS 40 "Investment Property: Transfers of Investment Property' {a)

« Amendments to IFRS 2 'Share-based Payments: Clarification and Measurement of Share-based (a)
Payment Transactions’

« Amendments to IFRS 4 'Applying IFRS 9 Financial Instruments with IFRS 4 Insurance Contracts' (a)

« [FRIC 22 *Foreign Currency Transactions and Advance Consideration' (a)
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SP MANWEB PLC
NOTES TO ACCOUNTS continued
31 December 2018

1 BASIS OF PREPARATION continued
C ACCOUNTING STANDARDS continued
C1 IMPACT OF NEW IFRS continued

(a}) The application of these pronouncements has not had a material impact on the company’s accounting policies, financial position or performance.

(b) This pronouncement includes amendments to three standards. The amendments to IFRS 1 'First-time Adoption of International Financial Reporting
standards’ and IAS 28 ‘Investments in Associates and Joint Ventures’ have been applied by the company effective 1 January 2018, The
amendments to IFRS 12 'Disclosure of Interests in Other Entities' were applied by the company effective 1 January 2017,

(¢} Refer to Note 1B2.1 for further information.
(d} Refer to Note 1B2.2 for further information.

The following new standards and amendments to standards have been issued by the International Accounting Standards
Board {“IASB”) but have an effective date after the date of these financial statements or have not been endorsed by the

EU, thus have not been implemented by the company:

IASB effective
date (for periods

Planned date of

commencing application by
Standard Notes on or after)  the company
+ |FRS 16 ‘Leases’ {e) 1 January 2019 1 January 2019
 [FRIC 23 ‘Uncertainty over Income Tax Treatments’ () 1January 2019 1 January 2019
+ Amendments to [FRS 9 ‘Financial Instruments: Prepayment Features (f) 1January 2019 1 January 2019
with Negative Compensation’
+ Amendments to 1AS 28 ‘Investments in Associates and Joint Ventures: if) 1 January 2019 1 January 2019
Long-term Interests in Associates and Joint Ventures'
» Annual improvements to {FRS Standards 2015-2017 Cycle (f) 1January 2019 1 january 2019
» Amendments to J1AS 19 ‘Employee Benefits: Plan Amendment, )] 1 January 2019 1 January 2019
Curtailment or Settlement’
» Amendments to References to the Conceptual Framework in tFRS (f),(g) 1January 2020 1 January 2020
Standards
« Amendments to IFRS 3 ‘Business Combinations' {f.{g) 1January 2020 1 January 2020
e Amendments to I1AS 1 ‘Presentation of Financial Statements’ and IAS 8 {f,(g) 1 January 2020 1 January 2020
‘Accounting Policies, Changes in Accounting Estimates and Errors:
Definition of Material’
¢ |IFRS 17 ‘Insurance Contracts’ {f),(g) 1 January 2021 1 January 2021
* IFRS 14 ‘Regulatory Deferral Accounts’ {f).(e).{h) 1January 2016  To be decided
« Amendments to IFRS 10 ‘Consolidated Financial $tatements’ and {f),(g). (i} Deferred To be decided
|AS 28 ‘Investments In Associates and Joint Ventures”: ‘Sale or indefinitely

Contribution of Assets between an Investor and its Associate or
Joint Venture'

{e) Details of the impact of implementing IFRS 16 ‘Leases’ is described at Note 1C2 below.

{f) The future application of this pronouncement is not expected to have a material impact on the company's accounting policies, financial position or

performance.
{g) This pranouncement has not yet been endorsed by the EU.

{h) The endorsement process of this interim standard has not been launched as the EU has decided to walt for the final standard to be issued.

{i) The1ASE set the effective date of this pronouncement as for periods commentcing on or after 1 January 2016, However, in December 2015, the
1ASB postponed the effective date indefinitely pending the outcome of its research project on the equity method of accounting. The EU
endorsement process for this pronouncement has been postponed, awaiting a revised exposure draft from the IASB, The effective date will he

amended in due course.

C2 IMPACT OF FUTURE IMPLEMENTATION OF IFRS 16

IFRS 16 ‘Leases’ is effective for the company as from 1 January 2019. The impact of implementing this standard is
detailed below. The impact of this standard will have no effect on the recorded cash flows.

From the lessors’ perspective, IFRS 16 does not introduce any significant change. From the lessees’ perspective, IFRS 16
removes the current classification of operating and finance leases and requires, for any lease agreements, that the lessee
recognises the present value of the lease on the balance sheet as a right-of-use asset and a llability.
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SP MANWEB PLC
NOTES TO ACCOUNTS continued
31 December 2013

1 BAS!S OF PREPARATION continued

C ACCOUNTING STANDARDS continued

€2 IMPACT OF FUTURE IMPLEMENTATION OF IFRS 16 continued

The company has carried out analysis in order to assess whether an agreement is, or contains, a lease at its inception
considering the requirements of IFRS 16. In this analysis, in line with the Iberdrola group, the company has concluded
that the assignment of land use does not constitute a lease when the landowner has the right to operate any kind of
economic activity on the land in order to continue obtaining more than insignificant economic benefits as a result of that
use.

Within its ordinary business activities, the company enters into agreements whereby it obtains the right to use land
owned by third parties for the purposes of electricity distribution. Clauses within these contracts allow the landowner to
access the land and continue carrylng out economic activities, provided that they do not interfere with the operation of
the activities carried out by the company. In line with the Iberdrola group, the company has concluded that such
contracts grant shared use of the land to both the owner and the company, thus the company does not have the right to
control the use of the underiying asset. Therefore, such agreements do not contain a lease in accordance with IFRS 16.

The company will transition to [FRS 16 applying the modified retrospective method which does not require comparative
periods to be restated but recognises the effect of the initial application of IFRS 16 on the date it is implemented i.e.
1 January 2019. Therefore, in lease agreements in which the company is the [essee, the lease liability will be measured at
the present value of the remaining lease payments, applying an appropriate discount rate as at the date of initial
application. Generally, right-of-use assets will be measured as the same amount as the corresponding liabilities; both
these assets and liabilities will be recognised on the balance sheet.

The right-of-use assets will be depreciated and the charge recorded within Depreciation and amortisation charge,
allowances and provisions in the income statement; similarly the discount on the liabilities will unwind over the term of
the lease and charged to Finance costs in the income statement. The expense in the year relating to minimum lease
payments under operating leases will no longer be recognised in the income statement; a charge of £2.6 miflion was
recognised in 2018 {refer to Note 3(b}}.

Based on the scope exemptions available under IFRS 16, in line with the Iberdrola group, the company has opted not to
apply it to lease agreements for intangible assets and short-term leases i.e. leases with a term of twelve months or less
{which will continue being accounted for as now under [AS 17 ‘Leases’).

A contract may include multiple lease components, not all of which would qualify as a lease. In line with the Iberdrola
group, the company has opted to not separate multiple components for accounting purposes but will recognise them as
a single component, except for certain agreements for which the separation may have a significant impact on the
financial statements.

As at 1 January 2019, IFRS 16 will give rise to an increase in current and non-current liabilities totalling an estimated
£7.1 millton as noted below for the different types of underlying assets:

Estimated total lease liability as at 1 January 2019 £m
Buildings 2.8
Vehicles 3.4
Land 0.8
Other 0.1
Total 7.1

The total liability noted above is presented on a discounted net present value basis. As at the date of initial application,
the range of discount rates used to calculate the above pertaining to Sterling were in the range of between 1.12% and
3.32%.

There is a difference between the future minimum lease payments under non-cancellable operating leases under the
scope of IAS 17 as at 31 December 2018 (refer to Note 3(b}) and the lease liabilities to be recognised as at 1 January 2019
under IFRS 16 (see analysis above), the main reconciling items relate to scope changes between the two standards and
the application of different discount rate assumptions.

The company will continue to refine its accounting policies and monitor emerging industry practice in relation to this
standard.
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SP MIANWEB PLC
NOTES TO ACCOUNTS continued
31 December 2018

2  JUDGEMENTS, ESTIMATION UNCERTAINTIES AND ACCOUNTING POLICIES

In determining and applying accounting policies, judgement is often required in respect of items where the choice of
specific policy to be followed could materially affect the reported amounts of revenues, expenses, assets and liabilities of
the company, should it later be determined that a different choice would be more appropriate. The company has no such
policies. At 31 December 2018, the company had no items which have significant risk of resulting in a material
adjustment to the carrying amount of assets and liabilities in the next financial year.

The principal accounting policies applied in preparing the company’s Accounts are set out below,

REVENUE

PROCUREMENTS

PROPERTY, PLANT AND EQUIPMENT

LEASED ASSETS

EVIPAIRIMENT OF PROPERTY, PLANT AND EQUIPMENT
FINANCIAL INSTRUMENTS

INVENTORIES

RETIREMENT BENEFITS

TAXATION

CASH AND CASH EQUIVALENTS

w“wTImmmoOw>

A REVENUE

The company has applied IFRS 15 for the first time from 1 January 2018. Information about the company’s accounting
policies and estimates in relation to contracts with customers is provided in Note 15. The effect of the initial application
of IFRS 15 s disclosed in Note 1B2.1.

B PROCUREMENTS
Procurements principally comprises use of system charges from National Grid.

C PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is stated at cost and is generally depreciated on a straight-line basis over the estimated
operational lives of the assets. Property, plant and equipment includes, where appropriate, capitalised employee costs
and other directly attributable costs. Borrowing costs directly attributable to the acquisition, construction or production
of major qualifying assets, which are assets that necessarily take a substantial period of time to get ready for their
intended use, are added, where appropriate, to the cost of those assets, until such time as the assets are substantially
ready for their intended use, Reviews of the estimated remaining lives and residual values of property, plant and
equipment are undertaken annually. Residual values are assessed based on prices prevailing at each balance sheet date.

tand is not depreciated. The main depreciation periods used by the company are set out below.

Years
Distribution facilities 40
Meters and measuring devices 6 - 10
Other facilities and other Items of property, plant and equipment 3 - 50

D  LEASED ASSETS

The determination of whether an arrangement is, or contains, a lease is based on the substance of the arrangement at
mception date; whether fulfilment of the arrangement is dependent on the use of a specific asset{s} or the arrangement
conveys a right to use the asset(s), even if that right is not explicitly specified in the arrangement. For arrangements
entered into prior to 1 April 2004, the date of inception is deemed to be 1 April 2004 in accordance with the transitional
requirements of IFRIC 4 ‘Determining Whether an Arrangement Contains a Lease’.

The company classifies leases as finance leases whenever the lessor transfers substantially all the risks and rewards of
ownership to the lessee. All other leases are classified as operating leases.

Rentals payable under operating leases are charged to the income statement on a straight-line basis over the period of
the lease.
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2 JUDGEMENTS, ESTIMATION UNCERTAINTIES AND ACCOUNTING POLICIES continued

E HVMPAIRMENT OF PROPERTY, PLANT AND EQUIPMENT

At each balance sheet date, the company reviews the carrying amount of its property, plant and equipment to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss {if any). Where the
asset does not generate cash flows that are independent from other assets, the company estimates the recoverable
amount of the cash generating unit to which the asset belongs.

F FINANCIAL INSTRUMENTS
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity

instrument of another entity.

F1 ACCOUNTING POLICIES UNDER IFRS ¢

F1.1 FINANCIAL ASSETS

{a) Recognition and initial measurement

The company’s financial assets are classified, at initial recognition, as subsequently measured at amortised cost. Trade
receivables without a significant financing component and for which the company has applied the simplified ECL model
are measured at the transaction price determined under IFRS 15 {refer to Note 15}).

(b} Classification and subsequent measurement

{i) Classification

Financial assets are not reclassified subsequent to their initial recognition unless the company changes its
business model for managing financial assets in which case all affected financial assets are reclassified on the first
day of the first reporting period following the change in the business model. These are expected to be infrequent
and no other reclassifications are permitted.

The company'’s business model for managing financial assets refers to how it manages its financial assets in order
to generate cash flows. The business model determines whether cash flows will result from collecting contractual
cash flows, selling the financial assets, or both. The business model of the company does not depend on the
intentions of management for an individual instrument. Therefore, it is not an instrument-by-instrument
classification approach and should be determined from a higher leve! of aggregation.

A financial asset is measured at amortised cost if it meets both of the following conditions:

e jtis held within a business mode! whose objective is to hold assets to collect contractual cash flows; and

» its contractual terms give rise on specified dates to cash flows that are solely payments of principal and interest on
the principal amount outstanding, This assessment Is referred to as the ‘SPPI” test.

{ii} Subsequent measurement and gains and losses

Financial assets at amortised cost are subsequently measured at amortised cost using the effective interest method. The
amortised cost is reduced by impairment losses. Interest income, foreign exchange gains and losses and impairment
losses are recognised in the income statement. Any gain or ioss on derecognition is recognised in the company income
statement.

The company’s financial assets measured at amortised cost include trade receivables and trade receivables due from
Iberdrola group companies.

Derecognition
A financial asset {or, where applicable, a part of a financial asset) is primarily derecognised (i.e. removed from the
company's balance sheet) when the rights to receive cash flows from the asset have expired.

{iii) Impairment of financial assets
Disclosures relating to impatrment of financia! assets are provided in Note 7.

The company has adopted the simplified ECL model for its trade recelvables. In applying the simplified maodel, loss
allowances for trade receivables are always measured at an amount equal to lifetime ECL. The company has established
a provision matrix based on its historical credit loss experience and where possible readily available forecast information.
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2  JUDGEMENTS, ESTIMATION UNCERTAINTIES AND ACCOUNTING POLICIES continued

F  FINANCIAL INSTRUMENTS continted

F1 ACCOUNTING POLICIES UNDER IFRS 9 continued

F1.1 FINANCIAL ASSETS continued

(b} Classification and subsequent measurement continued

{iii} Impairment of financial assets continued

Measurement of ECLs

ECLs are a probability-weighted estimate of credit losses. Lifetime ECLs are the ECLs that result from all possible default
events over the expected life of a financial instrument. Twelve month ECLs are the portion of ECLs that result from
default events that are possible within the twelve months after the reporting date (or a shorter period if the expected
life of the instrument is less than twelve months). The maximum period considered when estimating ECLs is the
maximum contractual period over which the company is exposed to credit risk.

Credit fosses are measured as the present value of all cash shortfalls (i.e. the difference between the cash flows due to
the entity in accordance with the contract and the cash flows that the company expects to receive). ECLs are discounted
at the effective interest rate of the financial asset.

Credit-impaired financial assets :

At each reporting date, the company assesses whether financial assets carrled at amortised cost are credit-impaired. A
financial asset is ‘credit-impaired’ when one or more events that have a detrimental impact on the estimated future cash
flows of the financial asset have occurred.

Write-offs
The gross carrying amount of a financial asset is written off (either partially or in full} to the extent that there is no
realistic prospect of recovery.

F1.2 FINANCIAL LIABILITIES

{a) Recognition and initlaf measurement

The company’s financial liabilities include trade and other payables and loans and borrowings, All financial fiabilities are
recognised initially at fair value and, in the case of loans and horrowings and payables, net of directly attributable
transaction costs.

{b) Classification and subsequent measurement

Financial liabkilities are classified as measured at amortised cost. Financial liabilities are subsequently measured at
amortised cost using the effective interest method. Interest expense is recognised in the income statement. Any gain or
loss on derecognition is also recognised in the income statement.

Amortised cost is calculated by taking into account any discount or premium on acguisition and fees or costs that are an
integral part of the effective interest rate. The effective interest method is included as Finance costs in the income
statement.

The company derecognises a financial liability when the obligation under the liability is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially different terms,
or the terms of an existing liability are substantially modified, such an exchange or modification is treated as the
derecognition of the original fiability and the recognition of a new liability. The difference in the respective carrying
amounts is recognised in the income statement.

F2 ACCOUNTING POLECIES UNDER IAS 39
As detailed in Note 1B2.2 on the initial application of IFRS 9, the company has elected not to restate comparative
information. The accounting policies for the company under IAS 39 have therefore been presented below.

{(a) Financial assets categorised as trade and other receivables are recognised and carried at original invoice amount less
a provision for impairment of doubtful debts. Allowance for doubtful debts has been estimated by management,
taking into account future cash flows, based on past experience and assessment of the current economic
envircnment within which the company operates.

(b} Financial liabilities categorised as trade and other payables are recognised and carried at original invoice amount.

31




SP MANWEB PLC
NOTES TO ACCOUNTS continued
31 December 2018

JUDGEMENTS, ESTIMATION UNCERTAINTIES AND ACCOUNTING POLICIES continued

F  FHNANCIAL INSTRUMENTS continued

F2 ACCOUNTING POLICIES UNDER 1AS 39 continued

{c) Allinterest bearing loans and borrowings are initially recognised at fair value, net of directly attributable transaction
costs. Interest bearing loans and borrowings are subsequently measured at amortised cost using the effective
interest method.

G INVENTORIES
Inventories are valued at the lower of cost and net realisable value. Cost includes all directly attributable costs incurred
in bringing the inventories to their present location and condition.

H RETIREMENT BENEFITS

ScottishPower operates two defined benefit schemes and one defined contribution retirement benefit scheme in the UK.
SP Manweb plc is a participating company in these group arrangements, and the contributions for the defined benefit
schemes are based on pension costs across all the participating companies. The company is unable to identify its share of
the underlying assets and liabilities in the defined benefit schemes, as the scheme administrators do not calculate these
separately for each of the various companies participating in the schemes and therefore treats these schemes as if they
were defined contribution schemes. The amount charged to the income statement In respect of pension costs Is the
contributions payable in the period.

I  TAXATION
The company’s liability for current tax is calculated using the tax rates that have been enacted or substantively enacted
at the balance sheet date,

Deferred tax is the tax expected to be payable or recoverable on the difference between the carrying amounts of assets
and liabilities in the balance sheet and the corresponding tax bases used in the computation of taxable profits
(temporary differences), and is accounted for using the balance sheet Hability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences. Deferred tax assets are recognised to the extent that it is
probable that taxable profit will be available against which deductible temporary differences, unused tax losses or credits
can be utilised.

Deferred tax is calculated on a non-discounted basis at the tax rates that are expected to apply in the period in which the
liability is settled or the asset realised based on tax rates and laws enacted or substantively enacted at the balance sheet
date. Deferred tax Is charged to the income statement, except where it relates to items charged or credited to equity {via
the statement of comprehensive income), in which case the deferred tax is also dealt with in equity and is shown in the
statement of comprehensive income.

J CASH AND CASH EQUIVALENTS

Cash and short-term deposits in the balance sheet comprise cash on hand and term deposits which are readily
convertible into a known amount of cash without significant risk of changes in value. In the cash flow statement, cash
and cash equivalents exclude term deposits which have a maturity of more than 90 days at the date of acquisition and
include bank overdrafts repayable on demand the next business day.
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3 PROPERTY, PLANT AND EQUIPMENT
(a) Movements in property, plant and equipment

Other ltems
of property,
plant and
Meters and equipment Plant in
Distribution measuring In use progress
facilities devices {Note (i) [Note {Ii}} Total
Year ended 31 December 2017 £m £m £m £m fm
Cost:
At 1 January 2017 3,410.5 113.9 13.8 250.5 3,788.7
Additions {Note {ifi}) 1.0 1.2 - 247.1 2493
Transfers from in progress to plant in use 197.9 - - {197.9) -
Disposals {14.2) {23.6) - - (37.8)
At 31 December 2017 3,595.2 91,5 13.8 299.7 4,000.2
Depraciation:
At 1 January 2017 961.6 88.7 3.0 - 1,053.3
Depreciation for the year 86.9 39 0.4 - 91.2
Disposals {10.8) (23.6) - - (34.4)
At 31 December 2017 1,037.7 69.0 3.4 - 1,110.1
Net book value:
At 31 December 2017 2,557.5 22,5 10.4 299.7 2,890.1
At 1 January 2017 2,448.9 25.2 10.8 250.5 2,7354
The net book value of property plant and equipment at 31 December 2017 is analysed as follows:
Property, plant and equipment in use 2,557.5 22,5 10.4 - 2,590.4
Praperty, plant and equipment in the course of construction - - - 299.7 299.7
2,557.5 22.5 10.4 299.7 2,890.1
Other items
of property,
plant and
Metersand  eguipment Plantin
Distribution measuring In use progress
facllities devices [Note (1)} {Note {ii)) Total
Year ended 31 December 2018 fm £m £m £m £m
Cost:
At 1January 2018 3,595.2 915 13.8 299.7 4,000.2
Additions (Note {iii)) 0.6 0.4 2.8 215.3 218.1
Transfers from in progress to plant in use 1319 - 0.9 {132.8) -
Transfers from inventories - - - 17.8 172.8
Disposals (6.7) {4.9) - {0.2) {118}
At 31 December 2018 3,721.0 87.0 17.5 399.8 4,225.3
Depreciation:
At 1January 2018 1,037.7 69.0 34 - 1,110.1
Depraciation for the year 90.8 3.9 0.5 - 95.2
Disposals {6.7) {4.9) - - {11.6}
At 31 December 2018 1,121.8 68.0 3.9 - 1,193.7
Net hook value!
At 31 December 2018 2,599.2 15.0 13.6 399.8 3,031.6
At 1January 2018 2,557.5 22.5 10.4 299.7 2,890.1
The net book value of property plant and equipment at 31 December 2018 Is analysed as follows:
Property, plant and equipment in use 2,599.2 19.0 13.6 - 2,631.8
Property, plant and equipment In the course of construction - - - 399.8 399.8
2,599.2 19.0 13.6 399.8 3,031.6

33




SP MANWEB PLC
NOTES TO ACCOUNTS continued

31 December 2018
3  PROPERTY, PLANT AND EQUIPMENT continued
{a) Movements in property, plant and equipment continued
(i} The category Other items of property, plant and equipment in use principally comprises other technical installations, communications equipment
and land.
{i) The category Plantin progress principally comprises distribution facllities in the course of construction.
{ili} Additions of £nil (2017 £248.1 million) were purchased from asset management entity Power Systems, as noted within Note 24,
{iv} The cost of fully depreciated property, plant and equipment still in use at 31 December 2018 was £133.1 million (2017 £133.5 million).
{v) Included within the cost of property, plant and equipment at 31 December 2018 are assets in use not subject to depreciation, being land of £6.0
million {2017 £6.0 millign).
{b) Operating lease arrangements
2018 2017
{i) Operating lease payments £m £m
Minimum lease payments under operating leases recognised as an expense in the year 2.6 0.2
The company leases property as a lessee under operating leases. The leases have varying terms, escalation clauses and renewal rights.
2018 2017
(ii} Operating lease commitments fm fm
Within one year 1.6 0.2
Between one and five years 3.1 0.7
More than five years 2.5 2.0
7.2 2.9
The company leases property as a lessee under operating leases. The leases have varying terms, escalation clauses and renewal rights.
2018 2017
(ili) Operating lease receivables £m £m
The future minimum discounted lease payments receivable under non-canceltable operating leases are as follows:
Within one year 0.3 0.2
Between one and five years 0.4 0.2
0.7 0.4
The company leases land as a lessor under operating leases. The leases have varylng terms, escalation clauses and renewaf rights,
(c) Capital commitments
2018 2017
£m £m
Contracted but not provided 86.8 67.2
4 INVESTMENTS
Investments
in subsidiartes
£m
At 1 January 2017, 1 January 2018 and 31 December 2018 0.1
Registered
office and country
of incorporation Equity interest
Subsidiartes Principal activities Notes (see Mote(a)) 2018 2017
Manweb Services Limited Operation of a private electricity {b) (A) 100% 100%
distribution network
Manweb Nominees Limited Dissolved {e) (B) - 99%
Manweb Share Scheme Trustees Limited  Dissolved {d) (B) - 99.5%

(a)

The registered offices of the subsidiaries are as listed below, along with thelr countries of incorporation. Where the registered office is in England,
the country of incorporation is deemed to be “England and Wales”.

(A} 3 Prenton Way, Prenton, CH43 3ET, England
(B} Johnston Carmichae), 107-111 Fleet Street, London, EC4A 2AB, England

{b} This Investment is a direct holding of the company.
{c) At31December 2017, his investment was a direct holding of the company. This entity was dissolved during the year ended 31 December 2018,
{d} At 31 December 2017, 50% of the shares in this entity were held directly by the company and the remaining 50% were held by Manweb Nominees

Limited. This entity was dissolved during the year ended 31 December 2018,
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5 INVENTORIES
2018 2017
Notes £m £fm
Other inventories (), (b 9,5 -

(a) On 1 January 2018, as part of the change In the asset management processes of Energy Networks, Power Systems transferred £7.1 million of plant
malntenance inventory to the company and an equivalent amount was pald as a cash outflow to the on demand group loan account.
(b) Inventories with a value of £0.6 million (2017 £nll) were recognised as an expense during the year.

6 TRADE AND OTHER RECEIVABLES

2018 2017
Notes fm £m

Current receivables:
Receivables due from Iberdrola group companies - trade 9.3 9.3
Receivables due from iberdrola group companies - loans {a) - 243
Trade receivables {including accrued income) {b) 44.9 40.8
Prepayments 0.2 1.5
Other tax receivables 0.6 0.5
{c) 55.0 76.4

{a) The current loan due from Scottish Pawer UK ple {“SPUK”) was charged Interest at the Bank of England Base rate plus 1% and was repayable on

demand. 1t was fully repaid during 2018,
{b) Information about the company’s exposure to credit and market risks, and impairment losses for trade receivable are included in Note 7.

{¢) Trade and other receivables includes £52.0 million of IFRS 15 receivables (refer to Note 15(c}).

7 FINANCIAL INSTRUMENTS
The effect of the initia! application of IFRS 9 on the company’s Accounts is detailed in Note 1B2.2. Due to the transition

methad chosen, comparative information has not been restated to reflect the new requirements.

(a) Carrying value of financial instruments
The table below sets out the carrying amount and fair value of the company's financial instruments.

2018 2017
Carrying Fair Classification Carrying Fair Classification
amount value under amount value under
Notes £m £m IFRS 9 £m £m [AS 39
Financlal assets

Recelvables [0] 54.2 54,2 Amortised cost 74.4 74.4 Loans and Receivables
Cash (] 17.1 17,1 Amortised cost 11.7 11.7 Loans and Receivables

Financial liabllitles
Loans and other borrowings g (1,257.9) {1,392.8) Amortised cost (1,222.8)  (1,404.5} Loans and Recelivables
Payables [0} {160.3) (160.3) Amortised cost {66.0) {66.0} Loans and Recelvables

The carrying amount of these financlal instruments is calculated as set out in Note 2F. With the exception of loans and other borrowings, the carrying
value of financial instruments is a reasonable approximation of falr value, The fair value of loans and other borrowings is calculated as set out in
faotnote {lil) below.

{i} Balances outwith the scope of IFRS 7 “Financial Instruments: Disclosure’ have been excluded, namely prepayments, other tax receivables,

payments received on account and other taxes and social security.
{ii) As a general rule, cash deposited with banks earns interest at rates similar to market rates on daily deposits. Cash as at 31 December 2018
included deposits with banks of £17.1 miltion (2017 £11.7 milllen} in respect of ring-fenced funds received from third parties for use on specific

innovation projects and are not available to finance the company’s day-to-day operations.
(i} The fair value of listed debt is calculated using the most recently traded price to the year end date and the fair value of all other loans and

borrowings Is calculated using a discounted cash flow.

(b} Financial risk management
The company’s principal financial liabilities comprise loans and borrowings and trade and other payables. The main

purpose of these financial liabilities is to finance the company’s operations. The company has trade receivables and cash
that arise directly from its operations.

The company has exposure to the following risks arising from the above financial instruments:

i. Credit risk; and
li. Treasury risk {comprising both liquidity and market risk).
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7 FINANCIAL INSTRUMENTS continued

{b} Financial risk management continued

An extensive description of this risk management framework of ScottishPower, and therefore the company, can be found
in the most recent Annual Report and Accounts of SPL.

{i} Credit risk

Credit risk Is the risk that a counterparty will not meet its contractual obligations under a financial instrument or
customer contract, feading to a financlal loss. The company is exposed to credit risk from its operating activities
(primarily trade receivables) and from its financing activities, including deposits with banks and financial institutions.

The carrying amount of financial assets represent the maximum credit exposure to the company.

Credit risk management

The company Is exposed to both settlement risk {defined as the risk of a counterparty falling to pay for services which
have been delivered), as well as replacement risk (defined as the risk of incurring additional costs in order to replace a
sale or purchase contract following a counterparty default}.

Further details on the credit risk management strategy adopted for significant types of financlal asset are set out below.

e Credit risk in respect of customers is mitigated by contracting with multiple counterparties and limiting exposure to
individual counterparties to clearly defined limits based upon the risk of counterparty default.

e Credit risk from balances with banks and financial institutions is managed by ScottishPower’s treasury department in
accardance with Iberdrola’s cash investment procedure. Investments of surplus funds are made only with approved
counterparties and within credit limits assigned to each counterparty by Corporate Risk Management.

At 31 December 2018 and 2017, the company evaluated the concentration of risk with respect to financial assets as low,
with no material concentration of credit risk in company arising from one particular counterparty.

Expected credit loss assessment
For trade recelvables the company applies the simplified approach for calculation of ECLs,

Trade recelvables
The company uses the simplified model approach to measure ECLs for trade receivables. The provision rates represent a
lifetime ECL and are based on the |berdrola group’s historical loss experience and default rates.

The table below illustrates the ECL on trade receivables:
0-6  Greater than

months 6 months Total
At 31 December 2018 fm £m £m
Weighted Average Expected Loss Rate (%) 1.8% 83.3% 2.8%
Gross Carrylng Value 45,6 0.6 46.2
Loss allowance (0.8) {0.5) {1.3)
Net Carrying Amount 44.8 0.1 44,9

0-6 Greater than

months 6 months Total
At 1January 2018 £m £m £m
Weighted Average Expected Loss Rate (%) 0.5% 66.7% 1.9%
Gross Carrying Value 40.4 0.9 41.3
Loss allowance {0.2) {0.6) {0.8)
Net Carrying Amount 40.2 0.3 40.5

Trade receivables are written off when there is no reasonable expectation of recovery, Indicators that there is no
reasonable expectation of recovery include, amongst others, the failure of a debtor to engage in a repayment plan with
the company.

Refer to the table on the following page reconctling the movement in the opening to the closing loss allowance.

Receivables due from lberdroia group companies £9.3 million {2017 £9.3 million)
On initial application of IFRS 9, the company recognised an impairment allowance as at 1 January 2018 of less than £0.1
miflion. The movement in the ECL In the year to 31 December 2018 was also less than £0.1 million.
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7 FINANCIAL INSTRUMENTS continued
{b) Financial risk management continued
(i} Credit risk continued

Cash
The company held cash of £17.1 million (2017 £11.7 million) at 31 December 2018. The cash deposits are held with banks

and financial institution counterparties, which are rated BBB- to AAA, based on Standard & Poor’s ratings. Impairment on
cash deposits has been measured on a three month expected loss basis and reflects the short maturities of the
exposures, The company considers that its cash deposits have low credit risk based on the external credit ratings of the
counterparties. On initial application of IFRS 8, the company recognised an impairment allowance as at 1 January 2018 of
less than £0.1 million. The loss allowance in the year to 31 December 2018 is less than £0.1 million.

Reconciliation of opening to closing foss allowance
The closing loss allowances for all financial assets measured at amortised cost, as at 31 December 2018 reconciles to the

opening loss allowances as follows:

£m
Balance at 31 December 2017 under IAS 39 (trade receivables) 0.5
Adjustment on initial application of IFRS 8 0.3
Balance at 1 January 2018 under {FRS 9 0.8
Increase in loss aliowance recognised in the income statement 0.6
Utilisation of provision {0.1)
At 31 Becember 2018 1.3

The overall increase in the loss allowance of £0.5 million for the year ended 31 December 2018 is principally the result of
an increase in customers in liquidation.

(ii) Treasury risk

Treasury risk Is comprised of liquidity risk and market risk. ScottishPower’s cash management and short-term financing
activity, and therefore that of the company, is integrated with Iberdrola’s. The company produces short-term rolling
cash-flow requirements and if necessary any required funding is obtained via ScottishPower's credit facilities already in
place.

Treasury liquidity risk management
ScottishPower’s liquidity position and short-term financing activities, and therefore that of the company, are integrated

and aligned with Iberdrola’s. Liquidity risk, the risk that the company will have insufficient funds to meet its liabilities, is
managed by Iberdrola group Treasury, who are responsible for arranging banking facilities on behalf of ScottishPower.
Scottish Power UK plc is the principat counterparty for the loan balances due by the company.

The tables below summarise the maturity profile of the company’s financial liabilities as at 31 December based on
contractual undiscounted payments.

2018
2024 and
2019 2020 2021 2022 2023 thereafter Total
Cash outflows £m £m £m £m £fm £m £m
Loans and other borrowings 3275 91.2 157.0 87.0 152.4 735.4 1,550.5
Payables* 144.8 0.1 - - - - 144.9
472.3 91.3 157.0 87.0 152.4 735.4 1,695.4
2017
2023 and
2018 2019 2020 2021 2022 thereafter Total
Cash outflows fm £m fm £m £m £m £m
Loans and other borrowings 96.3 237.3 90.2 155.8 86.0 883.6 1,549.2
Payables* 50.0 - - - - - 50.0
146.3 237.3 90.2 155.8 86.0 883.6 1,599.2

*Contractual cash flows exclude accrued interest as these cash flows are included within loans and other borrowings.
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7 FINANCIAL INSTRUMENTS continued

{b) Financial risk management continued

{ii) Treasury risk continued

Treasury liquidity risk management continued

The interest payments on variable interest rate loans and hond issues in the table on the previous page reflect market
forward interest rates at the reporting date and these amounts may change as market interest rates change.

Treasury market risk management

Market risk is the risk of loss that results from changes in market rates (interest rates and foreign currency). Within the
Treasury function ScottishPower, and therefore the company, utilises a number of financial instruments to manage
interest rate exposures.

Interest rate risk

In order to adequately manage and limit this risk, the Iberdrola group annually determines the desired structure of the
debt between fixed and floating interest rate, taking into account the indexing of income either interest rate or price
index. ScottishPower Treasury then take actions over the course of the year to work towards these desired Iberdrola
group ratios. Actions to be carried out over the course of a year may include obtaining new sources of financing (at a
fixed, floating or indexed rate) and/or utilising interest rate derivatives. The table below shows the debt structure of the
company.

2018 2017

Interest rate analysis of debt fm £m
Fixed rate 758.1 812.8
Variable rate 499.8 410.0
1,257.9 1,222.8

The company’s borrowings are held at amortised cost. The reference interest rates for the floating rate borrowings are
tondon Inter-Bank Offer Rate (“LIBOR"} and Bank of England Base Rate (“Base”),

The variable rate debt consists of £410.0 million (2017 £410.0 million) LIBOR debt and a £89.8 million (2017 £nil) loan
linked to Base.

Sensitivity analysis on interest rate changes
The table below illustrates the impact on the annual interest rate charge considering various rate changes. The analysis
assumaes all other factors remain constant,

Impact on Impact on
interest interest

rate charge ratecharge

Interest Change 2018 2017

Debt category rate in rate £fm £m
LIBOR debt LIBOR +0.25% 1.0 1.0
+0.50% 21 2.1

-0.25% {1.0) {1.0)

-0.50% {2.1}) (2.1)

Short-term variable rate debt Base +3.25% 0.2 -
+0.50% 04 -

-0.25% {0.2) -

-0.50% {0.4) -

8 SHARE CAPITAL

2018 2017

£m £m

Allotted, called up and fully paid shares:
600,000,000 ordinary shares of 50p each {2017 600,000,000) 300.0 300.0

{a} Holders of these ordinary shares are entitled to dividends as declared from time to time; amounts on the capltalisation of profits and reserves; and
notice and attendance at general meetings of the company, with every member entitled to one vote on a show of hands and on a poll one vote for
every share held.
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9 ANALYSIS OF MOVEMENTS IN EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OF SP MANWEB PLC

Share Other Retained
Share premium reserves earnings
capital (Note {a}) {Note (b)) {Note {c}) Total
£m £m £m fm fm
At 1 January 2017 300.0 33 6.0 681.6 990.9
Profit for the year attributable to equity holders
of SP Manweb plc - - - 80.4 80.4
Dividends - - - (72.00 {72.0)
At 1 January 2018 300.0 33 6.0 690.0 999.3
Adiustments due to IFRS 9 - - - {0.2) {0.2)
Adjusted balance at 1 January 2018 300.0 3.3 6.0 689.8 999.1
Profit for the year attributable to equity holders
of P Manweb plc - - - 76.2 76.2
Dividends - - - (96.7) (96.7)
At 31 December 2018 . 300.0 3.3 6.0 669.3 978.6

{a}  The share premium account represents consideration recelved for shares issued in excess of their nominal amount.
{b} The other reserve comprises the nominal value of the company's ordinary share capital purchased by the company Tn previous years.
{¢} Retained earnings comprise the cumulative balance of profits and losses recognised in the financial statements as adjusted for transactions with

shareholders, principally dividends.

10 DEFERRED INCOME

At Receivable Released At
1 January during toincome 31 December
2017 Disposals year statement 2017
Year ended 31 December 2017 £m £m £fm fm £m
Transfer of assets from customers 415.6 (3.5) 54.3 {13.8) 4526
At Receivable Refeased At
1 January during toincome 31 December
2018 year statement 2018
Year ended 31 December 2018 £m fm £m fm
Transfer of assets from customers 452.6 25.5 {14.3) 463.8
{a) On first application of IFRS 15 on 1 January 2018, transfer of assets from customers is an IFRS 15 contract liability (refer to Note 15 {c).
11 PROVISIONS
At At
1January 31 December
2017 2017
Year ended 31 December 2017 Note £m £m
Onerous contracts (a) 0.9 0.9
At Utllised Released At
1 January Transfers New during during 31 December
2018 (Note{c)}  provisions year year 2018
Year ended 31 December 2018 Notes £m Em £m £m £m £m
Onerous contracts (a) 09 - - (0.1} - 0.8
Insurance (b) - - 0.5 “ - 0.5
QOvertime and commission {c) - 1.3 0.6 - {0.1) 1.8
0.9 1.3 11 {0.1) {0.1) 3.1
2018 2017
Analysis of total provisions £m £m
Non-current 11 0.8
Current 2.0 0.1
3.1 0.9
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11 OTHER PROVISIONS continued

{a} The provision for onerous contract costs relates to a property lease. The provision is expected to be utilised between 2019 and 2027,

(b} The provision for insurance principally represents the value of claims reserves. The provision is expected to be utilised between 2019 and 2020.

{¢) The provision for overtime and commission comprises probable holiday pay entitlements under the Working Time Regulations arising from
commission and overtime. It relates to employees whose contracts of service were transferred from Power Systems on 1 January 2018, as part of
the change in the role of Power Systems. This provision amounting to £1.3 million was transferred to the company and an equivalent amount
recelved as a cash inflow to the on demand group loan account. The provision is expected to be utilised during 2019,

12 LOANS AND OTHER BORROWINGS

{a)} Analysis of loans and other borrowings by instrument and maturity

2018 2017

Instrument Notes Interest rate® Maturity £m £m

Leans with herdrola group companies - SPUK Base + 1% On demand 89.8 -

Loans with tberdrola group companies - SPL 3.858% 29 January 2019 75.0 75.0

Loans with therdrola group companies - SPUK {1y, (i) 3.416% 21 December 2022 110.0 165.0

Leans with Iberdrola group companies - SPUK i}, (i) 3.570% 20 December 2023 66.0 66.0

Loans with fherdrola group companies - SPUK {1}, (iv) 2.821% 31 March 2025 160.0 160.0

£350 million euro-sterling bond {v}, (vi) 4.875% 20 September 2027 347.1 346.8

Loans with berdrola group companies - SPUK i, vin LIBOR+0.78% 20 Decermnber 2027 300.0 300.0

Loans with therdrola group companies - SPUK () LIBOR+3.365% 28 January 2029 110.0 110.0

1,257.9 1,222.8

*Base - Bank of England Base Rate; LIBOR - London Inter-Bank Offer Rate

2018 2017

Analysis of total loans and other borrowings £m fm

Non-current 971.4 1,168.1

Current 286.5 54.7

1,257.9 1,222.8

{i}  Under the condittons of the long-term loan agreements between the company and SPUK, the company has an option, without fee or penalty, to
make a repayment In whole or in part, of the then outstanding loan principal, plus accrued interest thereon, by providing SPUK with written
notice at least five business days before the intended repayment date.

{ii} The Intercompany loan with SPUK that is repayable in December 2022, is repayable in equal instalments on a bi-annual basis. The repayment of
£55.0 million that was due in 2018 is cfassified as current In the 2017 analysis above.

{iii} The Intercompany loan with SPUK that is repayable in December 2023, is repayable in equal instalments on a bl-annual basis. The repayment of
£22.0 million that is due in 2019 is classified as current in the 2018 analysis above.

{iv) The intercompany loan with SPUK that is repayable in March 2025, is repayable in equal instalments on a bi-annual basis. The repayment of
£40.0 million that is due kn 2019 is classified as current In the 2018 analysis above.

{(v) This bond contains a 'Loss of licences’ covenant that will require repayment of the outstanding amount should the company lose its relevant
licences.

{vi) The £350 million euro-sterling bond will be redeemed at its principal amount on 20 September 2027 unless previously redeemed or purchased
and cancelled. The boad can be redeemed at any time by ScottishPower at a higher redemption price (as determined by a financial advisor
appainted by ScottishPower and Fiscal Agent) giving 30 to 60 days’ notice. The bond is shown net of finance costs, with £{0.3) million (2017 £(0.3)
million) being classified as current in the analysis above,

{vil) The intercompany loan with SPUK that is repayable in December 2027, is repayable In equal instalments on a bi-annual basis. The repayment of
£60.0 million that is due in 2019 is classified as current In the 2018 analysis above.

{b} Borrowing facilities

The company has no undrawn committed borrowing facilities at 31 December 2018 {2017 £nil).
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12 LOANS AND OTHER BORROWINGS continued
{c} Reconciliation of movements of liabilities to cash flows arising from financing activities

Liabilities
Loans Loans Interest
and other and other payable
borrowings borrowings (Current)
{Current) {Mon-current) (Note (i)} Total
£m £m £m £m
At 1 January 2017 165.8 g922.8 16.4 1,105.0
{Decrease)/increase in amounts due to Therdrola group
companies {note (ii}) (166.1) 300.0 - 133.9
Interest paid - - (40.4) {40.4)
Total movements from financing cashflows {166.1} 300.0 {40.4) 93.5
Other movements 55.0 (54.7) 40.0 40.3
Total liability-related movements 55.0 (54.7) 40.0 40.3
At 31 December 2017 54,7 1,168.1 16.0 1,238.8
Liabllities
Loans Loans Interest
and other and other payable
horrowings borrowings {Current)
{Current} {Non-current) {Note (i)} Total
£m £m £m £m
At 1January 2018 54.7 1,168.1 16.0 1,238.8
Increase in amounts due to therdrola group
companies {note (ii) 34.8 - - 34.8
Interest paid - - {42.0} (42.0)
Total movements from financing cash flows 34.8 - (42.0) (7.2)
QOther movements 197.0 {196.7) 41.4 41,7
Total liability-related movements 197.0 {196.7) 41.4 41.7
At 31 Dacember 2018 286.5 971.4 15.4 1,273.3

()  External Interest payable of £4.8 million {2017 £4.8 million) and internal interest payable of £10.6 million {2017 £11.2 million) are included within
Trade and other payables (refer to Note 13).

{iy  The cash outflow in the cash flow statement for ‘Net increase/{decrease) in amounts due to/from Iberdrola group companies — current loans' of
£59.1 million {2017 {£190.4) million) comprises an increase of £34.8 million {2017 decrease of £166.1 million} in current loans due to ferdrola
group companies (above) and a decrease of £24.3 million {2017 an increase of £24.3 million} in current loans receivable from Iberdrola group

compantes {included within Trade and other receivables - refer to Note 6).

13 TRADE AND OTHER PAYABLES

2018 2017
Notes fm £m

Current trade and other payables:
Payables due to iberdrola group companies - trade 65.6 39.8
Payables due to Iberdrola group companies - interest 10.6 11.2
Payables due to Iberdrola group companies - other (a) 4.6 4.6
Trade payables i7.2 39
Other taxes and social security 3.9 10.7
Payments received on account {b) 68.5 58.4
Capital payables and accruals 52.1 -
QOther payables {a) 10.1 6.5
{b} 232.6 135.1

Non-current other payables;

Other payables 0.1 -
0.1 -
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13 TRADE AND OTHER PAYABLES continuved
{a) The company utilises forms of collateral to manage fts credit exposure in respect of the provision of network services. All collateral held s settled
in cash. At 31 December 2018, the company held cash collateral of £6.9 million (2017 £6.2 million), of which £4.6 million {2017 £4.6 million) is

payable to [berdrola group companies.

() Trade and other payables includes £68.5 million of IFRS 15 contract liabilities (refer to Note 15 (c}).

{¢} On 1January 2018, as part of a change In the role of Power Systems, £34.1 million of trade and other payables was transferred to the company
from Power Systems and an equivalent amount received as a cash inflow to the on demand group loan account.

14 DEFERRED TAX
Deferred tax provided in the Accounts is as follows:

Property, Other

plantand  temporary
equipment  differences Total
fm £m £m
At 1January 2017 156.4 - 156.4
Charge to the income statement 8.2 - 8.2
At 1 January 2018 164.6 - 164.6
Adjustments due to [FRS 9 - (0.1) (0.1)
Adjusted balance at 1 January 2018 164.6 (0.1} i64.5
Charge to the income statement 9.5 {0.3) 9.2
At 31 December 2018 174.1 (0.4) 173.7

{a} At 31 December 2018, the company had unutilised capital losses of £12.6 million (2017 £12.8 million). No deferred tax asset has been recognised
in the Accounts due to the unpredictability of suitable future profit streams against which these losses may be utilised.

{b) Legislation has been enacted to reduce the rate of UK Corporation Tax ta 17% on 1 April 2020, This reduces the tax rates expected to apply when
temperary differences reverse and impacts the deferred tax charge.

15 REVENUE
The effect of the initial application of IFRS 15 on the Accounts is detailed in Note 182.1

(a) Disaggregation of revenue for the year ended 31 December 2018

Total

£m

Electricity distribution 348.0
Transfers of assets from customers 14.3
362.3

All revenue is recognised over time and arises from operations within the UK,

(b} Accounting policies
The company recognises revenue to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration to which the company expects to be entitled in exchange for those goods and services,

(i} Electricity distribution

The company provides a service of making its distribution network available to customers. This performance obligation is
satisfied over time as the customer simultaneously receives and consumes the henefits of the company's performance as
it makes the distribution network avatlable. The company has a right to consideration in an amount that corresponds
directly with the value to the customer of the company’s performance to date, Revenue is therefore recognised in the
amount to which the company has a right to invoice based on the amount of allowed revenue for the year set by the
price control. Due to the nature of the electricity settlements industry process, revenue includes unbilled income
recognised as a receivable relating to units transferred over the network but not yet invoiced at the end of the year.
Involces are raised a month in arrears and are typically settled within a month.

{ii) Transfers of assets from customers
Pursuant to the applicable industry regulations, the company occasionally receives contributions from its customers for
the construction of grid connection facilities, or is assigned assets that must be used to connect those customers to a
network. Both the cash received and the fair value of the facilities received are credited to Deferred income in the
balance sheet (this is a contract liability). Revenue is subsequently recognised In line with the period over which the
facllities are depreciated.
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15 REVENUE continued
{c) Contract balances

31 December 1 January

2018 2018

Notes £m £m

Receivables bl 48.8 48.7
Contract liabilities {n, (i) {532.3) (511.0)

{} Included within Trade and other receivables {refer to Note 6).

() £463.8 million {1 January 2018 £452.6 million) of contract liabllities refates to the transfer of assets from customers which is recorded within
Deferred income {refer to Note 10). The remainder is included with Trade and other payables {refer to Note 13),

{iii} The movement in the contract liabilities In the year comprises an increase in transfers of assets from customers and payment on account of £35.6
milfion less contract liabilities recognised as income in the year of £14.3 million

{iv} £0.6 miltion of impairment losses were recognised dusing the year on receivables arlsing from the company’s contracts with customers.

16 EMPLOYEE INFORMATION
(a) Staff costs

2018 2017

fm £m

Wages and salaries 46.5 0.6
Social security costs 5.0 0.1
Pension and other costs 11.5 0.2
Total staff costs 63.0 0.9
Less: capitalised staff costs {46.8} -
Charged to the income statement 16,2 0.9

(i} The employee costs do net incfude the directors of the company as they do not have a contract of service with the company. The emoluments of
all directors are included within the employee costs of other ScottishPower group companies. Detalls of directors' remuneration are set out in
Note 24 {c).

(i} On 1lanuary 2018, 904 employees had their contracts of service transferred from Power Systems to the company.

{b) Employee numbers
The year end and average numbers of employees (full and part-time) employed by the company, including UK based
directors, were:

Year end Average Year end Average

2018 2018 2017 2017

Administrative staff 233 236 9 9
Operations 665 672 -

Total 898 908 9 9

The year end and average numbers of full time equivalent staff employed by the company, including UK hased directors
were:

Year end Average Year end Average
2018 2018 2017 2017
Total 892 900 9 9

(c) Pensions

The company's contributions payable in the year were £10.7 million (2017 £0.2 million). The company contributes to the
ScottishPower group's defined benefit and defined contribution schemes in the UK and the contributions payable in the
year reflect the contributions payable in respect of active participants in the group schemes who are employed by the
company. Full details of these schemes are provided in the most recent Annual Report and Accounts of SPL. As at 31
December 2018, the deficit in ScottishPower's defined benefit schemes in the UK amounted to £512.7 million (2017
£564.8 million). The employer contribution rate for these schemes in the year ended 31 December 2018 was 45.0% -
48.0%.
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17 TAXES OTHER THAN INCOME TAX

2018 2017
£m £m
Property taxes 22.4 19.9
18 DEPRECIATION AND AMORTISATION CHARGE, ALLOWANCES AND PROVISIONS
2017
2018 Restated*
£m f£m
Property, plant and equipment depreciation charge 95.2 91.2
Charges and provisions, allowances and impairment of assets 0.2 0.4
95.4 91.6
*Comparative figures have been restated (refer to Note 1B2.2).
19 FINANCE INCOME
2018 2017
£m £m
Interest receivable from Iberdrola group companies 0.9 -
20 FINANCE COSTS
2018 2017
£m £m
Interest on amounts due to Iberdrola group companies 24.2 229
Interest on other borrowings 17.5 174
41.7 40.3
21 INCOME TAX
2018 2017
£m £m
Current tax:
UK Corporation tax 8.5 9.9
Adjustments in respect of prior years {0.2) -
Current tax for the year 8.3 9.9
Deferred tax:
Origination and reversal of temporary differences 9.3 9.2
Adjustments in respect of prior years 0.8 -
Impact of tax rate change {0.9} (1.03
Deferred tax for the year 9.2 8.2
17.5 18.1

Income tax expense for the year

The tax charge on profit on ordinary activities for the year varied from the standard rate of UK Corporation Tax

applicable to the company as follows:

20138 2017

£m £m

Corporation tax at 19% (2017 19.25%) 17.8 19.0
Adjustments in respect of prior periods 0.6 -
Impact of tax rate change (0.9} {1.0}
Non-deductable expenses and other permanent differences - 0.1
17.5 18.1

Income tax expense for the year

Legislation has been enacted to reduce the rate of UK Corporation Tax te 17% on 1 April 2020.

temporary differences reverse and impacts the deferred tax charge.

This reduces the tax rates expected to apply when
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22 DIVIDENDS

2018 2017 2018 2017
pence per ordinary share pence per ordinary share £m £m
Interim dividend paid 16.1 12.0 96.7 72.0
23 FINANCIAL COMMITMMENTS
Other contractual commitments
2018
2024 and
2019 2020 2021 2022 2023 thereafter Total
£m £m £m £m £m £m £m
Other contractual commitments 4.9 - - - - - 4.9
There were no contractual commitments as at 31 December 2017.
24 RELATED PARTY TRANSACTIONS
{a) Transactions and balances arising in the normal course of husiness
2018 2017
Other Other
immediate  Iberdrola Immediate Iberdrola
UK parent parent group UK parent parent group
(SPL} (SPENH} companies {SPL} (SPENH}  companies
£m £m £m £m £m £m
Types of transaction
Sales and rendering of services - - 57.0 - - 60.2
Purchases and receipt of services - - {68.1} - - (94.4)
Purchases of property, plant and equipment - - - - - (248.1)
Transfers of inventories {Note (i} - - {7.1} - - -
Transfers of trade and other payables (Note (1)} - - 34.1 - - -
Transfers of provisions {Note {i}} - - 13 - - -
Interest income - . 0.9 - - -
Interest costs (2.9) - (21.3} (2.9) - (20.0)
Dividends paid - {96.7} - - {72.0) -
Balances outstanding
Loans recelvable - - - - - 24.3
Trade and other receivables - - 9.3 - - 9.3
Loans payable (75.0) - (835.8) {75.0) - (801.0)
Trade and other payables (0.1) - {70.1} - - (44.4)
Interast payable {2.7) - (7.9} (2.7) - {8.5)

{i)  On1)anuary 2018, as part of a change in the role of Power Systems, £34.1 million of trade and other payables, £1.3 miilion of other provisions
and £7.1 million of Inventories was transferred to the company from Power Systems along with £28,3 million received as a cash inflow to the on

demand group loan account.

{iiy During the year ended 31 December 2018, SPUK made pension contributions of £10,7 million on behalf of the company (2017 £0.2 miltion).
(i) The amounts outstanding are unsecured and will be settled In cash. No guarantees have been given or received In relation to the above related

party transactions.
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24 RELATED PARTY TRANSACTIONS continued

{b} Remuneration of key management personnel

The remuneration of the key management personnel of the company is set out below. As all of the key management
personnel are remunerated for their work for Energy Networks, it has not been possible to apportion the remuneration
specifically in respect of services to this company. All twelve (2017 fourteen} of the key management personnel were
remunerated by other ScottishPower group companies in both years.

2018 2017

£000 £000

Short-term employee benefits 1,829 1,650
Post-employment benefits 220 345
Share-based payments 691 918
2,740 2,913

{¢} Directors' remuneration

The total remuneration of the directors that provided qualifying services to the company are shown helow. As these
directors are remunerated for their work for Energy Networks, it has not been possible to apportion the remuneration
specifically In respect of services to thfs company. All six of the directors {2017 six) were remunerated by another
ScottishPower group company during both years.

2018 2017
Executive directors £000 £000
Aggregate remuneration in respect of qualifying services 1,223 1,005
Number of directors who exercised share options 2 2
Number of directors who received shares under a long-term incentive scheme 2 2
Number of directors accruing retirement benefits under a defined benefit scheme 1 2

2018 2017
Highest paid director £000 £000
Aggregate remuneration 690 632
Accrued pension benefits 96 92

(I} The highest paid director received shares under a long-term incentive scheme during both years.
{li) The highest paid director exercised share options during both years.

{d)} Ultimate and immediate parent company
The immediate parent company is Scottish Power Energy Networks Holdings Limited {“SPENM"). The registered office of
SPENH is Ochil House, 10 Technology Avenue, Hamilton international Technology Park, Blantyre, G72 OHT.

The directors regard Iberdrola, S.A. as the ultimate parent company, which is also the parent company of the largest
group in which the results of the company are consolidated. The parent company of the smallest group in which the
results of the company are consolidated is Scottish Power UK plc {“SPUK").

Copies of the consolidated Accounts of iberdrola, S.A. may be obtained from the registered office of the company at
Iberdrola, S.A., Torre Iberdrola, Plaza Euskadi 5, 48009, Bilbao, Spain. Copies of the consolidated Accounts of SPUK may
be obtained from its registered office, 320 St. Vincent Street, Glasgow, G2 5AD.

In addition to the parent undertakings disclosed above, the company’s other related undertaking is disclosed in Note 4.

25 AUDITOR REMUNERATION

2018 2017
£m £m
Audit of the company’s annual accounts and regulatory accounts 0.1 0.1
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26 GOING CONCERN
The company’s business activities are set out in the Strategic Report on pages 1 to 8.

The company has recorded a profit after tax in both the current year and previous financial year and the company’s
balance sheet shows that it has net current liabilities of £443.0 million and net assets of £978.6 million at its most recent
balance sheet date.

The company is ultimately owned by lberdrola, S.A. and it participates in the Iberdrola group’s centralised treasury
arrangements and so shares banking facilities with its parent companies and fellow subsidiaries. As a consequence, the
company depends, in part, on the ability of the Iberdrola group to continue as a going concern. The directors have
considered the company's funding relationship with lberdrola to date and have considered available relevant
information relating to Iberdrola’s ability to continue as a going concern. In addition, the directors have no reason to
believe that the Iberdrola group does not have the ability to and will not continue to fund the company, should it
become necessary, to enable it to continue in operational existence,

On the basis of these considerations, the directors have a reasonable expectation that the company will be able to
continue in operational existence for the foreseeable future. Therefore, they adopt the going concern basis of accounting
in preparing the Accounts.
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