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(To Prospectus dated March 14, 2005)

Scottish Power plc

$550,000,000 4.910% Notes due 2010

$600,000,000 5.375% Notes due 2015

$350,000,000 5.810% Notes due 2025

The 2010 notes will bear interest at 4.910% per year, the 2015 notes will bear interest at 5.375% per year and the 2025 notes will bear interest at
5.810% per year. The 2010 notes will mature on March 15, 2010, the 2015 notes will mature on March 15, 2015 and the 2025 notes will mature
on March 15, 2025. We will pay interest on the notes on March 15 and September 15 of each year, commencing September 15, 2005. The notes
of each series will be unsecured and will rank equally with all other unsecured, unsubordinated obligations of Scottish Power plc from time to
time outstanding.

We may redeem some or all of the notes of each series at any time at the redemption prices described under Description of the Notes Optional
Redemption. We may also redeem the notes, at par, plus any accrued interest and any additional amounts due on the date fixed for such
redemption, upon certain tax law changes that require us to pay additional amounts.

Application will be made to list the notes on the New York Stock Exchange.

Investing in the notes involves risks. See Risk Factors beginning on page 2 of the attached prospectus.

Table of Contents 1



Edgar Filing: SCOTTISH POWER PLC - Form 424B2

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the attached prospectus is truthful and complete. Any representation to the contrary is a

criminal offense.

Price
to Public(1)
Per 4.910% Note due 2010 99.970%
Per 5.375% Note due 2015 99.993%
Per 5.810% Note due 2025 99.954%
Total $1,499,632,000

(1)  Plus accrued interest from March 21, 2005 if settlement occurs after that date.

Discounts

and Commissions

0.350%
0.450%
0.875%
$7,687,500

Proceeds
to Us(1)

99.620%
99.543%
99.079%
$1,491,944,500

We expect to deliver the notes of each series to investors in book-entry form through the facilities of The Depository Trust Company and its

participants, including Euroclear and Clearstream, on or about March 21, 2005.

Joint Book-Running Managers

JPMorgan Morgan Stanley

Co-Managers
BNP PARIBAS
Commerzbank Corporates & Markets
Credit Suisse First Boston

HSBC

March 15, 2005
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You should only rely on the information contained or incorporated by reference in this prospectus supplement and the attached prospectus. We
have not, and the underwriters have not, authorized any other person to provide you with different information. We are not, and the underwriters

are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the

information in this prospectus supplement and the attached prospectus, as well as the information in documents incorporated by reference, is

accurate as of any date other than the date on the front of these documents or such date such information purports to be given. Our business,
financial condition, results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS

This prospectus is in two parts. The first part is the prospectus supplement, which describes the specific terms of the notes we are offering and
certain other matters relating to us and our financial condition. The second part, the attached prospectus, gives more general information about
securities we may offer from time to time, some of which does not apply to the notes we are offering. Generally, when we refer to the
prospectus, we are referring to both parts of this document combined. If the description of the notes in the prospectus supplement differs from
the description in the attached prospectus, the description in the prospectus supplement supersedes the description in the attached prospectus.

FORWARD-LOOKING STATEMENTS

This prospectus supplement and the related prospectus may contain statements regarding our assumptions, projections, expectations, intentions

or beliefs about future events. These statements are intended as Forward-Looking Statements within the meaning of the safe harbor provisions of

the Private Securities Litigation Reform Act of 1995. All statements with respect to us, our corporate plans, future financial condition, future

results of operations, future business plans, strategies, objectives and beliefs and other statements that are not historical facts are forward

looking. Statements containing the words may, will, expect, anticipate, believe, intend, estimate, continue, plan, project, tar
strategy, aim, seek, will meet or other similar words are also forward looking. These statements are based on our management s assumptions a

beliefs in light of the information available to us. These assumptions involve risks and uncertainties which may cause the actual results,

performance or achievements to be materially different from any future results, performance or achievements expressed or implied by such

forward-looking statements.

We wish to caution readers, and others to whom forward-looking statements are addressed, that any such forward-looking statements are not
guarantees of future performance and that actual results may differ materially from estimates in the forward-looking statements. We undertake

no obligation to revise these forward-looking statements to reflect events or circumstances after the date hereof. You should read the sections

entitled Cautionary Statement for Purposes of the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995 in our Annual
Report on Form 20-F for the year ended March 31, 2004, Safe Harbor in our report on Form 6-K dated February 22, 2005, and Forward-Looking
Statements on page 73 of the attached prospectus for additional information.

S-1
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, special reports and other information with the SEC under File No. 001-14676. You may read and copy any reports,
statements or other information we file with the SEC at the SEC s public reference room at 450 Fifth Street, N.-W., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room and their copy charges. Documents we file with or
submit to the SEC electronically are also available on the website maintained by the SEC at www.sec.gov.

The SEC allows us to incorporate by reference the information we file with them. This means that we can disclose important information to you
by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus supplement, except for any information superseded by information contained in this prospectus. The information that we incorporate
by reference is an important part of this prospectus supplement. We incorporate by reference the following documents and any future filings that
we file with the SEC under Sections 13(a), 13(c) and 15(d) of the Securities Exchange Act of 1934, as amended, until such time as all of the
securities covered by this prospectus supplement have been sold:

Our Annual Report on Form 20-F for the fiscal year ended March 31, 2004;

Our report on Form 6-K furnished to the SEC on October 29, 2004;

Our report on Form 6-K furnished to the SEC on December 23, 2004;

Our report on Form 6-K furnished to the SEC on February 22, 2005 (regarding third quarter and nine month financial results to
December 31, 2004);

Our report on Form 6-K furnished to the SEC on March 2, 2005 (regarding Utah general rate case); and

Our reports on Form 6-K furnished to the SEC after the date of this prospectus supplement only to the extent that the forms
expressly state that we incorporate them by reference into this prospectus supplement.

For additional information on documents incorporated by reference, you should read Where You Can Find More Information About Us in the
attached prospectus.

You may request a copy of the filings referred to above, excluding exhibits to such filings unless an exhibit has been specifically incorporated by
reference in this prospectus, at no cost, by writing or telephoning us at the following address:

Scottish Power plc
1 Atlantic Quay

Glasgow G2 8SP, Scotland
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Attn: Company Secretary

Tel. No.: 011-44-141-636-4513
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PRESENTATION OF INFORMATION

We present our financial statements in pounds sterling and in accordance with generally accepted accounting principles in the United Kingdom,
or UK GAAP. For a discussion of certain significant differences between UK GAAP and generally accepted accounting principles in the United
States, or US GAAP, as they relate to Scottish Power plc, we refer you to Note 34 to our audited consolidated financial statements for the fiscal
year ended March 31, 2004, which are included in our Annual Report on Form 20-F and are incorporated by reference into this prospectus
supplement and the accompanying prospectus.

When we referto £, we mean pounds sterling. When we refer to  $, we mean US dollars. Except where noted, all financial information is
presented in accordance with UK GAAP.

When we refer to MW, we mean megawatts of electrical power. When we refer to BCF, we mean billion cubic feet.

EXCHANGE RATES

A substantial portion of our assets, liabilities, revenues and expenses is denominated in currencies other than pounds sterling, principally the US
dollar. The following table sets out, for the periods and dates indicated, certain information concerning the noon buying rate in New York City
for cable transfers in pounds sterling published by the Federal Reserve Bank of New York. On March 15, 2005, the noon buying rate was £1 =
$1.9134.

Financial year High Low Average(1) Period End

(U.S. dollars per pound)

2000 $ 1.6538 $ 1.3997 $ 1.5125 $ 1.4955
2001 $ 1.5045 $ 1.3730 $ 1.4382 $ 14543
2002 $ 1.6095 $ 1.4074 $ 1.5084 $ 1.6095
2003 $1.7842 $ 1.5500 $ 1.6450 $ 1.7842
2004 $1.9482 $ 1.7544 $ 1.8356 $ 1.9160
2005 (through March 15, 2005) $1.9292 $ 1.8570 $ 1.9050 $ 19134

(1)  The average noon buying rates on the last business day of each month during the relevant period.

S-3
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SUMMARY

In this prospectus supplement, the terms ScottishPower, — we, our and us refer to Scottish Power plc and its consolidated subsidiaries,
unless the context indicates otherwise.

The following summary contains basic information about this offering. It may not contain all the information that is important to you. The

Description of the Notes section of this prospectus supplement and the Description of Debt Securities and Guarantees section of the
attached prospectus contain more detailed information regarding the terms and conditions of the notes. The following summary is qualified in
its entirety by reference to the detailed information appearing elsewhere or incorporated by reference in this prospectus supplement and in the
attached prospectus.

Scottish Power plc

ScottishPower is an international energy company listed on both the London and New York stock exchanges. We provide regulated and
unregulated electricity and gas services to over 6.6 million customers across the United Kingdom and the western United States. We provide
electricity generation, transmission, distribution and supply services in both countries. Our market capitalization, as of March 11, 2005, was
£7.5 billion and we are a member of the FTSE 100. In our fiscal year ended March 31, 2004, our sales revenues were £5.8 billion. For the nine
months ended December 31, 2004, our sales revenues were £4.9 billion.

We are a registered public utility holding company under the Public Utility Holding Company Act of 1935, or the 1935 Act. The 1935 Act and
related rules and regulations impose a number of restrictions on our activities and those of our subsidiaries. The 1935 Act, among other things,
limits our ability and the ability of our regulated subsidiaries to issue debt and equity securities without prior authorization, restricts the source of
dividend payments to current and retained earnings without prior authorization, regulates sales and acquisitions of certain assets and businesses
and governs affiliate transactions.

S-4
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THE OFFERING

Please refer to Description of the Notes on page S-15 of this prospectus supplement and Description of Debt Securities and Guarantees on
page 13 of the attached prospectus for more information about each series of the notes.

Issuer Scottish Power plc.

Notes $550,000,000 aggregate principal amount of 4.910% Notes due 2010 (the 2010 notes ).
$600,000,000 aggregate principal amount of 5.375% Notes due 2015 (the 2015 notes ).
$350,000,000 aggregate principal amount of 5.810% Notes due 2025 (the 2025 notes ).

Maturity for the notes. March 15, 2010 for the 2010 notes.
March 15, 2015 for the 2015 notes.
March 15, 2025 for the 2025 notes.

Issue Price 99.970% for the 2010 notes.
99.993% for the 2015 notes.
99.954% for the 2025 notes.

Interest Rate 4.910% for the 2010 notes.
5.375% for the 2015 notes.
5.810% for the 2025 notes.

Ranking The notes will rank equally with all other senior, unsecured and unsubordinated indebtedness
of Scottish Power plc. Because we are a holding company, the notes will effectively rank junior
to any indebtedness of our subsidiaries.

Interest Payment Dates March 15 and September 15 of each year, commencing September 15, 2005.
Regular Record Dates March 1 and September 1 of each year.
Optional Redemption We may redeem the notes of each series, in whole at any time or in part from time to time, at

our option, at a redemption price equal to the greater of (i) 100% of the principal amount of the
notes and (ii) the present value of the remaining scheduled payments of principal and interest
on the notes, discounted to the date of redemption on a semi-annual basis at the applicable
treasury rate plus 10 basis points in the case of the 2010 notes, 15 basis points in the case of the
2015 notes or 20 basis points in the case of the 2025 notes.

The comparable treasury issue means the US Treasury security selected by an independent
investment banker as having a maturity comparable to the remaining term of the notes to be
redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to
the remaining term of the notes. For a more detailed description, you should read Description
of the Notes Optional Redemption in this prospectus supplement.

Table of Contents 10
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Optional Tax Redemption In the event of certain tax law changes and under other limited circumstances that require us to
pay additional amounts, we may call all, but not less than all, of the notes for redemption. For a
more
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detailed description of our ability to redeem the notes, you should read Description of
Debt Securities and Guarantees Special Situations Optional Tax Redemption and US
Federal and UK Tax Consequences United Kingdom Taxation United Kingdom Taxation
of Debt Securities in the attached prospectus.

Denominations The notes of each series will be issued in denominations of $1,000 and integral multiples of
$1,000.

Book-entry Issuance, Settlement and Clearance We will issue the notes in fully registered form in denominations of $1,000 and integral
multiples thereof. The notes will be represented by one or more global certificates registered in
the name of a nominee of The Depository Trust Company, or DTC. You will hold beneficial
interests in the notes through DTC and its participants, including Clearstream Banking, société
anonyme (referred to as Clearstream) and Euroclear Bank S.A. / N.V. (referred to as
Euroclear), and DTC and its direct and indirect participants will record your beneficial interest
on their books. We will not issue certificated notes except in limited circumstances that we
explain below under Clearance and Settlement and under Legal Ownership Global Certificates
Special Situations When the Global Certificate Will Be Terminated in the attached prospectus.
Settlement of the notes will occur through DTC in same day funds. For information on DTC s
book-entry system, see Clearance and Settlement The Clearing Systems DTC in the attached

prospectus.
Governing Law The notes will be governed by the laws of the State of New York.
Listing Application will be made to list the notes on the New York Stock Exchange.
Sinking Fund There is no sinking fund for the notes.
Restrictive Covenants For a discussion of the restrictive covenants relating to the notes, see Description of

Notes Limitation on Secured Debt in this prospectus supplement and Special Situations Mergers
and Similar Events and Covenants Limitation on Secured Debt under Description of Debt
Securities and Guarantees in the attached prospectus.

Further Issuances We may, at our option, at any time and without the consent of the holders of either series of the
notes, issue additional notes of a series in one or more transactions subsequent to the date of
this prospectus supplement with the same terms and conditions in all respects as the notes of
the series being offered hereby, except for the issue date, issue price and as otherwise provided
for under the indenture relating to the notes. These additional notes of a series, together with
the notes of the series offered hereby, will constitute a single series of notes and the holders of
these additional notes will have the right to vote together with the holders of the notes of the
series issued hereby.

S-6
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Use of Proceeds We intend to use the net proceeds from the sale of the notes for general corporate purposes,
which may include capital expenditures and the repayment of indebtedness from time to time.

Trustee and Principal Paying Agent JPMorgan Chase Bank, N.A.

Risk Factors You should carefully consider all of the information in this prospectus supplement and the
attached prospectus, which include the information incorporated by reference. In particular,
you should evaluate the specific factors under Risk Factors beginning on page 2 of the attached
prospectus for risks involved with an investment in the notes.

S-7
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USE OF PROCEEDS

We estimate that the net proceeds (after underwriting discounts and commissions and estimated offering expenses) from the sale of the notes
will be $1,491,944,500. We intend to use the net proceeds for general corporate purposes which may include capital expenditures and the
repayment of indebtedness from time to time.

S-8
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CAPITALIZATION AND INDEBTEDNESS

The following table sets forth, on a UK GAAP basis, our consolidated capitalization and indebtedness, extracted from our unaudited
consolidated accounts as of December 31, 2004, on an actual basis and on an as adjusted basis to give effect to the sale and issuance of the notes.
You should read the information in this table in conjunction with our audited consolidated financial statements as of March 31, 2004, and our
unaudited consolidated financial statements as of December 31, 2004, which are incorporated by reference into this prospectus and the
accompanying prospectus.

As of December 31, 2004

Actual As Adjusted

(£ million)

Share capital and reserves
Share capital Authorized 3,000 million Ordinary Shares of 50p each 1,500.0 1,500.0

1,500.0 1,500.0
Allotted, called up and fully paid 1,864.4 million Ordinary Shares of 50p each 932.2 932.2
Share Premium Account 2,291.6 2,291.6
Capital Redemption Reserve 18.3 18.3
Merger Reserve 406.4 406.4
Profit and Loss Account 1,157.8 1,157.8
Revaluation Reserve 46.5 46.5

4,852.8 4,852.8
Borrowings(3)(4)
Amount due within one year:
Bank Borrowings and Commercial Paper and Medium Term Notes 341.8 341.8
First Mortgage and collateral trust bonds (secured debt) 91.1 91.1
Loan Notes 1.2 1.2
Amounts due after more than one year(1)(2):
4.910% Notes due 2010 287.9
5.375% Notes due 2015 313.9
5.810% Notes due 2025 182.2
Variable Rate AUD$ Bonds due 2011* 235.1 235.1
4.000% US Dollar Convertible Bonds 362.4 362.4
5.250% DM Bonds due 2008* 246.1 246.1
6.625% £ Bonds due 2010* 198.8 198.8
8.375% £ Bonds due 2017* 198.0 198.0
6.750% £ Bonds due 2023* 247.3 247.3
Bank and other miscellaneous Borrowings 314.5 314.5
Medium Term Notes due between 2004 and 2039* 838.4 838.4
Pollution control revenue bonds (secured debt) 208.3 208.3
Pollution control revenue bonds 169.2 169.2
First Mortgage and collateral trust bonds (secured debt) 1,534.7 1,534.7
Finance Leases 13.9 13.9

5,000.8 5,784.8
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Total Capitalization 9,853.6 10,637.6

Notes:

(1)  On October 1, 2001, all debt marked with an asterisk (*) became guaranteed by SP Transmission Limited, SP Distribution Limited and
ScottishPower Generation Limited, the transmission, distribution and generation subsidiaries of Scottish Power UK plc that were set up as
a result of the transfer scheme enacted to comply with the Utilities Act 2000. Except where indicated by an asterisk (*), none of the above
borrowings is guaranteed. Debt that is secured has been identified as such in the table above.

(2)  Except as disclosed above, none of the above borrowings is secured.

(3) Cash balances and deposits as of December 31, 2004 for the group were £671.9 million. As adjusted to give effect to the sale and issuance
of the notes, the cash balances and deposits as of December 31, 2004 for the group were £1,455.9 million.

(4)  Borrowings recorded in currencies other than pounds sterling have been translated into pounds sterling at the relevant exchange rates
existing on December 31, 2004, as published in the Financial Times on January 1, 2005.

S-9
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SCOTTISH POWER PLC

We are an international energy company listed on both the London and New York stock exchanges. We provide electricity generation,
transmission, distribution and supply services to over 6.6 million homes and businesses across the UK and the western US. Our North American
activities extend to coal mining and gas storage, including gas facilities in western Canada and in Texas. In Great Britain, through the
subsidiaries of ScottishPower UK plc, or SPUK (which itself is an indirect subsidiary of ScottishPower), ScottishPower also stores and supplies
gas. In our fiscal year ended March 31, 2004, our sales revenues were £5.8 billion. For the nine months ended December 31, 2004, our sales
revenues were £4.9 billion.

Following our creation upon privatization in 1991, we have developed by both organic growth and strategic acquisitions in the British electricity,
gas and telephony markets, and through our November 1999 merger with PacifiCorp in the US. During 2001 and 2002, the group decided to
focus on the international energy business. Therefore we exited non-strategic activities in the US and UK, demerged the UK telecommunications
and internet business to our shareholders and, in April 2002, sold the UK water and wastewater company, Southern Water. From 2002 to date,
ScottishPower has focused on its strategic aim of becoming a leading international energy company.

We are a public limited company registered in Scotland. Our principal executive offices are located at 1 Atlantic Quay, Glasgow, G2 8SP,
Scotland. We also have a website located at www.scottishpower.plc.uk. We have included our website address as an inactive textual link and do
not intend it to be an active link to our website. The information that appears on our website is not part of this prospectus supplement or the
accompanying prospectus.

Strategy

Our strategy is to become a leading international energy company, managing both regulated and competitive businesses in North America and

the UK to serve electricity and gas customers. The regulated businesses provide a base for steady growth through consistent investment and our
proven skills in operational and regulatory management. In our competitive businesses where we have local market knowledge and skill
advantages, we seek to grow our market share and to enhance margins through the integration of electricity generation, energy management and
customer services, again underpinned by best-in-class operational performance. The aim is to support the growth and development of both
regulated and competitive businesses through a balanced program of capital investment which will deliver organic growth. We expect growth

will arise from investment in new generation, networks and gas storage assets. We will also seek to accelerate the group s organic growth through
competitive market share gains and selective acquisitions of smaller operations that complement our business.

The strategy is delivered through four businesses, each clearly focused on its strategic priorities:

PacifiCorp

Infrastructure Division

UK Division

Table of Contents 17
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PPM Energy, Inc.

In each of the US and the UK, there is one business operating under regulation and one in competitive market conditions. Our regulated
businesses are PacifiCorp in the United States and Infrastructure Division in the United Kingdom. Our competitive businesses are PPM Energy,
Inc, or PPM, in the United States and the UK Division in the United Kingdom.
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The following is a simplified chart of our group structure, showing the principal operating companies in each of our four divisions:

In the US, PacifiCorp operates as a regulated electricity business. PacifiCorp is a regional vertically integrated utility operating in six US states,
servicing approximately 1.6 million customers. Based on operating profits, PacifiCorp is our largest division. Our competitive energy business in
the US is PPM. PPM commenced substantive operations in 2001 and supplies energy from natural gas and wind generation facilities and gas
storage services to wholesale customers in the mid-western and western United States and Canada. PPM has over 1,600 MW of thermal and
renewable generation and 67 BCF of gas storage under its ownership or control. Both PacifiCorp and PPM are subsidiaries of PacifiCorp
Holdings, Inc., a non-operating, US holding company, itself an indirect wholly-owned subsidiary of ScottishPower. PacifiCorp Holdings, Inc. is
also the parent company of PacifiCorp Group Holdings which owns the shares of subsidiaries not regulated as domestic electricity providers,
including PacifiCorp Financial Services, Inc.

In the UK, the regulated Infrastructure Division, our UK wires business, owns and manages a substantial UK electricity transmission and
distribution network and gas transportation activities. Based on operating profits, the Infrastructure Division is our second largest division. Other
subsidiaries operating in the now competitive UK energy markets comprise the bulk of our competitive energy business, the UK Division,
covering our UK generation assets, commercial and energy management activities and energy supply business units. The UK Division is an
integrated commercial energy generation and supply business, which balances and hedges energy demand from a diverse generation portfolio
through to a national customer base of over 5 million customers. The UK Division operates over 6,200 MW of generating capacity, comprised of
coal, gas, hydroelectric and wind power generation assets.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The selected consolidated financial data for the fiscal years ended March 31, 2000, 2001, 2002, 2003 and 2004 set forth below have been
derived from our audited consolidated financial statements, which have been reported on by PricewaterhouseCoopers LLP. The selected
consolidated financial data for the nine months ended December 31, 2003 and 2004 have been derived from our unaudited consolidated
quarterly financial statements. The selected consolidated financial data should be read in conjunction with, and are qualified in their entirety by
reference to, our audited annual consolidated financial statements and our unaudited quarterly consolidated financial statements.

Our consolidated financial statements are prepared in accordance with UK GAAP. In addition, we also prepare a reconciliation of the group s
profit or loss and equity shareholders funds between UK GAAP and US GAAP. For a discussion of certain significant differences between UK
GAAP and US GAAP as they relate to us, we refer you to Note 34 to our audited consolidated financial statements for the fiscal year ended
March 31, 2004, which are included in our Annual Report on Form 20-F and are incorporated by reference into this prospectus supplement and
the accompanying prospectus.

During the fiscal year ended March 31, 2004, we implemented UITF 38 Accounting for ESOP trusts . This change has been accounted for as a
prior year adjustment for UK GAAP purposes and comparative information has been restated as necessary. This change had no impact on our
US GAAP results.
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UK GAAP Information
Turnover
continuing operations
discontinued operations

Total turnover

Operating profit
continuing operations
discontinued operations

Total operating profit

Profit/(loss) before taxation
continuing operations
discontinued operations

Total profit/(loss) before taxation

Profit/(loss) for financial period/year
continuing operations
discontinued operations

Total profit/(loss) for financial period/year

Total assets

Net debt

Equity shareholders funds
Ratio and statistics:

Net Debt / Assets

Net Debt / Equity

US GAAP Information
Profit/(loss) for the financial period/year

Equity shareholders funds under US GAAP

Notes

(a)

(@)

(b)
(b)

Years ended March 31,
Nine months ended
December 31,
2003
2004 (As restated 2002 2001 2000

(As restated (As restated (As restated
2004 2003 (c) 2004 Note (b)) Note (b)) Note (b)) Note (b))

£m £m $m £m £m £m £m £m
4911 4,049 10,666 5,797 5,247 5,523 5,410 3,110
27 791 939 1,005
4911 4,049 10,666 5,797 5,274 6,314 6,349 4,115
770 731 1,882 1,023 932 636 569 395
14 141 153 267
770 731 1,882 1,023 946 777 722 662
634 553 1,457 792 686 276 264 837
11 (1,215) 116 312
634 553 1,457 792 697 (939) 380 1,149
434 373 990 538 475 214 151 626
8 (1,201) 157 259
434 373 990 538 483 (987) 308 885
14,120 13,766 25,403 13,806 13,858 16,244 16,910 15,446
4,329 4,264 6,854 3,725 4,321 6,208 5,285 4,842
4,853 4,593 8,631 4,691 4,555 4,668 5,833 5,498
0.3 0.3 0.3 0.3 0.3 0.4 0.3 0.3
0.9 0.9 0.8 0.8 0.9 1.3 0.9 0.9
590 617 1,365 742 789 (887) 387 870
5,957 5,597 10,543 5,730 5,480 5,850 7,463 7,001

(a)  The results for the financial year ended March 31, 2000 included turnover of £711.7 million, operating profit of £114.9 million and
operating profit, before goodwill amortization, of £151.7 million in respect of PacifiCorp for the period of the year following its

acquisition on November 29, 1999.
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(b)  Prior year figures have been restated for the change in accounting policy in 2004 relating to own shares held under trust following
implementation of UITF 38.

(¢c) Amounts for the financial year ended March 31, 2004 have been translated, solely for the convenience of the reader, at $1.84 to £1.00, the
closing exchange rate on March 31, 2004. You should not view such translations as a representation that such sterling amounts actually
represent such US dollar amounts or could be or could have been converted into US dollars at the rate indicated or at any other rate.
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RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges calculated in accordance with UK GAAP and US GAAP for the years ended March 31,
2004, 2003, 2002, 2001 and 2000 and for the nine month period ended December 31, 2004 are as follows:

Nine Months Fiscal Year Ended March 31,

Ended
December 31, 2004 2004 2003 2002 2001 2000

UK GAAP 34 33 2.8 1.7 2.0 2.6
US GAAP 4.1 4.0 33 22 2.6 2.7

Fixed charges for both computations consist of: interest expensed and capitalized; amortized premiums, discounts and capitalized expenses
related to indebtedness; and preferred security dividend requirements of consolidated subsidiaries.

Earnings under UK GAAP consist of the sum of: pre-tax income (from continuing operations before exceptional items, minority interest and any
profits/(losses) before tax from associates or joint ventures); fixed charges; and distributed income of equity investees, or dividends received
from joint ventures; less: capitalized interest; preferred security dividend requirements of consolidated subsidiaries; and the minority interest
from continuing operations, before exceptional items, of subsidiaries.

Earnings under US GAAP consist of the earnings as determined under UK GAAP above, which have then been adjusted for the impact of US
GAAP adjustments, before cumulative adjustments, as disclosed in our Annual Reports on Form 20-F and our quarterly reports for each of the
respective periods.

S-14

Table of Contents 23



Edgar Filing: SCOTTISH POWER PLC - Form 424B2

Table of Conten

DESCRIPTION OF THE NOTES

This section describes the specific financial and legal terms of the notes and supplements the more general description under Description of
Debt Securities and Guarantees in the attached prospectus. To the extent that the following description is inconsistent with the terms described
under Description of Debt Securities and Guarantees in the attached prospectus, the following description replaces the description in the
attached prospectus.

General

The 2010 notes will be issued in an aggregate principal amount of $550,000,000 and will mature on March 15, 2010. The 2015 notes will be
issued in an aggregate principal amount of $600,000,000 and will mature on March 15, 2015. The 2025 notes will be issued in an aggregate
principal amount of $350,000,000 and will mature on March 15, 2025. The 2010 notes, the 2015 notes and the 2025 notes are referred to
together as the notes. The notes will be issued in minimum denominations of $1,000 and in integral multiples of $1,000. The 2010 notes will
bear interest at 4.910% per annum, the 2015 notes will bear interest at 5.375% per annum and the 2025 notes will bear interest at 5.810% per
annum, payable in arrears on March 15 and September 15 of each year, commencing September 15, 2005. Interest on the notes will be computed
on the basis of a 360-day year of twelve 30-day months.

The notes will be unsecured, unsubordinated indebtedness of Scottish Power plc and will rank equally with all of our other unsecured and
unsubordinated indebtedness. Because we are a holding company, the notes will effectively rank junior to any indebtedness of our subsidiaries.

We will issue the notes in fully registered form. The notes will be represented by one or more global certificates registered in the name of a
nominee of DTC. You will hold beneficial interests in the notes through DTC. The underwriters expect to deliver the notes through the facilities
of DTC and its participants, including Euroclear and Clearstream on March 21, 2005. Indirect holders trading their beneficial interests in the
notes through DTC must trade in DTC s same-day funds settlement system and pay in immediately available funds. Secondary market trading
through Euroclear and Clearstream will occur in the ordinary way following the applicable rules and operating procedures of Euroclear and
Clearstream. See Clearance and Settlement for more information about these clearing systems.

Payment of principal of and interest on the notes, so long as the notes are represented by global certificates, will be made in immediately
available funds. Beneficial interests in the global certificates will trade in the same-day funds settlement system of DTC, and secondary market
trading activity in such interests will therefore settle in same-day funds.

We will apply to list the notes on the New York Stock Exchange. The notes will be governed by the laws of the State of New York.

Limitation on Secured Debt

The covenant summarized in the attached prospectus under Description of Debt Securities and Guarantees Covenants Limitation on Secured Debt
is applicable to the notes.
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Payment of Additional Amounts

For more information on additional amounts and the situations in which we may be required to pay additional amounts, see Description of Debt
Securities and Guarantees Payment of Additional Amounts in the attached prospectus.

Optional Redemption

As explained below, we may redeem the notes before they mature. This means that we may repay them early. You have no right to require us to
redeem the notes. Unless we default in the payment of the redemption

S-15
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price and accrued and unpaid interest, the notes will cease to bear interest on the redemption date. We will give notice of any redemption we
propose to make to holders of the notes at least 30 days, but no more than 60 days, before the redemption date.

We may redeem the notes of each series, in whole at any time or in part from time to time, at our option, at a redemption price equal to the
greater of:

100% of the principal amount of the notes then outstanding to be redeemed; or

the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be redeemed (not
including any portion of such payments of interest accrued to the date of redemption) discounted to the date of redemption on a
semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the applicable treasury rate plus 10 basis points in
the case of the 2010 notes, 15 basis points in the case of the 2015 notes and 20 basis points in the case of the 2025 notes.

plus, in either case, accrued and unpaid interest on the principal amount being redeemed to the redemption date.

treasury rate means, with respect to any redemption date:

the yield, under the heading which represents the average for the immediately preceding week, appearing in the most recently

published statistical release designated H.15(519) or any successor publication which is published weekly by the Board of Governors
of the Federal Reserve System and which establishes yields on actively traded US Treasury securities adjusted to constant maturity
under the caption Treasury Constant Maturities, for the maturity corresponding to the comparable treasury issue (if no maturity is
within three months before or after the remaining life (as defined below), yields for the two published maturities most closely
corresponding to the comparable treasury issue will be determined and the treasury rate will be interpolated or extrapolated from

such yields on a straight line basis, rounding to the nearest month); or

if such release (or any successor release) is not published during the week preceding the calculation date or does not contain such
yields, the rate per annum equal to the semiannual equivalent yield to maturity of the comparable treasury issue, calculated using a
price for the comparable treasury issue (expressed as a percentage of its principal amount) equal to the comparable treasury price for
such redemption date.

The treasury rate will be calculated on the third business day preceding the date fixed for redemption.

Comparable treasury issue means the US Treasury security selected by an independent investment banker as having a maturity comparable to the
remaining term ( remaining life ) of the notes to be redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such notes.

Comparable treasury price means (1) the average of five reference treasury dealer quotations for such redemption date, after excluding the
highest and lowest reference treasury dealer quotations, or (2) if the independent investment banker obtains fewer than four such reference
treasury dealer quotations, the average of all such quotations.
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Independent investment banker means either J.P. Morgan Securities Inc., Morgan Stanley & Co. Incorporated or Greenwich Capital Markets,
Inc., as specified by us, or, if these firms are unwilling or unable to select the comparable treasury issue, an independent investment banking
institution of national standing appointed by us.

Reference treasury dealer means (1) J.P. Morgan Securities Inc., Morgan Stanley & Co. Incorporated and Greenwich Capital Markets, Inc. and
their respective successors, provided, however, that if any of the foregoing shall cease to be a primary U.S. government securities dealer in New
York, NY or Greenwich, CT, as applicable (a primary treasury dealer ), we will substitute therefor another primary treasury dealer and (2) any
three other primary treasury dealers selected by us after consultation with the independent investment banker.
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Reference treasury dealer quotations means, with respect to each reference treasury dealer and any redemption date, the average, as determined
by the independent investment banker, of the bid and asked prices for the comparable treasury issue (expressed in each case as a percentage of
its principal amount) quoted in writing to the independent investment banker at 5:00 p.m., New York City time, on the third business day
preceding such redemption date.

We will mail a notice of redemption to each holder of notes to be redeemed by first-class mail, postage prepaid, at least 30 and not more than 60
days prior to the date fixed for redemption. Unless we default on payment of the redemption price and accrued and unpaid interest, interest will
cease to accrue on the notes or portions thereof called for redemption. If fewer than all of the notes of either series are to be redeemed, the
trustee will select, not more than 60 days prior to the redemption date, the particular notes or portions thereof for redemption from the
outstanding notes not previously called by such method as the trustee deems fair and appropriate.

Sinking Fund

There will not be a sinking fund for the notes.

Optional Tax Redemption

In the event of certain tax law changes after the date of this prospectus supplement and other limited circumstances that require us to pay

additional amounts, as described in the attached prospectus under Description of Debt Securities and Guarantees Payment of Additional
Amounts, we may call all, but not less than all, of the notes for redemption. This means we may repay them early. You have no right to require

us to call the notes. We discuss our ability to redeem the notes in greater detail under Description of Debt Securities and Guarantees Special
Situations Optional Tax Redemption and US Federal and UK Tax Consequences United Kingdom Taxation United Kingdom Taxation of Debt
Securities in the attached prospectus. If we call the notes, we must pay 100% of the principal amount, together with accrued and unpaid interest

to the redemption date.

Further Issuances

We are initially offering the 2010 notes in the aggregate principal amount of $550,000,000, the 2015 notes in the aggregate principal amount
$600,000,000 and the 2025 notes in the aggregate principal amount of $350,000,000. We may, without the consent of the holders of the notes,
issue additional notes having the same terms and conditions in all respects as the notes being offered hereby, except for the issue date, the issue
price and as otherwise provided for under the indenture relating to the notes. These additional notes of a series, together with the notes of the
series offered by this prospectus supplement, will constitute a single series of securities under the indenture relating to debt securities issued by
us, dated as of March 21, 2005, between Scottish Power plc and JPMorgan Chase Bank, N.A., as trustee. There is no limitation on the amount of
notes or other debt securities that we may issue under such indenture.

Defeasance and Discharge
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We may release ourselves from any payment or other obligations on the notes as described under Description of Debt Securities and
Guarantees Defeasance and Discharge in the attached prospectus.

Trustee

JPMorgan Chase Bank, N.A. See Description of Debt Securities and Guarantees Regarding the Trustee and Description of Debt Securities and
Guarantees Default and Related Matters in the attached prospectus for a description of the trustee s procedures and remedies available in the event
of default.

The corporate trust office of the trustee in New York City currently located at JPMorgan Chase Bank, N.A., 4 New York Plaza, 15th floor, New
York, New York 10004 is designated as the principal paying agent. We may at any time designate additional paying agents or rescind the
designation of paying agents or approve a change in the office through which any paying agent acts. The Trustee is affiliated with J.P. Morgan
Securities, Inc., the joint book running manager.

S-17
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CLEARANCE AND SETTLEMENT

The notes will be issued in the form of global notes that will be deposited with DTC on the closing date. This means that we will not issue
certificates to each holder. We will issue one global note with respect to each series of notes to DTC, and DTC will keep a computerized record

of its participants (for example, your broker) whose clients have purchased the notes. The participant will then keep a record of its clients who
purchased the notes. Unless it is exchanged in whole or in part for a certificated note, a global note may not be transferred; except that DTC, its
nominees, and their successors may transfer a global note as a whole to one another. We will not issue certificated notes except in limited
circumstances that we explain under Legal Ownership Global Certificates Special Situations When the Global Certificate Will Be Terminated in
the attached prospectus. In addition to those limited circumstances explained in the attached prospectus, the global note will terminate and

interests in it will be exchanged for physical certificates representing securities, if ScottishPower executes and delivers to the Trustee an officers
certificate providing that the global note shall be so exchangeable.

Beneficial interests in the global notes will be shown on, and transfers of the global notes will be made only through, records maintained by
DTC and its participants. A description of DTC and its procedures is set forth under Clearance and Settlement in the attached prospectus.

We will wire principal and interest payments to DTC s nominee. We and the trustee will treat DTC s nominee as the owner of the global notes for
all purposes. Accordingly, we, the trustee and any paying agent will have no direct responsibility for liability to pay amounts due on the global
notes to owners of beneficial interests in the global note.

Itis DTC s current practice, upon receipt of any payment of principal or interest, to credit direct participants accounts on the payment date
according to their respective holdings of beneficial interest in the global note as shown on DTC s records. In addition, it is DTC s current practice
to assign any consenting or voting right to direct participants whose accounts are credited with notes on a record date, by using an omnibus
proxy. Payments by participants to owners of beneficial interest in the global note, and voting by participants, will be governed by the customary
practices between the participants and owners of beneficial interest, as is the case with notes held for the account of customers registered in

street name . However, payments will be the responsibility of the participants and not of DTC, the trustee or us.

Settlement for the notes will be made by the underwriters in immediately available funds. All payments of principal and interest will be made in
immediately available funds, except as otherwise indicated in this section.

The notes have been accepted for clearance through DTC, Clearstream, Luxembourg and Euroclear. The ISIN for the 2010 notes is
US81013TAA97 and the CUSIP number for the 2010 notes is 81013TAA9. The ISIN for the 2015 notes is US81013TAB70 and the CUSIP
number for the 2015 notes is 81013TAB7. The ISIN for the 2025 notes is US81013TAC53 and the CUSIP number for the 2025 notes is
81013TACS.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement dated March 15, 2005, each of the underwriters has severally agreed
to purchase, and we have agreed to sell to each underwriter, the principal amount of notes set forth opposite the name of each underwriter.

Principal Amount Principal Amount Principal Amount
Underwriter of 2010 Notes of 2015 Notes of 2025 Notes
J.P. Morgan Securities Inc. $ 220,000,000 $ 240,000,000 $ 140,000,000
Morgan Stanley & Co. Incorporated. 137,500,000 150,000,000 87,500,000
Greenwich Capital Markets, Inc. 137,500,000 150,000,000 87,500,000
BNP Paribas Securities Corp. 11,000,000 12,000,000 7,000,000
Commerzbank Capital Markets Corp. 11,000,000 12,000,000 7,000,000
Credit Suisse First Boston LLC 11,000,000 12,000,000 7,000,000
HSBC Securities (USA) Inc. 11,000,000 12,000,000 7,000,000
Mitsubishi Securities International plc 11,000,000 12,000,000 7,000,000
Total $ 550,000,000 $ 600,000,000 $ 350,000,000

J.P. Morgan Securities Inc., Morgan Stanley & Co. Incorporated, and Greenwich Capital Markets, Inc. are the joint book-running managers for
this offering of notes.

The underwriting agreement provides that the obligations of the several underwriters are subject to certain conditions and that the underwriters
will purchase all of the notes offered by this prospectus supplement if any of these notes are purchased.

The underwriters will initially offer to sell the notes to the public at the initial public offering prices set forth on the cover of this prospectus

supplement. The underwriters may sell notes to securities dealers at a discount from the initial public offering price of up to 0.20% per 2010
note, 0.30% per 2015 note and 0.50% per 2025 note. These securities dealers may resell any notes purchased from the underwriters to other

brokers or dealers at a discount from the initial public offering price of up to 0.15% per 2010 note, 0.25% per 2015 note and 0.25% per 2025
note. If the underwriters cannot sell all the notes at the initial offering price, they may change the offering price and the other selling terms.

The notes are a new issue of securities with no established trading market. Application will be made to list the notes on the New York Stock
Exchange. The underwriters have advised Scottish Power plc that they intend to make a market in the notes but are not obligated to do so and
may discontinue market making at any time without notice. No assurance can be given as to the liquidity of any trading market for the notes.

Furthermore, the underwriters may purchase and sell notes in the open market. These transactions may include short sales, stabilizing
transactions and purchasers to cover positions that any short sales have created. Short sales are the sale by the underwriters of a greater amount
of notes than they are required to purchase in the offering. Stabilizing transactions are bids or purchasers made for the purpose of preventing or
retarding a decline in the market price of the notes while the offering is in progress.
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The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased notes sold by or for the account of such underwriter in
stabilizing or short covering transactions or otherwise.

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the notes. As a result, the price of the notes
may be higher than the price that otherwise might exist in the open market. If the underwriters commence these activities, they may discontinue
them at any time. These transactions may be effected in the over-the-counter market or otherwise.

In the ordinary course of their respective businesses, the underwriters and their affiliates have engaged, and may in the future engage, in various
banking and financial services for, and commercial transactions with, us and our affiliates for which they have received, and will receive in the
future, customary fees.
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Certain of the underwriters will make the notes available for distribution on the Internet through a proprietary website and/or a third-party
system operated by Market Axess Corporation, an internet-based communications technology provider. Market Axess Corporation is providing
the system as a conduit for communications between those underwriters and their respective customers and is not a party to any transactions.
Market Axess Corporation, a registered broker-dealer, will receive compensation from those underwriters based on transactions they conduct
through the system. Those underwriters will make the securities available to their respective customers through the internet distributions,
whether made through a proprietary or third-party system, on the same terms as distributions made through other channels.

We estimate that expenses, excluding underwriting discounts, will be approximately $500,000, all of which is being reimbursed to us by the
joint book-running managers.

We have agreed to indemnify the several underwriters against various liabilities, including liabilities under the Securities Act of 1933.

The notes are offered for sale in those jurisdictions in the United States, Europe and elsewhere where it is lawful to make such offers.

Each of the underwriters has represented and agreed that it has not and will not offer, sell or deliver any of the notes directly or indirectly, or
distribute this prospectus supplement or the prospectus or any other offering material relating to the notes, in or from any jurisdiction except
under circumstances that will result in compliance with the applicable laws and regulations thereof and that will not impose any obligations on
us except as set forth in the underwriting agreement.

Each underwriter has agreed that, in connection with the distribution of the notes, directly or indirectly (a) it has not offered or sold and, prior to
the expiration of the period of six months from the date of the issue of the notes, will not offer or sell any such notes to persons in the United
Kingdom except to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of their businesses or otherwise in circumstances which have not resulted and will not result in an offer to the public in
the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995; (b) it has complied and will comply with all
applicable provisions of the FSMA with respect to anything done by it in relation to the notes in, from or otherwise involving the United
Kingdom; and (c) it has only communicated or caused to be communicated and will only communicate or cause to be communicated any
invitation or inducement to engage in investment activity (with the meaning of Section 21 of the FSMA) received by it in connection with the
issue and sale of such notes in circumstances in which Section 21(1) of the FSMA does not apply to Scottish Power plc.

The notes may not be offered, sold, transferred or delivered in or from The Netherlands, as part of their initial distribution or as part of any
re-offering, and neither this prospectus supplement nor any other document in respect of the offering may be distributed or circulated in The
Netherlands, other than to individuals or legal entities which include, but are not limited to, banks, brokers, dealers, institutional investors and
undertakings with a treasury department, who or which trade or invest in securities in the conduct of a business or profession.

We expect that delivery of the notes will be made against payment therefore on or about the delivery date specified on the cover page of this
prospectus supplement, which will be the fourth business day following the date of pricing of the notes (this settlement cycle being referred to as
T+4). Under Rule 15¢6-1 under the Exchange Act, trades in the secondary market generally are required to settle in three business days, unless
the parties to that trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of pricing will be required, by
virtue of the fact that the notes initially will settle in T+4, to specify an alternate settlement cycle at the time of any such trade to prevent a failed
settlement and should consult their own advisors.
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LEGAL MATTERS

Milbank, Tweed, Hadley & McCloy Lrp, our US counsel, will pass upon the validity of the notes as to matters of US law. Davis Polk &
Wardwell will pass upon the validity of the notes under US law for the underwriters. Shepherd+ Wedderburn, our Scottish counsel, will pass
upon certain matters of Scottish law relating to the notes.
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$4,000,000,000

Scottish Power Finance (US), Inc.

GUARANTEED DEBT SECURITIES

Fully and unconditionally guaranteed by

Scottish Power plc

Scottish Power plc

SENIOR DEBT SECURITIES
SUBORDINATED DEBT SECURITIES
PREFERENCE SHARES

ORDINARY SHARES

In the form of ordinary shares or American depositary shares

Scottish Power Finance (US), Inc. may use this prospectus to offer from time to time guaranteed debt securities. Scottish Power plc may use this
prospectus to offer from time to time senior debt securities, subordinated debt securities, preference shares or ordinary shares, directly or in the
form of American depositary shares. Scottish Power plc s ordinary shares are listed on the official list of the UK Listing Authority and are
admitted to trading on the London Stock Exchange plc s market for listed securities under the symbol SPW . Scottish Power plc s American
depositary shares, each representing four ordinary shares, are listed on the New York Stock Exchange under the symbol SPI .
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You should read this prospectus and the accompanying prospectus supplement carefully before you invest. We may sell these securities to or
through underwriters, and also to other purchasers or through agents. The names of the underwriters will be set forth in the accompanying
prospectus supplement.

Investing in these securities involves certain risks. See Risk Factors beginning on page 2.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities, or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated March 14, 2005
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the US Securities and Exchange Commission, or SEC, utilizing a shelf
registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings
up to a total dollar amount of $4,000,000,000. This prospectus provides you with a general description of the securities we may offer. Each time
we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of those securities and their
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with the additional information described under the heading Where You Can Find More
Information About Us .

In this prospectus, the terms we , our and us refer to Scottish Power plc or Scottish Power Finance (US), Inc., as the context requires. The terms
ScottishPower and company refer to Scottish Power plc and the term group refers to ScottishPower and its subsidiary undertakings, as defined in

Section 258 of the UK Companies Act 1985, as amended, or the Companies Act. Either Scottish Power plc or Scottish Power Finance (US), Inc.

may be the issuer in an offering of debt securities. Debt securities ScottishPower may issue include senior debt securities and subordinated debt

securities. Senior debt securities may be convertible or exchangeable into subordinated debt securities, ordinary shares or preference shares

issued by ScottishPower. Subordinated debt securities may be convertible or exchangeable into senior debt securities, ordinary shares or

preference shares issued by ScottishPower. ScottishPower will be the guarantor in an offering of debt securities by Scottish Power Finance (US),

Inc., which are referred to as guaranteed debt securities. The guaranteed debt securities may be convertible or exchangeable into ordinary shares,

preference shares, senior debt securities or subordinated debt securities issued by ScottishPower. We refer to the guaranteed debt securities and

the debt securities issued by ScottishPower collectively as the debt securities. In addition, ScottishPower may be the issuer in an offering of

preference shares, which may be convertible or exchangeable into ordinary shares, senior debt securities or subordinated debt securities issued

by ScottishPower. ScottishPower may also issue ordinary shares, directly or in the form of American depositary shares, or ADSs. Preference

shares and ordinary shares are referred to collectively as shares. The debt securities, preference shares and ordinary shares, including ordinary

shares in the form of ADSs, that may be offered using this prospectus are referred to collectively as the securities.

We publish our consolidated financial statements in pounds sterling. In this prospectus and any prospectus supplement, references to pounds

sterling , £ , pence or p areto UK currency, references to US dollars , US$ or $ are to US currency, references to AUD are to Australia
and references to DM are to the former German currency. References to US and UK are to the United States of America and the United
Kingdom, respectively.
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RISK FACTORS

Investing in the securities offered using this prospectus involves risk. You should consider carefully the risks described below, together with the
risks described in the documents incorporated by reference in this prospectus and any risk factors included in the prospectus supplement, before
you decide to buy our securities. If any of the risks actually occur, our business, financial condition and results of operation could suffer, and the
trading price and liquidity of the securities offered using this prospectus could decline, in which case you may lose all or part of your
investment.

Risks Relating to the Group s Business

This section describes some of the investment risks that could affect the group s operations. The risks set out below are not the only ones that the
group faces. You should also read Business Risks in our Annual Report on Form 20-F for the fiscal year ended March 31, 2004, which is
incorporated by reference in this prospectus, or similar sections in subsequent filings incorporated by reference in this prospectus, for further
information on risks relating to our business. These risks, which are all of the currently known material risks we face, could materially affect the
group s business, its revenues, operating income, net income, net assets and liquidity and capital resources. Some risks are not yet known to the
group and some not currently believed to be material could later turn out to be material.

The assets of the group may not perform as expected, which could impact the group s ability to meet its obligations, including obligations to
its investors.

Our assets and mechanical systems, as well as our business processes and procedures, might not perform as expected. This may result in the
group being unable to meet its obligations without resorting to an unanticipated market transaction and lead to loss of revenue and a reduction in
profitability.

Changes in federal and state regulatory requirements in the US and in national regulatory requirements in the UK could negatively affect
our revenues or profitability.

The group is currently subject to multiple federal and state regulations in the US and to national regulation in the UK. Among other things, these
regulatory authorities impose limitations on the rates the group can charge and seek to promote competition in certain of the group s markets. As
the regulatory environment continues to evolve, changes in the regulatory framework, the group s compliance costs and the effect on the business
of the group and profitability is uncertain. Future regulatory changes may negatively affect our business, results of operations or financial
condition.

In the US, the group is subject to the jurisdiction of federal and state regulatory authorities. The Federal Energy Regulatory Commission, or

FERC, establishes tariffs under which our subsidiary, PacifiCorp, provides transmission services to the wholesale market and the retail market

for states allowing retail competition, establishes both cost-based and market-based tariffs under which PacifiCorp sells electricity at wholesale

and has licensing authority over most of PacifiCorp s hydro-electric generation facilities. The utility regulatory commissions in each state in

which PacifiCorp operates independently determine the rates PacifiCorp may charge its retail customers in that state. Each state s rate-setting

process is based upon that commission s acceptance of an allocated share of PacifiCorp s total costs as such state s responsibility . When different
states adopt different methods to address this interjurisdictional cost allocation issue, some costs may not be incorporated into any rates in any
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state. Rate making is done on the basis of normalized costs, so if in a specific year, realized costs are higher than normal, rates will not be high
enough to cover those costs. Likewise, if in a given year costs are lower than normal or revenues are higher, PacifiCorp retains the resulting
higher-than-normal profit. Each state commission sets rates based on a test year presented by a company in accordance with commission rules.
In states that use a historical test year, rate adjustments can follow historical cost increases, or decreases, by up to two years. In a period of
increasing costs, this regulatory lag
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results in a delay in recovery of costs currently incurred but not in rates, and also imposes a time-value-of-money burden on PacifiCorp. Further,
each state commission decides what levels of expense and investment are necessary, reasonable and prudent in providing service. In the event
that a state commission decides that part of PacifiCorp s costs do not meet this standard, such costs will be disallowed and will not be recovered
in rates.

Several of PacifiCorp s hydro-electric projects are in some stage of the FERC relicensing under the Federal Power Act, or FPA. The relicensing
process is a political and public regulatory process that involves sensitive resource issues. PacifiCorp is unable to predict the requirements that
may be imposed during the relicensing process, the economic impact of those requirements, whether new licenses will ultimately be issued or
whether PacifiCorp will be willing to meet the relicensing requirements to continue operating its hydroelectric projects.

Federal, state and local authorities regulate many of PacifiCorp s activities pursuant to laws designed to restore, protect and enhance the quality
of the environment. PacifiCorp is unable to predict what material impact, if any, future changes in environmental laws and regulations may have
on the group s consolidated results or financial position.

In the UK, the electricity and gas industries are regulated primarily through powers assigned, under the Utilities Act 2000, to an authority which
licenses industry participants, enforces license conditions, regulates quality of service and sets pricing formulae for electricity transmission and
distribution activities. In principle, the authority has wide discretion in the exercise of its obligation to act to protect the interests of customers,

by promoting effective competition wherever appropriate. Ensuring that license holders are able to finance their functions is only one of a
number of other factors which the authority must consider. UK regulations designed to restore, protect and enhance the quality of the
environment are similarly introduced through a process of intensive and generally EU-wide consultation with the industry and other parties. The
costs associated with the general tightening of environmental regulation may adversely affect our revenues and profitability.

Pending legislation in the US and UK could negatively affect the nature and extent of regulations we are subject to and our revenues or
profitability.

In the US, our subsidiaries PacifiCorp and PPM Energy, Inc. conduct business in conformity with a multitude of federal and state laws. The US
Congress has been considering significant changes in energy, air quality, and tax policy. Energy legislation that has advanced through the
Congress but may not receive final approval before adjournment would make certain changes in federal law affecting PacifiCorp and PPM
Energy, Inc. The pending changes would affect the hydro-electric licensing process under the FPA and extend the renewable energy production
tax credit, which would be likely to benefit PacifiCorp s efforts to develop, acquire, and maintain a low-cost generation portfolio and PPM
Energy, Inc s efforts to continue developing its renewable energy portfolio. The Congress has included extension of the renewable energy
production tax credit in corporate tax reform bills as well as the energy legislation. Changes to the Clean Air Act were introduced in the
Congress in 2003 and 2004 but we do not believe air emissions legislation affecting PacifiCorp or PPM Energy, Inc. is likely to be approved
prior to adjournment. It is expected that debate over utility air emissions will begin anew when the Congress convenes in 2005. These activities
are being monitored closely in that they may affect requirements for several emissions from fossil-fuelled generation plants.

The laws of the states in which PacifiCorp and PPM Energy, Inc. operate affect the generation, transmission, and distribution of energy. The
state legislatures monitored by the companies have concluded their regular legislative sessions for the year. The California Legislature most
recently concluded its regular session, passing two significant energy-related bills. The Governor of California has yet to sign or veto these bills,
numbered AB 2006 and SB 1478. The Governor s office has raised concerns over AB 2006, however. PacifiCorp and PPM Energy, Inc. have
monitored those bills closely. We believe certain provisions of AB 2006 could lead to even more protracted consideration of certain proceedings
before the California Public Utilities Commission. On the other hand, California represents less than two percent of PacifiCorp s business. PPM
Energy, Inc. has conducted a preliminary review of SB 1478 and believes the bill, when compared with current law, does not negatively affect
its opportunities to market renewable energy in the state. In other jurisdictions, PacifiCorp and PPM Energy, Inc. are not aware of any new laws
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In the UK, energy policy has been set out in a Government White Paper, published in February 2003, which emphasizes a continuing intention
to make maximum use of market-based mechanisms while seeking to reduce the use of carbon, boost energy-saving and maintain efforts to
mitigate the impact of fuel costs on lower income households. There is particular emphasis on the use of renewable energy sources and
developing discussion of the network enhancements likely to be required for the increased use of both renewables and embedded generation.
The White Paper has received broad endorsement across the UK political spectrum and appears to be largely consistent with EU policy
generally. However, as the policy outlined extends well into the future, it could be subject to change and amendment by future Governments.

The international nature of the group s business operations subjects us to additional business risks including increased logistical and
financial complexity and currency fluctuations.

The percentage of our revenues derived from customers located outside of the US was 54% in 2003/04, 47% in 2002/03 and 50% in 2001/02.
The international nature of our operations subjects us to a number of risks, including:

increased complexity and costs of managing international operations;

multiple, sometimes conflicting and changing laws, regulations and tax schemes; and

currency fluctuations.

The group s business may be vulnerable to acts of terrorism.

The emergence of terrorism threats is a risk to the entire utility industry, including the group. Potential disruptions to operations or destruction of
facilities from terrorism are not readily determinable and can lead to a loss of revenue and reduction in profitability.

It may be difficult for investors to effect service of process or enforce judgments against us in the US.

ScottishPower is a public limited company incorporated under the laws of Scotland. Many of ScottishPower s, and two of Scottish Power

Finance (US), Inc. s, directors and officers reside outside of the US, and a substantial portion of our assets and the assets of these persons are

located in jurisdictions outside of the US, in the UK in particular, as of the date of this prospectus. Accordingly, it may be difficult for investors

to effect service of process within the United States upon ScottishPower or these non-US persons, or to enforce against them judgments obtained

in the US predicated upon the civil liability provisions of the US federal securities laws. Your attention is directed to the section entitled
Enforceability of Certain Civil Liabilities in this prospectus for additional information.

Risks Relating to an Investment in the Debt Securities
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Because ScottishPower is a holding company and currently conducts its operations through subsidiaries, your right to receive payments on
debt securities issued by ScottishPower or on the guarantees is subordinated to the other liabilities of its subsidiaries.

ScottishPower is organized as a holding company, and substantially all of its operations are carried on through subsidiaries. ScottishPower had
guaranteed a total of £561.5 million of debt as of December 31, 2004. ScottishPower s ability to meet its financial obligations is dependent upon
the availability of cash flows from its domestic and foreign subsidiaries and affiliated companies through dividends, intercompany advances,
management fees and other payments. ScottishPower s subsidiaries are not guarantors of the debt securities that ScottishPower may offer.
Moreover, these subsidiaries and affiliated companies are not required and may not be able to pay dividends to ScottishPower. Claims of the
creditors of ScottishPower s subsidiaries have priority as to the assets of such subsidiaries over the claims of ScottishPower and its creditors.
Consequently, in the event of insolvency of ScottishPower, the claims of holders of notes guaranteed or issued by ScottishPower would be
structurally subordinated to the prior claims of the creditors of subsidiaries of ScottishPower.
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Some of the subsidiaries of ScottishPower are subject to laws restricting the amount of dividends they may pay, which may adversely affect
the amount of funds available for ScottishPower to make payments on its debt securities or on the guarantees.

Some of ScottishPower s subsidiaries are subject to laws restricting the amount of dividends they may pay. For example, the ability of
ScottishPower subsidiaries that are incorporated under the laws of Scotland or under the laws of England and Wales to declare dividends and
make payments on account of intercompany loans due to the failure to meet requirements tied to net asset levels or distributable profits may be
affected by law.

Under the US Public Utility Holding Company Act of 1935 and regulations adopted thereunder, as well as under the regulations of and
undertakings made to state regulatory authorities, ScottishPower and certain of its subsidiaries may also be subject to restrictions on the payment
of dividends. These restrictions may adversely impact the amount of funds available for ScottishPower to make payments on debt securities
issued by ScottishPower or on the guarantees.

Because the debt securities are unsecured, your right to receive payments may be adversely affected.

The debt securities that we are offering will be unsecured. The senior debt securities and the guaranteed debt securities are not subordinated to
any of our other debt obligations and therefore they will rank equally with all our other unsecured and unsubordinated indebtedness. The
subordinated debt securities will, to the extent set forth in the applicable subordinated indenture, be subordinated in right of payment to the prior
payment in full of all senior indebtedness of ScottishPower, whether outstanding at the date of the subordinated indenture or incurred after that
date. The indentures governing the debt securities contain cross-default provisions whereby a default on the debt securities would occur if (with
respect to indebtedness exceeding an aggregate principal amount of $100 million) we fail to pay any portion of principal of such indebtedness
when due and payable or a default causes an acceleration of the maturity date of such indebtedness. As of December 31, 2004, the group had
£1,834.1 million aggregate principal amount of secured indebtedness outstanding. If Scottish Power Finance (US), Inc. defaults on the
guaranteed debt securities or ScottishPower defaults on its debt securities or the guarantees, or in the event of bankruptcy, liquidation or
reorganization, then, to the extent that Scottish Power Finance (US), Inc. or ScottishPower have granted security over their assets, the assets that
secure these debts will be used to satisfy the obligations under that secured debt before Scottish Power Finance (US), Inc. could make payment
on the guaranteed debt securities or ScottishPower could make payment on its debt securities or the guarantees, as the case may be. If there is
not enough collateral to satisfy the obligations of the secured debt, then the remaining amounts on the secured debt would share equally with all
unsubordinated unsecured indebtedness.

Should ScottishPower or Scottish Power Finance (US), Inc. default on its debt securities, or should ScottishPower default on the guarantees,
your right to receive payments on such debt securities or guarantees may be adversely affected by applicable insolvency laws.

ScottishPower, a public limited company, is incorporated under the laws of Scotland. Accordingly, insolvency proceedings with respect to
ScottishPower are likely to proceed under, and be governed by, UK insolvency law and insolvency proceedings. The procedural and substantive
provisions of such UK insolvency laws are generally more favorable to secured creditors than comparable provisions of United States law. Such
UK provisions afford unsecured creditors only limited protection and it will generally not be possible for ScottishPower or unsecured creditors
to prevent or delay the secured creditors from enforcing their security to repay the debts due to them under the terms that such security was
granted.

Your rights as a holder of debt securities may be inferior to the rights of holders of debt securities issued under a different series pursuant to
the indenture.
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The debt securities are governed by documents called indentures, which are described later under Description of Debt Securities and Guarantees .
We may issue as many distinct series of debt securities under the indentures as we wish. We may also issue a series of debt securities under the
indentures that provides holders with rights superior to the rights already granted or that may be granted in the future to holders of another series.
You should read carefully the specific terms of any particular series of debt securities which will be contained in the prospectus supplement
relating to such debt securities.
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The debt securities lack a developed trading market, and such a market may never develop.

ScottishPower and Scottish Power Finance (US), Inc. may issue debt securities in different series with different terms and in amounts that are to
be determined. Debt securities issued by ScottishPower may be listed on the New York Stock Exchange or another recognized stock exchange.
We would not expect to list debt securities issued by Scottish Power Finance (US), Inc. on any stock exchange. However, there can be no
assurance that an active trading market will develop for any series of debt securities of ScottishPower or Scottish Power Finance (US), Inc. even
if we list the series on a securities exchange. There can also be no assurance regarding the ability of holders of our debt securities to sell their
debt securities or the price at which such holders may be able to sell their debt securities. If a trading market were to develop, the debt securities
could trade at prices that may be higher or lower than the initial offering price and this may result in a return that is greater or less than the
interest rate on the debt security, in each case depending on many factors, including, among other things, prevailing interest rates,
ScottishPower s financial results, any decline in ScottishPower s credit-worthiness and the market for similar securities.

Any underwriters, broker-dealers or agents that participate in the distribution of the debt securities may make a market in the debt securities as
permitted by applicable laws and regulations but will have no obligation to do so, and any such market-making activities may be discontinued at
any time. Therefore, there can be no assurance as to the liquidity of any trading market or that an active public market for the debt securities will
develop.

Risks Relating to an Investment in ScottishPower s Shares

ScottishPower s ordinary shares and ADSs may experience volatility which will negatively affect your investment.

In recent years most major stock markets have experienced significant price and trading volume fluctuations. These fluctuations have often been
unrelated or disproportionate to the operating performance of the underlying companies. Accordingly, there could be significant fluctuations in
the price of ScottishPower s ordinary shares and ADSs even if ScottishPower s operating results meet the expectations of the investment
community. In addition,

announcements by ScottishPower or its competitors relating to operating results, earnings, volume, acquisitions or joint ventures,
capital commitments or spending,

changes in financial estimates or investment recommendations by securities analysts,

changes in market valuations of other utility companies,

adverse economic performance or recession in the United States or Europe, or

disruptions in trading on major stock markets,

could cause the market price of ScottishPower s ordinary shares or ADSs to fluctuate significantly.
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SCOTTISH POWER PLC

ScottishPower is an international energy company listed on both the London and New York stock exchanges. Through our operating
subsidiaries, we provide electricity or gas services to over 6.6 million customers across the UK and the western US. The group provides
electricity generation, transmission, distribution and supply services in both countries. Our North American activities extend to coal mining and
gas storage, including gas facilities in western Canada and in Texas. In Great Britain, through the subsidiaries of ScottishPower UK plc, or
SPUK (which itself is an indirect subsidiary of ScottishPower), ScottishPower also stores and supplies gas. In our fiscal year ended March 31,
2004, our sales revenues were £5.8 billion. For the nine months ended December 31, 2004, our sales revenues were £4.9 billion.

Following our creation upon privatization in 1991, we have developed by both organic growth and strategic acquisitions in the British electricity,
gas and telephony markets, and through our November 1999 merger with PacifiCorp in the US. During 2001 and 2002, the group was redefined
as an international energy business, exiting non-strategic activities in the US and UK, demerging the UK telecommunications and internet
business to our shareholders and, in April 2002, selling the UK water and wastewater company, Southern Water. From 2002 to date,
ScottishPower has focused on its strategic aim of becoming a leading international energy company.

ScottishPower s strategy is to become a leading international energy company, managing both regulated and competitive businesses in the US
and the UK to serve electricity and gas customers. The regulated businesses provide a base for steady growth through consistent investment and
our proven skills in operational and regulatory management. In our competitive businesses where we have local market knowledge and skill
advantages, we seek to grow our market share and to enhance margins through the integration of electricity generation, energy management and
customer services, again underpinned by best-in-class operational performance. The aim is to support the growth and development of both
regulated and competitive businesses through a balanced program of capital investment which will deliver organic growth. We expect growth

will arise from investment in new generation, networks and gas storage assets. We will also seek to accelerate the group s organic growth through
competitive market share gains and selective acquisitions of smaller operations that complement our business.

The strategy is delivered through four businesses, each clearly focused on its strategic priorities:

PacifiCorp

Infrastructure Division

UK Division

PPM Energy, Inc.

In each of the US and the UK, there is one business operating under regulation and one in competitive market conditions.

In the US, PacifiCorp operates as a regulated electricity business. The competitive energy business is PPM Energy, Inc. Both are subsidiaries of
PacifiCorp Holdings, Inc., a non-operating, US holding company, itself an indirect wholly-owned subsidiary of ScottishPower. PacifiCorp
Holdings, Inc. is also the parent company of PacifiCorp Group Holdings which owns the shares of subsidiaries not regulated as domestic
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electricity providers, including PacifiCorp Financial Services, Inc.

In the UK, the regulated Infrastructure Division comprises subsidiaries of SPUK which carry out electricity transmission and distribution and
gas transportation activities. Other subsidiaries operating in the now competitive UK energy markets comprise the bulk of the group s
competitive energy business, the UK Division, covering its UK generation assets, commercial and energy management activities and energy
supply business units.
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SCOTTISH POWER FINANCE (US), INC.

Scottish Power Finance (US), Inc. is a direct, wholly owned subsidiary of PacifiCorp Holdings, Inc. ( PHI ) and was incorporated under the laws
of Delaware on October 5, 2004. PHI is an indirect wholly owned subsidiary of ScottishPower. Scottish Power Finance (US), Inc. is a financing
vehicle for ScottishPower s US operating companies and it has no independent operations, other than holding cash and US government securities
and issuing securities from time to time. Scottish Power Finance (US), Inc. will lend substantially all proceeds of its borrowings to one or more

of ScottishPower s subsidiaries that are operating companies.

ScottishPower will fully and unconditionally guarantee the debt securities issued by Scottish Power Finance (US), Inc. as to payment of
principal, premium, if any, interest and any other amounts due.
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RATIO OF EARNINGS TO FIXED CHARGES OF SCOTTISH POWER PLC

(Unaudited)

The following table presents ScottishPower s consolidated ratio of earnings to fixed charges for the periods indicated.

Nine Months
Ended
Fiscal Year Ended March 31,
December 31, December 31,
2004 2003 2004 2003 2002 2001 2000
UK GAAP 34 3.1 3.3 2.8 1.7 2.0 2.6
US GAAP 4.1 4.3 4.0 3.3 2.2 2.6 2.7

Fixed charges for both computations consist of: interest expensed and capitalized; amortized premiums, discounts and capitalized expenses
related to indebtedness; and preferred security dividend requirements of consolidated subsidiaries.

Earnings under UK GAAP consist of the sum of:

pre-tax income (from continuing operations and before exceptional items, minority interest and any profits/(losses) before tax from
associates or joint ventures);

fixed charges; and

distributed income of equity investees, or dividends received from joint ventures.

Less:

capitalized interest;

preferred security dividend requirements of consolidated subsidiaries; and

the minority interest from continuing operations, before exceptional items, of subsidiaries.
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Earnings under US GAAP consist of the earnings as determined under UK GAAP above, which have then been adjusted for the impact of the
US GAAP adjustments, before cumulative adjustments, as disclosed in our Annual Reports on Form 20-F and our quarterly reports on Form 6-K
for each of the respective periods.

If this prospectus is used to offer preference shares, we will include in the applicable prospectus supplement a ratio of combined fixed charges
and preference dividends to earnings.
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CAPITALIZATION AND INDEBTEDNESS

The following tables and notes thereto set forth, on a UK GAAP basis, our capitalization and indebtedness, extracted from our unaudited

consolidated accounts as of December 31, 2004:

Share capital and reserves
Share capital Authorized 3,000 million Ordinary Shares of 50p each

Allotted, called up and fully paid 1,864.4 million Ordinary Shares of 50p each
Share Premium Account

Capital Redemption Reserve

Merger Reserve

Profit and Loss Account

Revaluation Reserve

Borrowings

Amounts due within one year

Bank Borrowings and Commercial Paper and Medium Term Notes
First Mortgage and collateral trust bonds (secured debt)

Loan Notes

Amounts due after more than one year

Variable Rate AUDS Bonds due 2011*

4.000% US Dollar Convertible Bonds

5.250% DM Bonds due 2008*

6.625% £ Bonds due 2010*

8.375% £ Bonds due 2017*

6.750% £ Bonds due 2023*

Bank and other miscellaneous Borrowings
Medium Term Notes due between 2004 and 2039*
Pollution control revenue bonds (secured debt)
Pollution control revenue bonds

First Mortgage and collateral trust bonds (secured debt)
Finance Leases

As of December 31,
2004

(£ million)

1,500.0

1,500.0

9322
2,291.6
18.3
406.4
1,157.8
46.5

4,852.8

341.8
91.1
1.2

235.1
362.4
246.1
198.8
198.0
247.3
314.5
838.4
208.3
169.2
1,534.7
13.9

5,000.8

9,853.6

Notes:
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(1)  On October 1, 2001, all debt marked with an asterisk (*) became guaranteed by SP Transmission Limited, SP Distribution Limited and
ScottishPower Generation Limited, the transmission, distribution and generation subsidiaries of Scottish Power UK plc that were set up as
a result of the transfer scheme enacted to comply with the Utilities Act 2000. Except where indicated by an asterisk (*), none of the above
borrowings is guaranteed. Debt that is secured has been identified as such in the table above.

(2)  Except as disclosed above, none of the above borrowings is secured.
(3) Cash balances and deposits as of December 31, 2004 for the group were £671.9 million.
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of securities will be used for general
corporate purposes. These include working capital and the repayment of existing borrowings of ScottishPower and its subsidiaries.

LEGAL OWNERSHIP

Street Name and Other Indirect Holders

We generally will not recognize investors who hold securities in accounts at banks or brokers as legal holders of securities. When we refer to the
holders of securities, we mean only the actual legal and (if applicable) record holder of those securities. Holding securities in accounts at banks
or brokers is called holding in street name. If you hold securities in street name, we will recognize only the bank or broker or the financial
institution the bank or broker uses to hold its securities. These intermediary banks, brokers and other financial institutions pass along principal,
interest and other payments on the securities, either because they agree to do so in their customer agreements or because they are legally
required. If you hold securities in street name, you should check with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle voting if it were ever required;

whether and how you can instruct it to send you securities registered in your own name so you can be a direct holder as described
below; and

how it would pursue rights under the securities if there were a default or other event triggering the need for holders to act to protect
their interests.

Direct Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, under the securities run only
to persons who are registered as holders of securities. As noted above, we do not have obligations to you if you hold in street name or other
indirect means, either because you choose to hold securities in that manner or because the securities are issued in the form of global certificates
as described below. For example, once we make payment to the registered holder, we have no further responsibility for the payment even if that
holder is legally required to pass the payment along to you as a street name customer but does not do so.
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Global Certificates

What is a Global Certificate?

A global certificate is a special type of indirectly held security, as described above under Street Name and Other Indirect Holders . If we choose
to issue securities in the form of global certificates, the ultimate beneficial owners can only be indirect holders.

We require that the securities included in the global certificate not be transferred to the name of any other direct holder unless the special
circumstances described below occur. The financial institution that acts as the sole direct holder of the global certificate is called the depositary.
Any person wishing to own a security must do so indirectly by virtue of an account with a broker, bank or other financial institution that in turn
has an account with the depositary. The prospectus supplement relating to an offering of a series of securities will indicate whether the series
will be issued only in the form of global certificates.
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Special Investor Considerations for Global Certificates

As an indirect holder, an investor s rights relating to a global certificate will be governed by the account rules of the investor s financial institution
and of the depositary, as well as general laws relating to securities transfers. We do not recognize this type of investor as a holder of securities
and instead deal only with the depositary that holds the global certificate.

If you are an investor in securities that are issued only in the form of global certificates, you should be aware that:

You cannot get securities registered in your own name.

You cannot receive physical certificates for your interest in the securities.

You will be a street name holder and must look to your own bank or broker for payments on the securities and protection of your
legal rights relating to the securities, as explained earlier under ~ Street Name and Other Indirect Holders .

You may not be able to sell interests in the securities to some insurance companies and other institutions that are required by law to
own their securities in the form of physical certificates.

The depositary s policies will govern payments, transfers, exchange and other matters relating to your interest in the global certificate.
We and the trustee have no responsibility for any aspect of the depositary s actions or for its records of ownership interests in the
global certificate. We and the trustee also do not supervise the depositary in any way.

The depositary will require that interests in a global certificate be purchased or sold within its system using same-day funds. By
contrast, payment for purchases and sales in the market for corporate bonds and other securities is generally made in next-day funds.
The difference could have some effect on how interests in global certificates trade, but we do not know what that effect will be.

Special Situations When the Global Certificate Will Be Terminated

In a few special situations described below, the global certificate will terminate and interests in it will be exchanged for physical certificates
representing securities. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor.
Investors must consult their own bank or brokers to find out how to have their interests in securities transferred to their own name so that they
will be direct holders. The rights of street name investors and direct holders in the securities have been previously described in the subsections
entitled  Street Name and Other Indirect Holders and  Direct Holders .

The special situations for termination of a global certificate are:

When the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary.
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When an event of default on the securities has occurred and has not been cured. Defaults on debt securities are discussed below
under Description of Debt Securities and Guarantees Default and Related Matters Events of Default .

The prospectus supplement may also list additional situations for terminating a global certificate that would apply only to the particular series of
securities covered by the prospectus supplement. When a global certificate terminates, the depositary, and not we or the trustee, is responsible
for deciding the names of the institutions that will be the initial direct holders.

In the remainder of this description you means direct holders and not street name or other indirect holders of securities. Indirect holders
should read the previous subsection entitled Street Name and Other Indirect Holders .
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

ScottishPower may issue debt securities and Scottish Power Finance (US), Inc. may issue guaranteed debt securities by this prospectus. As
required by US federal law for all bonds and notes of companies that are publicly offered, the debt securities are governed by a document called
the indenture. The indenture relating to senior debt securities issued by ScottishPower is a contract, to be entered into between ScottishPower
and JPMorgan Chase Bank, N.A., as trustee. The indenture relating to subordinated debt securities issued by ScottishPower is a contract, to be
entered into between ScottishPower and JPMorgan Chase Bank, N.A., as trustee. The indenture relating to guaranteed debt securities issued by
Scottish Power Finance (US), Inc. is a contract, to be entered into among Scottish Power Finance (US), Inc., ScottishPower and JPMorgan
Chase Bank, N.A., as trustee. In this section, we refer to these indentures collectively as the indentures.

JPMorgan Chase Bank, N.A., acts as the trustee under the indentures. The trustee has two main roles:

First, it can enforce your rights against us if we default. There are some limitations on the extent to which the trustee acts on your
behalf, as described under Default and Related Matters Events of Default Remedies If an Event of Default Occurs below; and

Second, the trustee performs administrative duties for us, such as sending you interest payments, transferring your debt securities to a
new buyer if you sell and sending you notices.

ScottishPower acts as the guarantor of the guaranteed debt securities issued under the Scottish Power Finance (US), Inc. indenture. The
guarantees are described under Guarantees below.

The indentures and their associated documents contain the full legal text of the matters described in this section. The indentures, the debt
securities and the guarantees are governed by New York law. The indentures are exhibits to our registration statement. See  Where You Can Find
More Information About Us for information on how to obtain a copy.

This section summarizes the material provisions of the indentures, the debt securities and the guarantees. However, because it is a summary, it
does not describe every aspect of the indentures, the debt securities or the guarantees. We describe the meaning for only the more important
terms. We also include references in parentheses to some sections of the applicable indenture. This summary is subject to and qualified by
reference to the description of the particular terms of your series of debt securities described in the applicable prospectus supplement.

Scottish Power Finance (US), Inc. and ScottishPower may each issue as many distinct series of debt securities under their respective indentures
as they wish. This section summarizes all material terms of the debt securities that are common to all series, unless otherwise indicated in the
prospectus supplement relating to a particular series.

We may issue the debt securities as original issue discount securities, which are debt securities that are offered and sold at a substantial discount
to their stated principal amount. (Section 101) The debt securities may also be issued as indexed securities or securities denominated in foreign
currencies or currency units, as described in more detail in the prospectus supplement relating to any such debt securities. We may also issue
debt securities that do not have a stated maturity and are perpetual in nature, the provisions of which would be described in greater detail in the
applicable prospectus supplement.
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In addition, the specific financial, legal and other terms particular to a series of debt securities are described in the prospectus supplement and
the pricing agreement relating to the series. Those terms may vary from the terms described here. Accordingly, this summary also is subject to
and qualified by reference to the description of the terms of the series described in the prospectus supplement.
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The prospectus supplement relating to a series of debt securities will describe the following terms of the series:

whether ScottishPower or Scottish Power Finance (US), Inc. is the issuer of the debt securities;

the title of the series of debt securities;

whether the debt is senior or subordinated;

any limit on the aggregate principal amount of the series of debt securities;

whether the debt securities have a stated maturity or are perpetual in nature;

the date or dates on which we will pay the principal of the series of debt securities;

the rate or rates, which may be fixed or variable, per annum at which the series of debt securities will bear interest, if any, and the
date or dates from which that interest, if any, will accrue;

the dates on which interest, if any, on the series of debt securities will be payable and the regular record dates for the interest
payment dates;

any mandatory or optional sinking funds or analogous provisions or provisions for redemption at the option of the holder;

the date, if any, after which and the price or prices at which the series of debt securities may, in accordance with any optional or
mandatory redemption provisions that are not described in this prospectus, be redeemed and the other detailed terms and provisions
of those optional or mandatory redemption provisions, if any;

the denominations in which the series of debt securities will be issuable if other than denominations of $1,000 and any integral
multiple of $1,000;

the currency of payment of principal, premium, if any, and interest on the series of debt securities if other than the currency of the US
and the manner of determining the equivalent amount in the currency of the US;

any index used to determine the amount of payment of principal of, premium, if any, and interest on the series of debt securities;

the terms and conditions of any exchange or conversion of the applicable series of debt securities or the guarantees;

the applicability of the provisions described later under Covenants Defeasance and Discharge ;
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if the series of debt securities will be issuable in whole or part in the form of a global certificate as described under Legal
Ownership Global Certificates , and the depository or its nominee with respect to the series of debt securities, and any special
circumstances under which the global certificate may be registered for transfer or exchange in the name of a person other than the
depository or its nominee;

if Scottish Power Finance (US), Inc. is the issuer, whether it will be required to pay additional amounts for withholding taxes or other
governmental charges and, if applicable, a related right to an optional tax redemption for such a series; and

any other special features of the series of debt securities.

Unless otherwise stated in the prospectus supplement, the debt securities will be issued only in fully registered form without interest coupons. If
we issue debt securities in bearer form, the special restrictions and considerations, including offering restrictions and US tax considerations,
relating to bearer debt securities will be described in the prospectus supplement.
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Guarantees

ScottishPower will fully and unconditionally guarantee the payment of the principal of, premium, if any, and interest on the guaranteed debt
securities. ScottishPower guarantees the payment of such amounts when such amounts become due and payable, whether at the stated maturity
of the debt securities, by declaration or acceleration, call for redemption or otherwise.

Overview of Remainder of This Description

The remainder of this description summarizes:

Additional mechanics relevant to the debt securities under normal circumstances, such as how you transfer ownership and where we
make payments.

Your rights under several special situations, such as if we merge with another company, if we want to change a term of the debt
securities or if Scottish Power Finance (US), Inc. or ScottishPower wants to redeem the debt securities for tax reasons.

Your rights to receive payment of additional amounts due to changes in the withholding requirements of various jurisdictions.

Covenants contained in the indentures that restrict our ability to incur liens. A particular series of debt securities may have additional
covenants.

Your rights if we default or experience other financial difficulties.

Subordination provisions of the subordinated debt securities.

Our relationship with the frustee.

Additional Mechanics

Exchange and Transfer

You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer debt securities of larger
denominations, as long as the total principal amount is not changed. (Section 305) This is called an exchange.
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You may exchange or transfer registered debt securities at the office of the trustee. The trustee acts as our agent for registering debt securities in
the names of holders and transferring registered debt securities. We may change this appointment to another entity or perform the service
ourselves. The entity performing the role of maintaining the list of registered holders is called the security registrar. It will also register transfers
of the registered debt securities. However, you may not exchange registered debt securities for bearer debt securities. (Section 305)

You will not be required to pay a service charge to transfer or exchange debt securities, but you may be required to pay for any tax or other
governmental charge associated with the exchange or transfer. The transfer or exchange of a registered debt security will only be made if the
security registrar is satisfied with your proof of ownership.

If we have designated additional transfer agents, they are named in the prospectus supplement. We may cancel the designation of any particular
transfer agent. We may also approve a change in the office through which any transfer agent acts. (Section 1002)

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transfer or
exchange of debt securities during a specified period of time in order to freeze the list of holders to prepare the mailing. The period begins 15
days before the day we mail the notice of redemption and ends on the day of that mailing. We may also refuse to register transfers or exchanges
of debt securities selected for redemption. However, we will continue to permit transfers and exchanges of the unredeemed portion of any
security being partially redeemed. (Section 305)
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Payment and Paying Agents

We will pay interest to you if you are a direct holder listed in the trustee s records at the close of business on a particular day in advance of each
due date for interest, even if you no longer own the security on the interest due date. That particular day, usually about two weeks in advance of
the interest due date, is called the regular record date and is stated in the prospectus supplement. (Section 307)

We will pay interest, principal and any other money due on the registered debt securities at the corporate trust office of the trustee in New York
City. That office is currently located at JPMorgan Chase Bank, 4 New York Plaza, 15th Floor, New York, NY 10004. You must make
arrangements to have your payments wired from that office. Interest on global certificates will be paid to the holder thereof by wire transfer of
same-day funds.

Holders buying and selling debt securities must work out between them how to compensate for the fact that we will pay all the interest for an
interest period to the one who is the registered holder on the regular record date. The most common manner is to adjust the sales price of the debt
securities to pro rate interest fairly between buyer and seller. This pro rated interest amount is called accrued interest.

Street name and other indirect holders should consult their banks or brokers for information on how they will receive payments.

We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee s corporate trust
office. These offices are called paying agents. We may also choose to act as our own paying agent. We must notify you of changes in the paying
agents for any particular series of debt securities. (Section 1002)

Notices

We and the trustee will send notices only to direct holders, using their addresses as listed in the trustee s records. (Sections 101 and 106)

Regardless of who acts as paying agent, all money that we pay to a paying agent that remains unclaimed at the end of two years after the amount
is due to direct holders will be repaid to us. After that two-year period, you may look only to us for payment and not to the trustee, any other
paying agent or anyone else. (Section 1003)

Special Situations

Mergers and Similar Events
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We are generally permitted to consolidate or merge with another company or firm. We are also permitted to sell or lease substantially all of our
assets to another firm or to buy or lease substantially all of the assets of another firm. However, we may not take any of these actions unless all
the following conditions are met:

Where ScottishPower merges out of existence or sells or leases substantially all of its assets, the other firm must assume its
obligations on the debt securities or the guarantees. The other firm s assumption of these obligations must include the obligation to
pay the additional amounts described below under Payment of Additional Amounts .

The merger, sale or lease of assets or other transaction must not cause a default on the debt securities. For purposes of this no-default
test, a default would include an event of default that has occurred and not been cured, as described later under Default and Related
Matters Events of Default What is an Event of Default? A default for this purpose would also include any event that would be an
event of default if the requirements for giving us default notice or our default having to exist for a specific period of time were
disregarded.

We deliver to the trustee an officers certificate and an opinion of counsel, each stating that such merger, sale or lease and, if a
supplemental indenture is required in connection with such transaction, such supplemental indenture, comply with the indenture and
that all conditions precedent therein provided for relating to such transaction have been complied with.
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It is possible that the US Internal Revenue Service may deem a merger or other similar transaction to cause an exchange for US federal income
tax purposes of debt securities for new securities by the holders of the debt securities. This could result in the recognition of taxable gain or loss
for US federal income tax purposes and possible other adverse tax consequences for a United States holder (as defined below under US Federal
and UK Tax Consequences United States Taxation ).

Modification and Waiver

There are three types of changes we can make to the indenture and the debt securities.

Changes Requiring Your Approval. First, there are changes that cannot be made to your debt securities without your specific approval.
Following is a list of those types of changes:

change the stated maturity of the principal or interest on a debt security;

reduce any amounts due on a debt security;

change any obligation of ScottishPower to pay additional amounts described below under Payment of Additional Amounts ;

reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;

change the place or currency of payment on a debt security;

impair any of the conversion or exchange rights of your debt security;

impair your right to sue for payment, conversion or exchange;

reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indentures;

reduce the percentage of holders of debt securities whose consent is needed to waive compliance with various provisions of the
indentures or to waive various defaults;

modify any other aspect of the provisions dealing with modification and waiver of the indenture; and

change the obligations of the guarantor that relate to payment of principal, premium and interest, sinking fund payments and
conversion rights. (Section 902)
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Changes Requiring a Majority Vote. The second type of change to the indentures and the debt securities is the kind that requires a vote in favor

by holders of debt securities owning a majority of the principal amount of the particular series affected. (Section 902) Most changes fall into this
ca