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Pursuant to section 12(3) of the Companies Act 1985 ‘v/
To the Registra- of Companies For official use  For official use

It 1 1207273

[ R

Name of company

ﬂ* BIRMINGHAM INTERKATIONAL AIRPORT PUBLIC LIMITED COMPANY
5, CHRISTOPHER JAMES ROLTE,
of 183 KINGSLEY ROAD, KINGSWINFORD, WEST MIDLANDS, VY6 9RR

Z

do solemnly and sincerely declare that | arp 2YSvReitorengugesinshesfae matom sk thsronpungix
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)It and that ail the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidenta! to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 3 $ /f*-w e 'K‘f" ol Declarant to sign below
Jutte
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tho . ¥ day of YT Wy ;
One thousard nine hundred and &1ghty-sixr v

before me M: -

£ Coramiscioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on &
Commissioner for Oaths,

Preseniol's name acdress and For official Use
reference (if anyy: Naw Companies Section Post raom

L. T. BARNFIELD, ESQ.,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES -

20787_—73

OF /’
BIRMINGHAM INTERNATIONAL AIRPORT PUBLIC LIMITED COMPANY /

S

/

The name of the Company is Birmingham International Airport Fublic

“w) MEMORANDUM OF ASSOCIATION

Limited Company.

The registered office of the Company is to be sit

Wales,

The objects for which the Company is established are:-

(R) To acquire, own, operate, control, manage, develop, administer
and maintain the aerodrome known as Birmingham International
Airport and any extension thereof and addition thereto in a
manner which recognises its role as an Internaticnal Airport and
for the benefit of the economy of the west Midlands and to
acquire, own, operate, control, manage, develop, administer and
maintain any other aerodrome wheresoever situate and to provide
and maintain facilities and services for air transport amd such
other services and facilities as are necessary or desirable for
or in connection with the operation of Birmingham International

ARirport and any other aerodrome or otherwise.

(B) To acquire and assume for any estate or interest and to take
options over, construct, develop or exploit any property, real or
personal, and rights of any 51qd andh;he\wholejor any part of the
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(P

To manufacture, process, import, export, deal in and store any
goods and other things and to carry on the business of
manufacturers, processors, importers, exporters and storers of

and dealers in any goods and other things.

To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to
carry on any business involving the ownership or possession of
land or other immovable property or buildings or structures
thereon and to construct, erect, install, enlarge, alter and
maintain buildings, plant and machinery and to carry on business

as builders, contractors and engineers.

To provide services of all descriptions and to carry on business

as advisers, consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and of
any other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or
of a supplier, wholesaler, retailer, merchant or dealer of any

kind.

To  provide  techniesal, cultural, artistic, educational,
entertainment or business material facilities or services and to

carry on any business involving any such provision.

To lend money, and grant or provide credit and financial
accommodation, to any person and to deposit momey with any person
and to carry on the business of a banking, finance or insurance

company.
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(K)

(L)

(M)

To invest money of tihe Company in any investments and to hold,
sell or otherwise deal with such investments, and to carry on the

business of a property or investment company.

To acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary of a

holding company of the Company.

To enter into any arrangements with ary government or authority
or person whatsosver and to obtain from any such government or
authority or person any legislation, orders, rights, privileges,
franchises and concessions and to carry out, exercise and comply
with the same and to grant rights, nrivileges, franchises and

concessions.

To borrow and raise money and accept money on deposit and to
secure or discharge any debt or obligation in any mamner and in
particular (without prejudice to the generality of the foregoing)
by mortgages of or charges upon all or any part of the
undertaking, property znd assets (present and future) and
uncalisd ecapital of the company or by the creation and issue of

securities.

To enter into any guarantee, contract of indemnity or suretyship
and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by

both such methods or in any other manner, the performance of any
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cbligations or commitments of, and the repayment or payment of
the principal amounts of and any premiums, interest, dividends
and other moneys payable on or in respect of any securities or
liabilities of, any person, including (without prejudice to the
generality of the foregoing) any company which is for the time
being a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or otherwise

associated with the Company.

To amalgamate or enter into partnership or any profit-sharing
arrangement with, and co-operate or participate in any way with
or to take over or assume any obligation of, or to assist or

subsidise any person.

To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and

other instruments and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise acquire any
trade and service marks and names, dgesigns, patents, patent
rights, inventions and secret processes and to carry on the

business of an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let, grant licences,
easements, options, servitudes and other rights over, and in any
other manner deal with or dispose of, all or any part of the
undertaking, property and assets {present and future) of the
Company for any consideration and in particular (without
prejudice to the generality of the foregoing) for any securities
or for a share of profit or a royalty or other periodical or

deferred payment.



-t

(R)

(s)

(m

To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property
purchased or otherwise acquired by the Company or any services
rendered to the Company or as security for any obligation or
amount (even if less than the normal amount of such securities)

or for any other purpose.

To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of any
securities of the Company or in or about the formation of the
Company or the cenduct or course of its business, and to
establish or promote, or concur or participate in establisning or
promoting, any company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securities of any
company, fund or trust and to carry on the business of company,
fund, trust or business promoters or managers and of underwriters
or dealers in securities, and to act as director of and as
secretary, manager, registrar or transfer agent for any other
company and to act as trustee of any kind and to undertake and
execute any trust and any trust business (including the business
of ascting as trustee under wills and settlements and as executar

and administrator).

To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the registration or
incorporation of the Company in or under the laws of any place

outside England.
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To grant or procure the grant of donations, gratuities, pensions,
annuities, allowances, or other benefits, including benefits on
death to any directors, officers or employees or former
directors, officers or employees of the Company or any company
which at any time is or was a subsidiary or a holding company of
the Company or another subsidiary of a holding company of the
Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other
persons whose service or services have directly or indirectly
been of benefit to the Company or whom the Board of Directors of
the Company considers have any moral claim on the Company or to
their relations, connections or dependants, and to establish or
support any funds, trusts, Iinsurances or schemes or any
associations, institutions, clubs, schools, buileing and housing
schemes, funds and trusts, and to make payments towards
insurances or other arrangements likely to benefit any such
persons or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the interests
of the Company or of ifts Members or for any national, charitable,

benevolent, educational, social, public, general or useful object.

To cease carryina on or wind up any business or activity of the
Company, and to cancel any registration of and to wind up or

procure the dissolution of the Company in any state or territory.

To distribute any of the property of the Company among its

creditors and Members in specie or kind.



(X) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors,
trustees or otherwise and by or through trustees, agents or

otherwise and either alone or in conjunction with others.

(Y) To carry on any other business or activity and do anything of any
nature which in the opinion of the Board of Oirectors of the
Company is or may be capable of being conveniently carried on or
done in connection with the above, or likely, directly or
indirectly, to enhance the value of or render more profitable all
or any part of the Company's undertaking, property or assets or
otherwise to advance the interests of the Company or of its

Members.

(Z) To do all such other things as in the opinion of the Board of
Directors of the Company are or may be incidental or conducive to

the attainment of the above objects or any of them.

It is hereby declared (1) that the expressions '"subsidiary" and
"holding company" where they appear in this Clause shall have the
meanings ascribed to thuse expressions by Section 736 of the Companies
Act 1985: (2) that where the context so admits, the word “Company" in
this Clause shall be deemed to include any partnership or other body of
persons whether or not incorporated and, if incorporated, whether or
not a company within the meaning of the Companies Act 1985; ana (3)
that the objects specified in each of the sub-clauses of this Clause
shall be regarded as independent objects and accordingly shall in no
way be limited or restricted (except where otherwise sxpressed therein)

by reference to or inference from the terms of any other sub-clause or
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BIRMINGHAM INTERNATIONAL AIRPORT PUBLIC LIMITCC COMPANY ’//

FRELIMINARY ANC INTERPRETATION

The regulations containred in Table A ("Table A") in the Schedule to the
Companies (Tables A to F) Regulations 1985 shall apply to the Company

save insofar as they are excluded or varied hereby.

In these regulations and in the regulations of Table £ that apply to

the Company:

"appointing Council" means in relation to a director who is not an
executive director the local authority who appointed that director
pursuant to sub-article 10.5.

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"the Articles" means the articles for the time being of the Company.
"clear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and
the day for which it is given or on which it is to take effect.
"controlling authority" has the same meaning as in Part II of the
ARirports Act 198s.

“executed" includes any mode of execution.

"executive director" means a director who is such a director as is
described in Sub-Article 10.3.

"office” means the registered office for the time being of the Company .
"the holder" in reiation to shares means the member whose name is

entered in the register of mempers as the holder of the shares.



1.3

1.4

"the seal" means the common seal of the Company.

"secretary" means the secretary of the Company or any other person

appointed tn perform the duties of the secretary of the Company,

inciuding a joint, assistant or deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

"a person of unsound mind" means a person who is, or may be, suffering

from mental disorder and either -

(a) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1960,

or

(b} an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters ccr  ning mental
disorder for his detention or for the appointment of g receiver,
curator bonis or other person to exercise powers with respect to

his property or affairs.

Unless the context otherwise requires, words or expressions contained
in these regulations and in the regulations of Table A that apply to
the Company bear the same meaning as in the Act but excluging any
statulory modification thereof not in force when these regulations
become birding on the Company, words importirz the singular only shall
include the plural ang vice versa, words Importing the masculine gender
shall include the feminine Jender and words impecrting natural persons

shall include also corporations.

The headings in these regulations ar> for corvenience cnly, and shall

be ignored in construing the language or meaning of the Articles.



1.5

2.1

2.2

2.3

Regulation 1 of Table A shall no® apply.

SHARE. CAPITAL

The share capital of the Company is £7,925,400 divided into 5,283,600
Cumulative Preference shares of £1 each and 2,641,800 Ordinary shares

of £1 each.

I
o

Subject *o %“he provisions of *he Act and wi%thout prejudice
Sub-Article 2.3 any shares may be issued which are <o be redeemed or
are liable “o0 be redeemed a% “he op“ion of %the Company or the holder of
such shares on such “erms and in such manner as may be provided by the
ATicles or as *he Company may by resolution determine. Regulation 3

of Table A shall not apply.

Shares in *he capital of %he Company for %he %ime being, which %he
Company offer %o allot “0 an existing member in accordance wih the
requirements of Section 89 of *“he Act and which *%ha® member either
refuses “o “ake up or fails *“o take up during the period for accep-ance
of *he offer, shall “hen be offered for allo“men: *o *the remaining
exis%ing members in proportion o “he nominal value of shares in *he
capital of “he Company “hen held by *hem and Sub-sections (2) %o (6)
inclusive of Sec:ion 89 of “he Ac: shall apply “o *he offer of shares
g *hose remaining exising membsrs as if “hose Sub-sec:ions formed

par: of this Sub-Article.



3.1

3.1.1

3‘102

RIGHTS ATTACHING TO PREFERENCE SHARES

Rights as to Profits, Assets and Voting:-

As regards Income:-

The Preference Shares shall entitle the holders thereof, pari passu
with any preference shares created to rank pari passu therewith as
reyards priority in respect of income, and in priority to any dividend
or return of capital on any other class of shares, to a fixed
cumulative preferential dividend on the capital for the time being paid
up thereon at the rate of six and three quarters per centum per annum,
suzh dividend to be payable by equal half-yearly instalments on 30th
June and 31st December in each year in respect of the half-yearly
periods ending on these respective dates the first payment to be on

31lst December, 1986.

As regards Capital:-

The Preference Shares shall entitle the holders thereof on a winding up
or on a reduction of capital involving a return of capital, pari passu
with any further preference shares created to rank pari passu therewith
as regards priority in respect of capital, and in priority to any
return of capital on anmy other class of shares, to repayment of the
capital paid up or credited as paid up thereon together with a sum
equal to any arrears or accruals of the fixed cumulative preferential
dividend therecn calculated down to the date of repayment whether or

not such dividend shall have been aceclared or earned.



3.1.3

3.1.4

3.2

As regards Voting:-

The Preference Shares shall not entitle the holders to receive notice
of or to attend or vote at any general meeting of the Company unless
either (i) at the date of the notice convening the meeting the dividend
on the Preference Shares is six months in arrear and for this purpose
such dividend shall be deemed to be payable on 30th June and 3lst
December in each year except that the first dividend shall be deemed to
be payable on 3lst Cecember, 1986 or (ii) the business of the meeting
includes the congideration of a resolution for winding up the Company
or for a reduction in the capital or any resolulici, directly or
adversely modifying  or abrogating any of the special rights or
privileges attached to the Preference Shares in which case the holders
thereof shall only be entitled to vote at the relevant meeting in

respect of such resolution or resolutions.

Other rights:-

The Preference Shares shall not confer on the holders thereof any
further rights to participate in the profits or assets of the Company

or to vote.

Further issues of Preference Shares: -

subject as provided in this Sub-Article, the Company may, without any
consent or sanction of the holders of Preference Shares, create and
jssue further preference shares pither ranking pari passu and
identically in all respects and so as to form and class with the

existing Preference Shares OT ranking pari passu therewith as regards



3.3

prierizy in respect of income and/or capital but carrying a different
rate of dividend or premium (if any) or o*herwise ciffering from the

Preference Shares. PROVIDED THAT:-

(1) No further Preference Shares or other preference shares ranking
pari passu therewith as aforesaid shall be issued unless a* the
zime of issve *the auditors for %the time being of the Company
shall have certified in writing to *the Company “ha® %he aggregaie
of the nominal amouni of “he Preference Shares and any furiher
preference shares ranking pari passu *herewith (including %he
preference shares proposed *to be issued) which would be
outstanding immediately after such issue and the amount of the
fixed or minimum premium payable on all such preference shares
will no%t exceed an amoun® equal %o “he aggregate of *he nominal
amount of the issued and paid up share capital of the Company
ranking as %o dividend and capital after all such preference

shares; and

(ii) no such shares shall be issued as redeemable preference shares.

Further issues generally:-

No further shares ranking as *“o dividend or repaymen: of capi%al in
priority o or {excep: as provided in Sub-Ar:icle 3.2 above) pari passu
with the preference shares shall be crea“ed or issued excep:t with the
consent or sanction of “he Preference Shareholders given in accordance
with *his Arzicle. In %his Sub-Ar%icle “he expression "the Preference
Shareholders" means +he holders of <he Preference Shares and any
further preference shares ranking pari passu and iden:ically in all

respects and so as “o form one class “herewiih.

-~ oo B




3.4

3.5

Separa*e Class Righ*s:-

If *he Company shall have issued and “here shall be outstanding any

further preference shares ranking pari passu, bu% not identically in

all respects and so as o form ome class with the Preference Shares,

then such preference shares shall be deemed %0 consti‘ute a separate

class of shares for *he ourposes of “he Articles.

Application of surplus asseis on a winding up:-

In the winding up of *he Company the surplus asse*s shall be applied %o

“he following purposes ang in “he following order of priority:-

(a)

(b)

L

-0 the repayment of capi“al paid up or credited as paid ub, and
the paymen* of %he premium (if any) on *the Preference Shares (and
on any further preference shares ranking pari passu *herewi*h as
regards priority in respect of capial) “ogether also with any
arrears or accruals of fixed dividend in accordance with zhe

rights of all such shares; and

%0 “he repayment of %he capi®al paid up or credited.as paid up on
the Ordinary Shares of £1 each and any surplus asse*s shall be
divided amongs“ “he holders of “he Crdinary Shares of £1 each in
proportion “o ‘he number of Ordirary Shres of £1 each held by

“hem respectively.



4.1

4.2

5.1

5.2

5.3

6.1

PURCHASE OF OWN SHARES

Regulation 35 of Table A shall not apply.
Subject to the provisions of the fAct and to approval by ordinary
resolution the Company may purchase its own shares (including any

redeemable shares).

PROCEECINGS AT GENERAL MEETINGS

Regulations 40 and 42 of Table A shall not apply.

No business shall he transacted at any neeting unless a quorum is
present. A quorum shall comprise so many of the members who between
them comprise members holding at 1least seventy-five per centum of the

issued shares of the Company .

The Chairman of the Eoard of Cirectors (or, in his absence, the Ceputy
Chalrman} shall preside as Chairman of the meeting, but if neither the
Chairman nor the Ceauty Chairman be present within fifteen minutes
after the time appointed for holding the meeting, the directors present
shall elect one of their number to be Chairman of the meeting and, if
there is only one director present and willing to act, he shall be

Chairman of the meeting,

VOTES OF MEMBERS

Regulation 54 of Table A shall not apply.



6.2

7.1

7.2

8.1

9.1

Subject to any rights or restrictions attached to any shares, on 3 show
of hands every member who (being an individual) is present in person or
(being a corporation) is present by a duly authorised representative,
not being himself a member entitled to vote, shall have one vote for
every share of which the member is a holder and on a poll every member
shall subject to Sub-Article 3.1.3 have one vote for every share of

which he is the holder.

ALTERNATE DIRECTORS

Regulaticn 65 of Table A shall not apply.

Any director (other than an alternate director) may appoint any other
director, or any other person approved either by resolution of the
directors or by ordinary resolution of the Company, and willing to act,
to be an alternate director and may remove from office an alternate

director so appointed by him.

POWERS OF CIRECTORS

Regulation 71 of Table A shall not apply.

CELEGATION OF CIRECTORS' POWERS

Regulation 72 of Table A shall not apply.



2.3

10.

i0.1

10.2

10.3

Subject to Sub-Article 9.3 the directors may delegate any of their
powers to any Committee consisting of two or more directors and such
Committee may co-opt persons other than directors whose co-option has
been approved by ordinary resolution of the Company. The directors may
also delegate to any managing director, to any director holding
executive office or to any employee of the Company such of their powers
as they consider desirable to be exercised by him. Any such delegation
may be made subject to any conditions the directors may impose and may
be revoked or altered. Subject to any such conditions, the proceedings
of a Committee shall be governed by the articles regulating the

proceedings of directors so far as they are capable of applying.

The Company may by ordinary resolution approve a scheme of delegation
whereby powers of the directors are delegated to one or more Committees
each consisting of two or more directors and such other persons as may
be specified in the scheme. So long as such a scheme subsists
Sub-Article 9.2 shall not have effect insofar as it is in conflict with

the scheme.

NUMBER, APPOINTMENT ANC REMOVAL OF CIRECTORS

The number of directors shall be not less than 13 and not more than 17.

Regulations 64 and 73 to 80 and 82 inclusive of Table A shall not apply.

At least 3 of the directors shall he full time employees of the Company

who by virtue of their experience in Airport management are suitably

qualified to act as directors.



10.4

10.5

10.6

10.7

10.8

10.9

11.

11.1

Executive directors shall be appointed by resolution of those directors
who are not executive directors and shall hold office at the pleasure

of such directors,

Directors who are hot executive directors shall be appointed as follows:~

4 Directors by Birminghanp City Council.

1l Director by the Couneil of the City of Coventry.

1 Director by the Borough Council of Dudley,

1 Director by the Borough Council of Sandwell.

1 Director by the Council of the Metropolitan Borough of Solihuli.
1 Director by the Walsall Metropolitan Borough Councii.

1 Director by the Council of the Borough of Wolverhampton.

Each director so appointed shall hold office at the pleasure of the
appointing Council, Notice of the appointment and removal from office

of a director shall be given in writing to the Secretary.

removed at any time by the controlling authority,

The directors shall appoint two of their number willing to act as -

Chairman and Deputy Chairman.

remuneration as the Company may by ordinary resolution determine, and
unless the resolution provides otherwise, the remuneration shall be

deemed to accrue from day to day.

Nothing in Article 10.8 entitles to remuneration a director appointed

by an appointing Council.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Regulation 81 of Table A shall apply as if the following words were

Included as paragraph (aa) Immedlately following Paragraph (a):



12,

12.1

12.2

12.2.1

12.2.2

12.2.3

12.2.4

"(aa) he ceases to be a director by resolution of the directors (if an
executive director) or of the appointing Council (if not an executive
director) passed pursuant to the powers cast upon the directors or the

appointing Council (as the case may be) by the Articles".

RESTRICTIONS ON POWERS OF DIRECTORS

The directors shall not, without the prior approval of the Company by
ordinary resolution, undertake any of the actions specified in
Sub-Article 12.2 below or any other action specified by the Company by

extraordinary resolution or by the controlling authority.

The actions mentioned in Sub-Article 12.1 above are as fo'lows:-

dispose of any legal or equitable interest in any material part
(whether real or personal) of the Birmingnam International Airport

Undertaking.

acquire the whole or part of any undertaking (whether or not connected
with the Birmingham International Airport Undertaking or civil

aviation) or acquire or dispose of shares in any company.

acquire any asset from or dispose of any asset to any member of the

Company, save in the ordinary course of business.

provide any service to or receive any service from any member of the
Company save in the ordinary course of business or where the member is
providing administrative, professional or technical services under

Section 24 of the Airports Act 1986,



12.2.5

12.2.6

12.2.7

12.2.8

12.2.9

13.

1301

13.2

enter into any commitment involving expenditure on capital account if
the amount, or the aggregate amount in any one financial year of the

Company, would exceed £1 million.

charge any part of the Undertaking of Birmingham International Airport
(whether real or personal and including revenues) present OT Future

other fhan in the ordinary course of business.

make any material change whether in size, scale or scope in the nature
of the business of the Birmingham International pirport Undertaking or

in the manner in which such Undertaking is carried on.

exceed limits of borrowing set by the Comgany by ordinary resolution or

by the controlling authority or by statute.
engage in activities in which the controlling authority have no power
to engage or permit any subsidiary of the Company to engage in such

activities.

PROCEECINGS OF DIRECTORS

Regulation 89 of Table A shall rot apply.

The quorum for the transaction of the business of the directors shall
be 7. For the purpose of ascertaining whether any meeting of the
directors is quorate (i) not more than 2 executive directors shall be
included in the calculation of the quorum regardless of the number of

executive directors actually present; and (ii) the directors present



who are not executive directors shall not be included in the
calcutation of the quorum unless they have been appointed by not less

than three appointing Councils.

14, FREQUEMCY OF DIRECTGRS' MEETINGS

14.1  The directors shall have at least 6 meetings in each calendar year and

not more than two months shall elapse between each meeting.

NAMES ANDC ADPRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS

Christopher James Rolfe,
18% Kingsley Road,

Kingswinford,

West Midlands.

Y6 SRR

Michael Stuart williams,

15 Cartland Road, Y\/1

"
Kings Heath \ bf\1/29"k“’jf
Birmingham, #/’/’//,w

-
west Midlands.

T,
e

Dated this  S%  day of  /Urtundd 1986
WITNESS to the above signatures:- A, T, s
EJ sk :jw..mq_,‘{, e | ,
Dudas

3 s
.

v
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The District Councils of Birmingham, Ceoventry, Dudley, Sandwell,
Solihull, Walsall and Wolverhampton are paying for their shares in
Birmingham International Airport Public Limited Company by

conveying to the Company their equitable (and in the case of the
District Council of Solihull alsc their legal) interests in the

land, personality and undertaking of Birmingham International Airport
as operated by West Midlands Districts Joint Adxport Committee on
31.3.87. The amounts being so paid by each Council are as follows:-

Birmingham
Coventry
Dudley
Sandwell
Solihull
Walsall

Qrdinary

: £1,007,500

Wolverhampton :

Total

Birmingham
Coventry
Dudley
Sandwell
Solihull
Walsall

Wolverhampton

Total

£312,200
£300,800
£303,300
£201, %00
£262,900
£253,200

: £2,641,800

o

Preferred

: £2,015,000

£624,400
£601,600
£606, 600
£403,800
£525,800
£506,400

£5,283,600

| e — ]

T et e e S e NS

(For each one pound so paild
each District Council receives
one pound share)



2075273

%Council of Dudley (amounting to 11.39%) in land, personality and
undertaking of Birmingham International Airport as operated by
West Midlands Districts Joint Alrport Committee on 31.3.87.



WWIVIEANIES FORM No. 10

Statement of first directors
and secretary and intendex!
situation of registered office

(o

Pleasa do not
writs in
this margin

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
Pleasse complete
legibiy, preferably
in black type, or
bold block lettering

Name of company

For official use

2018727

Insere ;';*L;mmﬂ l Y BIRMINERAM  INTeRw T g, RART  LPoBeic fomived Corzianry g
The intended situation of the registered office of the company on incorporation is as stated below
NVEW TERM AL Lieig il
Bi&roin Grart  (wTeqmaTiomme  iiioir P
rd
WEST 1 1)eam)s Posicode | Baw z qr
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below
AT BARNE L)
Jatietokd To wésT M~ o) r.Anf_Js ,Jt.s‘-n(rcrs o INT AP0 Corti Trees
(ouncie Howge™ FPiay t?l.‘h‘?ﬂ //
Jujeey  wEsT rMiJiavgs Postcode | yy/ ./hp
Number of continuation sheets attached (see note 1)
L
Presentor's name, address and For official use
reference (if any): General Sectioﬁ"i S Post room
LT Bagwrrec)ege, Voou e
CEJULAJ("L I-fauS'c: f’, ~ L B }:.:. . :{T
PRuady oy ) ol .
Jeideer, k) (i . : v
WEST '4\7,!)‘ ﬂ,vjé: l‘ i EXY J.‘[ .
Dyt 1 1R ’ v
Page 1 4@?/. Co”ﬂ/@ /o/q/cs h




The namels) and particulars of the person who is, or the persons who are, 10 be the first director or

directors of the company (note 2} are as follows:

Name (note 3) ( p21¢70 AHER TAmeS KelfC

Business occupation

Lot GoweRmirin T oFFICE

&

Previous name(s) (note 3}

Address (note 4} 7§23 KwveseeY Loa)

Nationalit
y ‘,g .{’p Ti.‘ﬂ

Kin6iwinFos

Date of birth (where applicable)

WEST & 1ijeavys Postcode | J Y 94K {note 6) 257 12 43
Other directorshipst Aloalg
| consent to act as director gj4fie gompany named on pag 1 sl /
Signature AP\ Date =7’

S ¢

—

Name (note 3)  MreHAase STuatr ritiiass

Business occupation
LocAe Govinrnrvewy 0frFiced

Previous name(s) (note 3)

Address (note 4 /s CARTeAns  KoAl

Nationality
BR1Tisn

KidGS HeATH

Date of birth (where applicable)

>

A1 B G141 Postcade {note &) 5.5 51
QOther directorshipst Ao E
t consent to ac n’;ac r of the corﬁpany named on page 1 /
Signature /" Date $'7 8

Name {note 3}

Business occupation

Previous name(s) {note 3)

Address {note 4}

Nationality

Date of birth {where applicable)

Postcode {note 6)
B Other directorshipst
| consent to act as director of the company named on page 1
Signature Date

Please do not
write in
this margin

tEnter particufars
of ather
directorships

held or previously
held {see note 5).
If this space is
insufficient use a
continuation sheet.

N\

P

Page 2



Please de not
write in
this margin

Please complate
lagibly, preferably
in black type, or
bold block lettering

Delete if the form is
signed by the
subscribers.

Delete if the form is
signed by an agent
on behalf of the
subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them,

[ PP |

The name(s) and particulars of the person who is, or the persons who are, to be the first secretary, or joint

secretaries, of the company are as follows:

Name {notes 3 & 7} Blian Stmmeds l
Previous name(s) {note 3} Ag
Address {notes 4 & 7) 1o CATTOCK Hurst  JRIE
Surioar  Cot Jriced
WEST  Mideaws Postcode | £B7x ¢ X&
| consent to act as retary of the company named on page 1
Signature / ;z [ A AAAd il =37 / Date s 0. 56
Name {notes 3 & 7)
Previous name(s) (note 3)
Address {notes 4 & 7)
Postcede
| consent to act as secretary of the company named on page 1
Signature Date
/w

Signature G agent on behalf of subscribers Date

Z /

5 / 7
Signed /Mg / ’ pae 5 10- 6 4

[ 4
Signed IM}/)’\/\(//ﬁW? ” Date G- I § 6’:

', Ld v ‘A/

Signed Date
Signed Date
Signed Date
Signed Date




CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITEL} COMPANY
No.  covenys
| hereby certify that

BIRMINGHAM INTeddIATIONAL ATLPORT PURLIC LIMITIED COMPANY

is this day incorporated under the Companies Act 1985 as

a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the PTTE YOVITE N 1086

@&é}%m@; .

~ “n g
O LN

an authorised officer

172 A



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)

mzi*gl:nd'-‘* not Pursuant to section 224 of the Companies Act 1985 (
this margin

] To the Registrar of Companies For official use  Company number
:’le_cﬁs comfplet& FeT=T>" "'73"2,
egibly, preferabiy
in black type, or :. - ..:. - Jl.é.j ,7’ © 7'3
bold block lettening  Name of company
*nsert full name » .
of company BIRMINGHAM INTERNATIONAL ATRPORT PUBLLIC LIMITED COMPANY

gives notice that the date on which the company’s accourting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

The accounting
reference date to
be e .tared along-

side should be Day  Month
complated as in the ;

following examples: 3

SApnl
Day Month

|o-5n054|

30 June
Day Month

|3'0'0'6|

31 December
Day  Month

tDelete as Signed [Director] [Bacesiaylt Date S+ 7. §G

appropriate

Presentor's name address and For official use

reference (if any}): General Section Post room
L. T. BARNFIELD, ESQ., Bl e e TER e
3 S8T. JAMES'S ROAD, LR . :
DUDLEY, : , - Lo s
WEST MIDLANDS, : : oo, 8w
DY1 1HF . ,

T

Ref. CIJR/G.10/4/6 |

The Solicitars' Law Stationery Society plc, Oyez House, 237 Long Lane, London SE1 4PU 1985 Edition
oyez _ F5474 10-85
Companies G224 * ok ok




Ploaeo a6 pot
willeh if
this fsigin

Planss complate
Tfonthly, pratershly
in black type, or
hald bluck lettering

* Irnpert fulk naioy
of eompany

t shitsio ap
approsniclo

3 ingort namo Gl
peraonis) by whem
oApangas prid
ar payabls

COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and
statutory declaration in support

Pursuant to section 197 of the Companies Act 1985

To the Raglatrar of Coraponios For officisl uss  Company number

o v ey e sy v oy

;,;\'» j)‘;h;{: l",f? !‘5

L1

Numa of company

* RINMINGHAM TNTERNATIONAL_ATHUAHT U

VUL T LIMETY D SOMPANY

o
R 1 T

applios for & cartificate that it is untitlud to do business and oxorcise borrowing powers.
For that puipose ], . WEIAN o

of v e e e e

n”l“ Eﬂﬁ W By M’ 1 FI U,

s T SRR e T A - mmmamemer

WEET MIDLANED j I

[thu sacmtory] n,dj;cmpm of the shovs company,

do solamnly and sincorely declare that;

1 the nominal value of the company’s ailotiad sharo capita! is not
lass than the authorised minimum

2 the smount pald up on tha slicttad share capitat of the

£ -'J’I!J‘:t.ef‘:

campany 8t thu time of this application is
3 the [estimutad}t amount of the preliminary sxponses

o Ane comoany is T

and {has baan paldifis payable]t by

I L
- = BT —_— -y
PRSI B - - = - R o
e o FERPETT -~ T S LA T EEEe - _ == = Lt SR o~ Y feg.3 . =
e e a e e i o et A e e e e e = L
.
Presentor's nama address and For official Use
refarence {if any): Genweral Snction ;1 Peat room
--w‘r'l‘t[‘(g’= |
SERAOATYY ORETG LAY !

ey

BFRMELL AN TTIT AT WAL

TR GHAR i

E‘. DR




[da.  mcamoust vebeorfties bran paikar givenords Ixtandad tabapaid oogivey ixeny ol i Pokse

prxrnata ek themom nany)t ;‘i’;,’?;.ﬁ“
{4 the amount or benelit poid or glven or intendad 1o be paid or givan 10 any promotsr of the campeny  Peass ;
is:jt gk
hold pra
+t rholate 4
t Promotar Na.y; BOROUGH COUNGIL OF BUDLREY i
The amount pald ar intondad t be pald to him £ = ey st

Any bonefit glven of Intanded to ba givan to him . 802,400  £1 GHAREE
‘The consldaration for such puymant or banafit ___ EQUITABLE INTCEREST 1N THE COMBANY

Pravnotor No.2;
The amount pald or Intended o be pald 10 him £ S
Any banofit glven or intendsd to bo glven to him
The c::t:)m;idnrmk)vt}1 Hr auch payment or henafit

Promoter Mo.3;
The amount poid or intandad to be pald to him £
Any Banaefit given or intended to be glvoen 10 him

The consldaration for such paymeint or bonefit

Promoter No4;
The amount peld or Intendad to bo pald to hir £ .

Any bonufit given or Infended to be given to him

‘The consideration for such psymont or benefit ‘ m:f, .

of & M0
shoat {f
HOCORE Y

And | moke this solemn declaration consclentiously ballaving the same to be truo ond by virtuo of the
prwmiona of the Stetutory Daclnralionb Act 1835,

Deciamd at ~s> M“« L bL)l}’ L%W{(A. e DBCI&:QM ‘7 sign bolaw

Jgarl, gLWW 5 o
R ,ﬂ N __Gh.. At e 2
— m(,x?. , dny of ; iﬁm zi /3)(‘ -

one thousand nin hund (e ‘}Pd ‘m"ik“‘{@“ ‘CU{M
bafore me /

w,,,....—wnﬁ-'v-'

& Comrnisslonarfor Oathn or-Notpry-Public-ordustice-of
tha-Pedes-or-Solicitor-having-the-powaors-conferred-on
Commissionarfor-Oathepy B e;; gor vy owmoee

up LI l\-wd u \;.u!\-.l:ib"'&j

oagarpe e ves
A C Wb b bt o kd s Ak

= [ SRS B A
!' /,‘n rnmn‘)

Popa |
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BTEMINGHAM INTERMATIORAL AIRPORT FUELLG LIMITED COMBANY

RESOLUTION AS IN GERERAL HERTING

The Followivg cesolution is pasacd in accurdance with the company's
Acticlen of Association, specifically Regulation 53 £o TABLE A whizh
rends

"a vesolurion in writing executed by or on hehatf of each membeor
who would be entitled te vete upon it $1f it had been proposed at a
general meeting ab which he was pregent, shall ba a3 effectual an
Lf it hod been passed at o generwl waet ing duly convened....”

At subseribers tu the company, we hereby grant authority to the dipectors
for the outhorisad shave capital, a@ oet put in the Ackicles of
Augocintion (amely £7,925,400 divided :nte 5,283,600 Cumulative
peafarense shares of £l each, and 2,641,800 Ordinary shares of L1 aach) to
be allotted to the seven Digtriet Councils in the County of West Midlands
in the proportions set out in the trarafer schems (The Alrports AcK 1986
(Birmingham International Airport) Transfer of Property Scheme 1986).

"/

, s &
SLS“ud -;o;tvqlnuq,%e-;ouc---v.-n
Christén ot James Rolfe
Ve

g e
ipne N A R ..‘f) o)
signed JL'\L.7 WEQJ/

Michael Stuart Witll

Pated thry 19ch day of March 1987

Tn1AWY



FILE COPY

CORTIPICATE THAT A PUILIS CEABANY
T BHPITLED PO DO BUBINESS ARD BORRIN

do 2978473 ?7

at the groavisions of gaakion

1T hepcby cortify th
favae anmn\,compgiad

132(1) of the Companial Ast 1380
with Lo ralatiom ko

BIRGIHGHAN (NTERNATIONAL ATRPORE PUSLIS LTATTLD
COMPANY ‘ E o

and that the cosipany is entitled to do business and

BT «

R

Givan under my hand at Cardiff tae 187 APRIL L1987

LAY

Z:rwwﬁm;. Z

T.G.THOMAS

An Authogised Officer

Vad

caBial



Pleasg ¢o nat
write In
this margin

Ploasy complate
lagibly, praforably
In biack type, orF
bold bieek lettering

* [ngart full name
of company

1 delete as
sppropriate

COMPANIES FORM No, 353

Notice of piace where register of
members is kept oy of any change

in that pluce

Nota: This notice Is not requirad whera the re
has, since 1 July 1848, slways been Yept at the

Pursuant to section 363 of the Campanles Act 1985

To the Registrar of Cempanies

Name of company

gister is 2nd
Hagistzred Office

For official use
| aiatis dhealie e

(S R N

L—_..I....ul-—q-l

Company number

2078273

* BTRMINGHAM INTERNATIONATL AIRPORT.

PUALIC LIMITED COMPANY

gives notice that the registar of mermhers is [now]t kept at:

BIRMINGHAM INTERNATIONAL AIRPORT

BIRMINGHAM,

B26 3QJ.

‘ Postcode l

/
Signed @Wﬂy [inataﬁ[Secratary]T Date ’/ .:) /1;)/»;/ F ‘?6;7
~J

Presentor’s name address and
refarance (if any):

B. SUMMERS,

COMPANY SECRETARY,

BIRMINGHAM INTERNATIONAL
AIRPORT PLC,

BIRMINGHAM,

B26 3QJ.

¥ ior official Use

(Genaral Saction

! Post room

e

- o ) <
o TERPRIC BY

AV oy,

ar All"-"'r.( e g
oA REWIBTRA .
e
(X}

P \,\‘t’

B

-
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COMPANIES ACT 1985 SECTION 242, paragraph 6

The ﬁécretary of State in exercise of bis powers under
section 242 paragraph 6 of the Companies Act 1985 extends bY
one month the per iod allowed for laying and delivering
accounts of BIRMINGHAM INTERNATIONAL AIRPORT PUBLIC LIMITED
COMPANY in relation to the accounting reference period
ending 31 MARCH 1988. It follows that the date oOn which the

said period will now expire is 31 JULY 1988.

LR T e S et

On behalf of the
gecretary of State
for Trade and Industry




APPROVAL OF TRANSFER SCHEME

The Secretary of State for Transport, in exercise of the poWers
conferred by Section 15(3) of the Airports Act 1886, and after
consultation with the Borough Council of Dudley, hereby:

(a) approves the schems submitted by the Couneil under
section 15(1) of the Act, witn the modificaiions set
oul in the Annex hereto;$and

(b} specifies 1 April 1987 as the date upon whiecn that
scheme shall come into force.

Silgned by authority of the
Secretary of State

Dated i Mol

- \L.: l%::.::, = .' ‘ nn 2 .E‘\\‘
CLEAT ED FOR C palRES

-3 0CT 1990 SR
STAMP C

G
e




BIRMINGHAM AIRPORT ANNEX

TRANSFER SCHEME

SECRETARY OF STATE'S MODIFICATIONS

Article 2

1)

Delete paragraph (10).

Article 3

2)
3)

In the heading, after "Assets" insert "ete",

In 1line

"functions,".

Article 1

)

5)

6)

2 of paragraph (1), after '"property," insert

In sub-paragraph (a) of paragraph (2) -

for 1
ll(i)

tem (1) substitute the following -

2,015,000 fully pald £1 cumulative preference

shares in the Company; and".

for item (1i) substitute the following -

n(ii)

1,007,500 fully paild £1 ordinary shares in the

Company ."

In sub-paragraph (b) of that paragraph -

for 1ltem (1) substitute the following -

(1)

624,400 rully paid £1 cumulative preference shares

in the Company; and".

for item (11) substitute the followin

"(ii)

L -

+
w

312,200 fully paid £1 ordinary shares ;i th:

Company',

In sub-par

agrapvh (e) of that paragraph -

.for item (i) substitute the folliowing --

Il(i)

601,600 fully paid £l cumulatlve prefereance soures

in the Company; ana',

1=




for item (11) substitute the following ~

“(11) 300,800 fully paid 21 ordinary shares in the
Company "

7) In Sub~paragraph (d) of that paragraph -

for item (1) substitute the following -

“{1)} 606,600 fully paild £1 cumulative preference shares
in the Company; ang ",

for item (11) substitute the following

"{ii) 303,300 fully paid £1 ordinary shaves in the
Company .

-

8) In sub-paragraph (e) of that paragraph

for

item (1) substitute the following

(1) 403,800 fully paid g1 cumulative prefeptice shares
in the Company: andn,

for item (i1 substitute the following

"(11) 201,900 fully pald £1 ordinary shares in the
Company .o

9) In sub-paragpraph (f) of that paragraph

e

for item (1) substitute the following -

(1) 525,800 fully paid 3 cumulative prefersace shares
in the Company; ang I,

for item (11) substitute the following

"(1i) 262,900 fully paid ¢

1 ordinary Shares in the
Company 1

10)

in sub-paragraph (g) of that paragraph
for item (1) substitite the following -

"(1) 506,400 fully paid g} cumulative preforang.:
In the Company: and »,

ahiares

For item (11) substitute the following -

“(14) 283,200 fully paid o1 ordinapy

shavras {n the
Company .

-2

i

4 £ B4
R LRI Ay
1, ] j‘"{: Bads e



I Article 5
11) Delete this Article.
! Article 6
N 12) Renumber, as Article 5.
'.H4 Pirst Schedule

e 13) In the heading after "Assets" insert "ete!,
14) In lines 2 and 3 of paragraph (2), delete "relaving to or".

o 15) For paragraph (6), substitute the following -

"(6) All rights of the Councils to the payment of trade

or sundry debis and all liabilities of the Councils to
e pay trade or sundry creditors which (in each case) are
comprised within the  undertaking of Birmingham
gt . International Airport.n"

16) In line 2 of paragraph (7), delete "relating to" and insert
"comprised within".

e 17) In line 5 of paragraph (8), delete "the undertaking of",
g 18) 1In paragraph (i0) -

a) in line 1, delete "rights and liabilitiesh and insert
. "functions";

R ; b) in line 6, delete "eights" and insert "functions"; and
c) in line 7, delete "right" and Insert "power",

19) In lines 4 and 5.of paragrapn (11), delete "the undertaking
of'rl

20) Delete paragraph (12).

: 21) In lines 4 and 5 of paragraph (13), delete "frechold is" and
& insert "interests are!. '

5 22) In paragraph (14) -

a) in line 2, delete "appertaining to or connected with"
and insert "comprised within';

2 b) delete (i) at the end of that iine; and

¢) delete lines 4 and % and insert the following -

-3




"relating to any property not so comprised and referred

o

in a preceding paragraph of this Schedule”,

23} Renumber paragraphs "13" and "14" as "12" ang "13"
respectively,

24) At the end of the First Schedule add the following, new

paragraph -
“(lﬂ)

In this  Schedule, the expression "Birmingham
International Airport" means the airport situated
approximately midway between the cities of Birmingham
and Coventry on land almost entirely within the
borough of Solihull and known as Biprminghanm
International Airport, and any reference o0 property,
rights or liabilities comprised within the
undertaking of Birmingham International Airport is a
reference to property used or appropriated for use or
rights or liabllities acquired or incurred for or in
connection with the operation of Birmingham
International Airport.®

=

.
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EXTRACT FROM EZTRAQRDINARY GENERAL MEETING HELD AT THE
AIRPOIT ON THIRSDAY 13TH DECEMBER 1990 AT 12.29 PM

2. Change to Articles of Association

The Chairman proposed the following Special
Resolution :~

That the Articles of Association, Article 10.9, be
altered to include at the end of the sentence the

words, if he is an elected member of that Council

or any of the other shareholding Councils.

The resolution was carried unanimously.

g & .
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Eropased amendment to Articles of Association - Article 10,9

Nothing in Article 10.8 entitles to remuneration a director

appointed by an appointing Council, if _he is an elected
member of that Council or any of the other shareholding_ Councils.

LI IR Yer-a - ai-N TR A LI T N I Y

CCIPANY SECRETAR
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10.7

10.8

10.9

C1l.

11.1

Yt R Lo 5‘)
& P

D600 P pan [ ame. 76
where a vacancy arises in the office of a director who 1s
not an executive director that vacancy may be filled hy
the Company by extraordinary resolution but & director
so appointed shall be liable to be removaed at any time

by the controlling authority.

The directors shall appoint two of their number willing

to act as Chairman and Deputy Chairman.

Subject to Article 10.9 the directors shall be entitled
to such remuneration as the Company may by ordinary
resolution determine, and unless the resolution provides
otherwise, the remuneration shall be deemed to accrue

from day to day.

Nothing in Article 10.8 entitles to remuneration a
director appointed by an appointing Council, if he is an
elected member of that Council or any of the other

shareholding Councils.

DISQHALiEIQAIIQM_ANn_BEMQMALHQE_QIBEQIQRSv
Regulation 81 of Table A shall apply :s if the following
woxrds were included as paragraph (aa) immediately

following paragraph (a) :-

"(aa) he ceases to be a director by resolution of the
directors (if an executive director) or of the appointing
Council (if not an executive director) passed pursuant to

the powers cast upcn the directors or the aprointing

Council (as the case may be) by the Articles".




COMPANIES FORM No, 123

Motice of increase
in nominz! capital

Q‘l?"l da not Pursuant to section 123 of the Companies At 1985
fite In
this margin

To the Registrar of Companies For official use  Company number
Plaaze complate Address ovatlea e S A
iogibly, proferably | n | 1 1 1| 2078273
in blatk type, or [ DR R R < w
bold bleck lettaring  Name of company

» BIRMINGHAM INTERNATTIONAL ATRPORT PLC

* [nsert full name ;
of company ¥

gives notice in accordance with section 123 of the above Act that by resclution of the company

dated _23 June 1993 the nominal capital of the company has been
increased by £ 7,600,000 beyond the registered capital of £ 7,925,400
§ the copy must be

printed or insome A copy of the resolution authorising the increase is attached.§
othar form approved

by the registrar

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued arz asEAFY contained in the resolution
referred to above,

- Please tick here if
continued overleaf
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Company No; 2078273

The Companies Act 1985

PUBLIC COMPANY LIHITED BY SHARES

RESOLUTIONS
of

BIRMINGHAM INTERMATIONAL ATRPORT PLC

Passed 23 June 1993

AT an extraordinary general meeting of the Company, duly convened and held
on 23 June 1993 the following resolutions were duly passed as
indicated below:-

RESOLUTIONS

Ordinarv Resolution

(1)

Special

That the authorised share capital of the Company be increased from
£7,925,400 to £15,525,400 by the creation of 7,600,000 1993 Cumulative
Preference Shares of £1 each,

Resolutlons

(2)

(3)

That in substitution for all previuus such authorities the Directors
be and are hereby generally and unconditionally authorised pursuant to
Section 80 of the Companies Act 1985 ("the Act") te allot relevant
securities (as defined in that Section) of the Company up to a maximum
rnominal amount of £7,600,000 during the period commencing on the date
of the passing of this Resolutlion and expiring on 22 June 1998,

That the Articles of Assoclation of the Company be amended as follows:-

TAFA
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(1)

{i1)

by deleting Article 2,1 and inserting new Article 2.1 as
follows ;-

2,1 The share capital of the Company is £15,525,400
divided imto 5,283,600 Cumulative Preference Shares
of £1.00 each {"the Preference Shares"), 7,600,000
1993 Cumulative Preferesnce Shares of £1.00 each ("the
1993 Prefcrence Shares") and 2,641,800 Ordinary
Shares of £1,00 each."

by deleting Article 3 and inserting new Article 3 as
follows ;-

"3, Rights attaching to Preference Shares and 1993
Preference Shares.

3.1 The Preference Shares and the 1993 Preference
Shares shall rank parl passu in respect of
each of the following rights :-

3.1,1 As regards Income i~

The Preference Shares and the 1993
Preference Shares shall entitle the
holders thereof, parl passu with any
preference shares created to rank
parl passu therewlth as regards
priority in respect of income, and in
priority to any dividend or return of
capital on any other class of shares,
to a Zflxed cumulative preferential
dividend on the capital for the time
being paid up thereon at the rate of
gix and three quarters per centum per
annum, such dividend to be payable by
equal half-yearly instalments on 30th
Jiune and 3lst December iIn each year
in respect of the half-yearly periods
ending on these respective dates, In
respect of the 1993 Preferencs Shares
the first payment shzll be on 3lst
December 1993,

3.1.2 As regards Capital ;-

The Preference Shares and the 1993
Preference Shares shall entitle the
holders thereof on a winding up or on
a reduction of capital, involving a
return of capltal, pari passut with
any further preference shares created
to rank pari passu therewith as
regards priority in respect of
capital, and in opriority to any
return of capital on any other class
of shares, to <repayment of the
ecapltal pald up or credited as paid




i up therecn together with a sum egual
to any arrears or acecrgals of the
Eixed cumylative preferential
dividend trereon osalculated dowvn to
the date ot repayment vhether or not
such dividend shgll |lhave  been
declared or earaed,

3.1.3 Other rights :-

Subject as set out belov the
Preference Shrras  gnd  the 1993
Preference Sherye 215%0, 2ot confer on
the holdera chsyamE  5ay  further
rights to part...pgie o 7w arofits
or assets of t & THptAAy 07 o Yote,

3.z The Preference Sharey «h&l: have the
following additional rights:-

3.2.1 Further issues of Preferencs Shares i~

Subjest as provided in i
Sub-Article, the Company may, wiiinat
: any consent or sanction of the
holders of Preference Shares, create
ard issue further preferen:: shares
el ther ranking pari Bossu and
identically in all respects and so os
to form and class with the existing
Preference Shares or ranking pard
passu therewith as regards priority
in vespect of income and/or capital
but carrying a different rate of
dividend or premiwx {if any) or
othervwise differing Lrom the
Preference Shares, PROVIDED THAT:-

(1) Ne further Preference Shares
or other bpreferance shares
ranking pari passu therewith
as aforesaid shall be issued
unless at the time of issue
the avdiitors £for the time
being of the Company shall
have certified in writing to
the Company that the
aggregate of the nominal

bl amount oif the Preference

LE Shares and any further

preference shares ranking

pari passu therewith

(including the praference

sharos proposed to be issuved)

which would be outstanding
immediately afier such Jasue
and the amount of the fixed
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3.2.2

3.2.3

3.2.4

or mipimum premium payable on
all such preference sharss
will not exceed an amount
equal to the wggregate of the
rominal amount of the i1ssued
and paid up share capltal of
the Company ranking as to
dividend and capital after
all such preference shares;
and

{ii) no such shares shall be
issued 88 redeemable
preference sharasg,

Further issues generally :-

No turther shares vranking as to
dividend or repayment of capital in
priority to or (except as provided in
Sub-Artiecla 3.2.1 above) parl passu
with the Preference Shares shall be
created or issued except with the
consent or sanction of the Preference
Shareholders given in accordance with
this Article, In this Sub-Article
the expression "the Preference
Shareholders" means the holders of
the Preference Sharss and any further
preference shares ranking pari passu
and Identically in all respects and
go as to form one c¢lass therewith,

Separate Class Rights :-

If the Company shall have issued and
there shall be outstanding any
further praference shares ranking
pari passu, but not identically in
all respects and so as te form one
class with the Preference Shares,
then such preference shares shall be
deemed to constitute a separate class
of shares for the purpose of the
Articles,

. As regards voting :-

The Preference Shares shall not
entitle the helders to receive notice
of or to. attend or vote &t any
general meeting of the Company unless
either (1) at the date of the notice
convening the meeting the dividend on
the Preference Shares 4is six months
in arrears and for this purpose such
dividend shall be deemed to be

o r
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payable on 30th June and 3lst [ e
December in each year except that the A
first dividend shall be deemed to be 5o
payable on 30th June 1993 cr (ii) the LY
business of the meeting includes the e o
consideration of a resolution for Y
vinding up the Company or for a REaR Y
reducticn in the capital or any ;
resolution directly ox adversely

modifying or abrogating any of the

special rights or privileges attached

to the Preference Shares in which

case the holders thereof shall only

be entitled to vote at the relevant

meating in respect of such resolution

or resolutions.

3.3 The 1993 Preference Shares shall have the ;
following additional rights :- iy

3,3,1 As regards voting :- )

) The 1993 Preference Shares shall not i
entitle the holders thereof to o
receiva notice of or to attend ox it
vote at any general meeting of the
Company unless at the date of the
notice convening the general meeting

- the fizxed dividend on such shares is TolE e
six months in arrear in which case KRR

the. holdurs of the 1993 Preference i y

Bhares shall be entitled to receive Taadel 4

dotlze of and to attend and vote at
the. general meeting.

3,3.2 As regards class rights :- RN

Subject to the Act, all or any of the g
special rights for the time Teing
attached to the 1993 Preference LA
Shares for the time being issvad may i
from time to time (whether or not the § .
Company 1s being wound up) be altered
or abrogated with the consent in
writing of the holders of not less
than three-fourths of the i1ssued
shares of that class or with the
sanction of an extraordinary
resolution passed at a separate
general meeting of the holders of
such shares. To any such separate
general meeting all the provisions of
the regulations of the Company as to b
general meetings of the Company shall iyz
mutatis mutandis apply, but so that ¥
the necessary quorum shall be two

persons at least holding or 4 )

0




representing by proxy not less than
one-third of the issued sharas of the
closs., If such separate meeting
shall be adjourned owing to the
absence of a quorum and if at the
adjourned meeting a quorum shall not
be present within half-an-hour from
the time appointed for such adjourned
meeting the holder or holders of
shares of the class concerned whe are
present in person or by proxy shall
constitute a quorum, Every holder of
1993 Preference Shares shall be
entitled on a poll to one vote for
every such share held by him and any
holder of 1993 Preference Shares
present in person or by proxy may
demand a poll. The speclal rights
attached to the 1993 Preference
Shares shall be deemed to be varied :-

(1) by any alteration or increase
or reduetion or wvariation of
the authorised share capital
of the Company or by any
variation of the rights
attached to any of the shares
for the time being in the
capital of the Company or the
creation or issue of any
warrants or other rights over
or for conversion into share
capital; or

(i1) by the sale or  other
disposition of the business
of the Company or any part
thereof whose turnover
exceeds 5% of the turnover of
the Company as shown in the
then latest published audited
profit and loss account of
the Company (and for the
purposes of this paragraph
"turnover" shall have the
same meaning as in section
262 of the Aet) or the
disposal by the Company of a
freehold property or a
leasehold interest in
property for a capltal sum in
excess of £500,000 where such
property is to be used for an
airport related use or vwhere
the #£reehold property or the
leasehold interest in
property which is being

:1-"\




(iii)

(iv)

(v)

(vi)

(vii)

disposed of by the Company is
not to be used for an airport
related use, for a capital
sum in excess of £250,000 or .
the disposal by the Company A
of a leasehold 4interest in
property for a term in excess
of 25 years otherwise than
for a capital sum except for
any such leasehold iInterest
granted by way of wayleave or
easement or to facilitate the
provision or running of any
services to or from or
through 1land owned by the
Company; or

by the presentation of a
petition by the Company or a
meeting of the members of the
Company being called for the A
purpose of congidering a
resolution for the winding-up
of the Company; or

by any materlial alteration in
the nature of the business of
the Company; or

by any alteration of the
Memorandum or the Articles of
Association of the Company; or

by lending money in excess of
£250,000 in aggregate to any
person {except in the
ordinary course of its
business or to any person in
whom the Company holds 10% or
more of the equity share
capltal and the business
carried on by such company is
an alirport related activity
or to a vholly owned
subsidiary which carries on a
business which is an alrport
related activity and in any
such case £for wuse in the
ordinary course of trading or
as normal trade credit); or

by any investment 1in any
company {not being a
subsidiary whose business is
an alrport related activity
or an associate (as defined
in 85435 of the Insolvency Act
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1986) of the Company whose
business is an airport
related activity) or business
for a consideration or having
a value of more than
£100,000; or

by the Company borrowing a
sum or sums which shall
result in the payment of net
interest by the Company in an
accounting reference period
of an amount which is
greater, in aggregate, than
50% of the amount of profit
before interest and taxation
as shown by the Relevant
Document and:

(a) for the purboses of
this sub-clause
"Relevant Document!
shall mean the
business plan
{including a profit
forecast) of the
Company £or  such
accounting
reference period
which has been
approved by a
majority of the
holders of the
Ordinary Shares
{"the Business
Plan") OR in the
ahsence of an
approved profit
forecast as part of
the Business Plan
for any accounting
reference period
the then latest
published audited
profit and loss
account of the
Company: and

for the purposes of
this sub-clause
"net interest"
shall mean such sum
as is equal to the
amount of interest
as will bes payable
by the Company in
an ) accounting
refersnce period
‘less interest




receivable by the Fre
g Company {(as shown DA
by the Business T
Plan or in the
o absence of a
Business Plan, as

shown by the then

latest published
audited profit and

“ loss account of the
Company) in such
accounting

N reference perlod;

{ix) by permitting or effecting
any walver or indulgence of
any material obligations of

any third party to the k
Company and for the purposes SO
of this sub-clause the N i

expression "material" shall

mean an obligation which has _ .
a monetary value to the B .
Company in excess of :
£1,000,000 in any one perlod 7 -
of 12 months; O !y

and for the purposes of this Article AR

3.3.2 an TMairport related use" or : :
"airport related activity" 1s a use . G
or activity which is incidental to or
connected with the Dbusiness of N
operating Birmingham International : 4
Alrport as a commercial undertaking. ‘ u

3.4 Application of surplus assets on a winding
up: - ;

In the winding up of the Company the surplus = PoNREEM
assets shall be applied to the <£following ik
purposes and in the following order of

priority ;- v ;

(i) to the repayment of capital paid up i
or c¢redited as paid up, and the g
payment of the premium (if any) on v
the Preference Shares and the 1993 ‘ ;
Preference Shares (and on any further
preference shares ranking parl passu Iy K
therewith as regards priority in ek, A
respect of capital) together also :
with any arrears or accruals of fixed :
dividend in accordance with the
rights of all such shares; and b

(ii) to the repayment of the capital paid ’ ,‘
up or credited as paid up on the i
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Ordinary Shares of £1 each and any
surplus assets shall be divided
amongst the holders of the Ordinary
Shares of £1 each in proportion to
the number of Ordinary Shares of £1
each held by them respectively."

(iii) by deleting the reference to "Sub-Article 3.1.3" in Article
t.2 and inserting in 4its place the following words
‘Jub-Article 3.2.4 and Sub-Article 3.3.2"

Chairman—of—the-Magting
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Cc0C:310/11
Company No: 2078273

The Companies Act 1985

PURLIC COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of

BIRMINGHAM INTERNATIONAL AITRPORT PLC

Passed 23 June 1993

AT a separate general meeting of the holders of the Cumulative Preference
Shares of £1.00 each, duly convened and haeld on 23 June 1993 the
following resolution was duly passed as an exiraordinary resolutilon:

EXTRAORDINARY RESOLUTION

TEAT this separate General Meeting of the holders of the Cumulative Preference
Shares of £1.00 each in Birmingham International Airport ple hereby sanctions
the passing, as orxdinary or special resolutions (as the case may be), of the
resolutions set out iIn the notice of Extraordinary General Meeting of
Birmingham International Airport PLC dated 28 June 1993 and hereby
sanctions each and every variatlon or surrender of the rights or privileges
attached to the sald Cumulative Preference Shares of £1.00 each which may be
involved in or effected by or pursuant to the passing as aforesaid of such
resolutions and declare that the sald resolutions shall, if passed, be binding
on all the holders of the said Cumulative Preference Shares,.

e ———
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Company

COC: 5525

No: 2078273

The Companies Act 1985

R s PUBLIC COMPANY LIMITED BY SHARES
“f" »
g g ORDINARY AND SPEGCIAL RESOLUTIONS
S * of
i BIRMINGEAM INTERNATIONAL AIRFORT plc
1.
LN e
Passed 30th March 1994
]
' AY an extraordinary general meeting of the Company, duly convened and held on
§ 30th March 1994 the following resolutions were duly passed as indicated
o below:-
S8BT
L A, Ordinary Resolutions
A W
tﬁn (1) That an interim dividend of 17 pence per Ordinary Share of £1.00 be
'ﬂ‘ declared, such dividend to be pald on 31lst March 1994.

MY (2) That with effect from the passing of this resolution the authorised
share capital of the Gompany be increased from £15,525,400 to
£18,025,400 by the creation of 2,500,000 mnew 1994 GCumulative
Preference Shares of £1.00 each having the rights, privileges and
restrictions set out in the Articles of Association of the Company as
proposed to bec amended by the resolution numbered 4 in the notice

) convening this meeting.
. ¥ ; Special Resolutions
5 (3) That in substitution for all previous such authorities the Directors

be and are hereby generally and unconditionally authorised pursuant
to Section 80 of the Companles Act 1985 to allot relevant securities
(as defined in that section) of the Company up to a maximum nominal
amount of £2,500,000 during the period commencing on the date of
passing this resolution and expiring on 29th March 1999,




(4) That with effect from the passing of this resolution but subject to ,
the passing of the resolutlon numbered 2 in the notice convening this '
meeting the Artlcles of Assoclation of the Company be amended as 2w

follows :- T
(1) by deleting Article 2.1 and inserting new Article 2.1 as ?m
follows :- e
N
"2.1 The share capital of the Company is £18,025,400 " A
divided into 5,283,600 Cumulative Preference Shares of )
£1.00 each ("the Preference Shares"), 7,600,000 1993 A
Cumulative Preference Shares of £1.00 each ("the 1993 ren
Preference Shares") 2,500,000 1994 Cumulative Preference E ¥
Shares of £1.00 each ("the 1994 Preference Shares") and i
2,641,800 Ordinary Shares of £1.00 each." *%
(ii) by deleting Article 3 and inserting new Article 3 as Fé
follows :- e
"3. Rights attaching to Preference 8hares, 1993 ¥

Preference Shares and 1994 Preference Shares "

3.1 The Preference Shares and the 1993 Preference e
Shares and the 1994 Preference Shares shall rank ¥
pari passu in respect of each of the following &
rightes:— R

3.1.1 As regards Income:—

The Preference Shares,the 1993
Preference Shares and the 1994
Preference Shares shali entitle the
holders thereof, pari passu with any "
preference shares created to rank pari
passu therewith as regards priority in
respect of income, and in priority teo
any dividend or return of capital on 3
any other class of shares, to a fixed {
cumulative preferential dividend on the

capital for the time being paid up s

thereon :— ;

(i) in respect of the Preference b 3
Shares and the 1993 y

Preference Shares at the rate
of 6.75 per centum per annum;
and

(ii) in respect of the 1994 :
Preference Shares at the rate ‘
of 4,05 per centum per annum; "

such dividends to be payable by egual :
half-yearly instalments on 30th June et
and 31st December in each year in
respect of the half-yearly periocds




3.1.2

3,1.3

ending on these respective dates. In
respect of the 1994 Preference Shares
the first payment shall be on 30th June
1994.

As regards Capital :-

The Preference Shares and the 1993
Preference Shares and the 1994
Preference Shares shall entitle the
holders thereof on a winding up or on a
reduction of capital involving a return
of capital, pari passu with any further
preference shares created to rank pari
pagsu therewith as regards priority in
regspect of capital, and in priority to
any return of capital on any other
class of shares, to repayment of the
capltal paid up or credited as paid up
thereon together with a sum equal to
any arrears or accruals of the fixed
cumulative preferential dividend
thereon calculated down to the date of
repayment whether or mnot such dividend
shall have been declared or earned.

Other rights :-

Subject as set out below the Preference
Sharcs and the 1993 Preference Shares
and the 1994 Preference Shares shall
not confer on the holders thereof any
further rights to participate in the
profits or assets of the Company or to
vote.

3.2 The Preference Shares shall have the following
additional rights :-

3.2.1

Further ilssues of Preference Shares :-

Subject as provided in this
Sub-Article, the Company may, without
any consent or sanction of the holders
of Preference Shares, create and issue
further preference shares elther
ranking parl passu and ddentically in
all respects and so as to form and
class with the existing Preference
Shares or ranking pari passu therewith
ag regards priority in 1respect of
income and/or capltal but carrying a
different rate of dividend or premium
(if any) or otherwise differing E£rom
the Preference Shares. PROVIDED THAT




3.2.2

3.2.3

(1) No further Preference Shares
or other preference sharesd
ranking pari passu therewith
as aforesaid shall he issued
unless at the time of issue
the auditors for the time
being of the Company shall
have certified in writing to
the Company that the
aggregate of the nominal
amount of the Preference
Shares and any further
preference shares ranking
pari passu therewith
(including the preference
shares proposed to be issued)
which would be rutstanding
immediately after such issue
and the amount of the fixed
or minimum premium payable on
all such preference shares
will mnot exceed an amount
equal to the aggregate of the
nominal amount of the issued
and paid up share capital of
the Company vranking as to
dividend and capital after
all such preference shares;

and
(ii) no such shares shall be
issued as redeemable

preference shares.
Further issues generally :-

No  further shares ranking as to
dividend or repayment of capital in
prierity to or (except as provided in
Sub-Article 3.2.1 above) pari passu
with the Preference Shares shall be
created or 1ssued except with the
consent or sanction of the Preference
Shareholders given in accordance with
this Article. In this Sub-Article the
expression "the Preference
Shareholders" means the holders of the
Preference Shares and any further
preference shares ranking parl passu
and identically in all respects and so
as to form one class therewith.

Separate Class Rights -

If the Company shall have issued and
there shall be outstanding any further
preference shares ranking pari passu,
but not identically in all respects and




3.3

3.2.4

The

30 as to form one c¢lass with <he
Preference Shares then such preference
shares shall be deemed to constitute a
separate c¢lasg of shares for the
purpose of the Articles.

As repards voting :~

The Preference Shares shall not entitle
the holders to receive novice of or to
attend or vote at any general meeting
of the GCompany unless either (1) at the
date of the notice convening the
meeting the dividend on the Preference
Shares is six months in arrears and for
this purpose such dividend shall be
deemed to be payable on 30th June and
3lst December in each year or (ii) the
business of the meeting includes the
consideration of a resolution for
winding wup the Company or for a
reduction in the capital or any
resolution directly or adversely
modifying or abrogating any of the
special rights or privileges attached
te the Preference Shares in which case
the holders thereof shall only be
entitled to vote at the relevant
meeting in respect of such resolution
or resolutions,

Preference Shares and the 1994

Preference Shares shall have the following
additional rights :-

3.3.1

As regards voting :-

The 1993 Preference Shares and the 1994
Preference Shares shall not entitle the
holders thereof to receive notice of or
to attend or vote at any general
meeting of the Company wunless at the
date of the notice convening the
generdl meeting the fixed dividend on
the respective class of shares is six
months in arrear in which case if the
fixed dividend on the 1993 Preference
Shares 1is six months in arrear the
holders of the 1993 Preference Shares
ghall be entitled to receive notice of
and to attend and vote at the general
meeting and if the fixed dividend on
the 1994 Preference Shares is six
months in arrear the holders of the
1994 Preference Shares shall be
entitled to receive mnotice of and to
attend and vote at the general meeting.




3.3.2

As regayds class rights :-

Subject to the Act, all »r any of the
special rights for the time being
attached to the 1993 Preference Shares
and the 1994 Preference Shares for the
time being 1ssued may from time te time
{whether or nust the Company i1s being
wound up) be altered or abrogated with
the congent in writing of the holders
of not less than three-fourths of the
issued shares of the respectlive class
or with the sanction of an
extraordinary resolution passed at a
separate general meeting of the holders
of such shares. To any such separate
general meeting all the provisions of
the regulations c¢f the Company as to
general meetings of the Company shall
mutatis mutandis apply, but so that the
necessary dgquorum shall be two persons
at least holding or respreseinting by
proxy mnot less than one-third of the
issued ghares of the respective class,
If such separate meeting shall bhe
adjourned owing to the absence of a
quorum and if st the adjourned meeting
a quorum shall not be present within
half-an~hour from the time appointed
for such adjourned meeting the holder
or holders of shares of the class
concerned who are present in person or
by proxy shall constitute a quorum.
Every holder of 1i%93 Preference Sharas
or 1994 Preference Shares shall be
entitled on a poll at such separate
meeting to one vete for every such
share held by him and any holder of
1993 Preference Shares or 1994
Preference Shares present in person or
by proxy at such separate meeting may
demand a poll.

(1) The special rights attached to
the 1993 Preference Shares and
the 1994 Preference Shares shall
be deemed to be varied:-

(A) Dby any alteration or
inerease or reduction or
variation of the authorised
share capital of the
Company or by any variation
of the rights altached to
any of the shares for the
time being in the capital
of the Company or the
creation or issue of any




(B)

(©)

(D)

warrants or other rights
over or for zonveraion into
share capileal; or

by the sale or other
disposition of the business
of the Cumpany or any part
thereof whose turnover
exceeds 5% of the turnover
of the Company as shown in
the then latest published
audited profit and loss
account of the Company (and
for the purpsses of this
paragraph “turnover" shall
have the same meaning as in
section 262 of the Act) of
the disposal by the Gompany
of a freehold property or a
leasehold interest in
property for a capital sum
in excess of £500,000 where
such property is to be used
for an ailrport related use
or where the freehold
property or the leasehold
interest in property which
is being disposed of by the
Company is not to be used
for an airport related use,
for a capital sum in excess
of £250,000 or the disposal
by the Company of a

leasehold interest in
property for a term in
excess of 25 years
othervise than for a

capital sum except for any
such leasehold interest
granted by way of wayleave
or easement or to
facilitate the provision
or running of any services
to or from or through land
owned by the Company; or

by the presentation of a
petition. by the Company or
a meeting of the members of
the GCompany being called
for the purpose of
considering a resolution
for the winding-np of the
Company; or

by any material alteration
in the nature of the
business of the Company; or




(E) by any alteration of the
Memorandum or the Articles
off Assoclation of the
Company; or

(F) by lending money in excess
of £250,000 in aggregate to
any person (except in the
ordinary course of its
business or to any Pperson
in whom the Company holds
10% cor more of the equity
share capital and the
business carried on by such
company is an airport
relatted activity or to a
wholly owned subsidiary
which carries on a business
vhich is an airport related
activity and in any such
case for use in the
ordinary course of trading
or as normal trade credit);
or

(&) by any investment in any
company (not being a
subsidiary whose business
is an aitport related
activity or an associate
(as defined in S435 of the
Insolvency Act 1986) of the
‘Company whose business 1is
an airport related
activity) or business for a
consideration or having a
value of more than
£100,000; or

(K) by the Company borrowing a
sum or sums which shall
result in the payment of
net interest by the Company
in an accounting reference
period of an amount which
is greater, in aggregate,
than 50% of the amount of
profit before interest and
taxation as shown by the
Relevant Document and:

(aa) for the purposes of
this sub-clause
"Relevant Document"
shall mean the
business plan
{including a profit



forecast) of the
. Company for such
Y accounting reference
4 period which has been
, approved by a
i.{.' majority of the
e holders of the
i Ordinary Shares ("the
Business Plan") QR in
the abhsence of an
& approved profit
v forecast as part of
’ the Business Plan for
s any accounting
reference period the
then lastest
published audited
profit and loss
account of the
Company; and

(bb) for the purposes of

o this sub-clause "net

i interest” shall mean

such sum as is equal

] to the amount  of

L aE interest as will be

Ly payable by the

; company in an

et accounting reference

ke period 1less interest

receivable by the

Company (as shown by

jra u e the Business Plan or

in the absence of a

Business Plan, as

shown by the then

Jatest published

audited profit and

loss account of the

Gompany) in such

accounting reference
pariod;

(I) by permitting or effecting any
: walver or indulgence of any
; . material obligations of any third
o party to the Company and for the
' purposes of this sub- clause the
expression "material™ shall mean
43, an obligation which has a
monetary value to the Company in
excess of £1,000,000 in any one

periocd of 12 months; and

(ii) The special rights atcvaching to the
1994 Preference Shares shall be deemed
A to be varied by the Company either :-

PR




3.4

(A) by ~ubmitting or assisting,
permitting or procuring anothex
person to submit an applicatiomn
in writing for planning consent
‘whether full or outline) under
«®%p Town & Country Planning Act
2990 or any re-cnactment or
cariation thereof to develop for
wny use other than an airport
related use any freehold property
or leasehold interest in property
which it owns; or

(B) developing either by itself or by
through or in association with
another person for any use other
than an airport related use, any

freehold property or leasehold
interest in property which it
oWns;

and for the purposes of this Artiele
3.3.2 an M"airport related use" or
“girport related activity" is a use or
activity which is incidental to or
connected with the business of
operating Birmingham International
Alrport as a commercial undertaking.

Application of surplus assets on a winding up :—

In the winding up of the Company the surplus
assets shall be applied to the following purposes
and in the following order of priority :-

1

(11)

to the repayment of capital paild up or
credited as paid up, and the payment of
the premium (if any) on the Preference
Shares and the 1993 Preference Shares
and the 1994 Preference Shares (and on
any further preference shares ranking
pari passu therewith as regards
priority in respect of capital)
together also with any arrears or
accruals of fixed dividend in
accordance with the rights of all such
ghares; and

to the repayment of the capltal pald up
or credited as paid up on the Ordinary
Shares of £1 each and any surplus

assets shall be divided amongst the
holders of the Ordinary Shares of £l
each in proportion to the number of
Ordinary Shares of £1 each held by them
respectively."

SR .
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(iii)

(iv)

by deleting the reference to "Sub Articie 3.3.2" in Article

6.2 and inserting
"Sub-Article 3.3.1",

in ixs place the following words

by inserting new Article 15 as follows:—

"15 Proceedings of Directors (continued)
15.1 Regulation 94 of Table A shall not

15.2

apply;

Save as otherwise provided by these
Articles, a director shall not vote at
a meeting of directors or of a
committee of directors on. any
reooatution concerning a matter in which
iz Yas, directly or indirectly, an
interest or duty which 1s material and
which conflicts or may conflict with
the interests of the Company unless his
interest or duty arises only because
the case falls within one or more of
the following paragraphs:—

15.2.1 the resolution relates to
the giving to him of a
guarantee, security or

indemnity in respect of
MOTSy len. Lo, or an
obligation incurred by him
for the Dbenefit of, the
Company or any of its
subsidiaries;

15.2.2 the resolution relates to
the giving teo a third party
of a guarantee, security or
indemnity in respect of an
obligation of the Company
or any of dits subsidiaries
for which the director has
ssumed responsibility in
whole or part and whether
alone or jointly with
others under a guarantee or
indemnity or by the giving
of security;

15.2.3 his interest arises by
virtue of his subscribing
or agreeing to subscribe
for any shares, debentures
or other securities of the
Company or any of its
subsidlaries, or by virtue
of his being, or intending
to become, a participant in
the underwriting or




sub-underwriting of an
offer of any such shares,
debentures or other
securities by the Company
or any of its subsidiaries e
for subscription, purchase {

or exchange; e

g 15.2.4 the resolution relates in s
any way to a retirement !
benefits scheme which has PR
been approved, or is RN
’ conditional wupon approval,
by the Board of Inland

- Revenue for taxation
i DUrPOSES;
‘N 15.2.5 such director is mnot an

executlve director of the

Company and the resolution
CcOncerns arrangements o
relating to either :- :

¥ (i) the disposal of land
by the Company to
each or any of
¥ Birmingham City

Council, Council of
the Gity of Coventry, f
* Borough  Gouncil of ;

::E Dudley, Borough il
Council of Sandwell, :
: Council of

Metropolitan  Borecugh
of Seclihull, Walsall
Metropolitan  Borough

Council and/or

Council of the

Borough of )
Wolverhampton ("the
Districts") and the o
acquisition of 1land ¥

from any or all of %

the Districts by the
Company; or

(ii) the sale by any or
all the Districts of
shares (of whatever
class) in the capital ;
of the Company. .

For the purposes of this Article, 47
3 an interest of a person who is, :
3 for any purpose of the Act 3
(excluding any statutory
modification thereof not in force
when  this regulation becomes




2 7G5

o

binding on the Company),
connected with a director shall
be treated as an interest of the
director and, in relation to an
alternate director, an interest
of his appointor shall be treated
as an Interest of the alternate
director without prejudice to any
interest which the alternate
director has otherwise."
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COC: 552772
Company No: 2078273

The Companies Act 1985

PUBLIC COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of

BIRMINGHAM INTERNATIONAL, AIRPORT plc

Passed 30th March 1994

AT a scparate general meeting of the holders of the 1993 Cumulative Preference
Shares of £1 each duly conveied and beld o 30h March 1994 the following
resolution was duly passed as an Sxicadidinary reschution~

EXTRAORDINARY RESOLUTION

THAT this scparate Gencral Meeting of the holders of the 1993 Cumulative
Preference Shates of £1.00 each in Birmingham International Airport ple hereby
sanctions the passing as ordinary or special resolutions (as the case may be) of the
resolutions numbered 2 and 4 set out in the notice of Extraordinary General Mecting
of Birmingham Intcrnational Airport pic dated 30 March 1994 and hereby sanctions
cach and every variation or surrender of the rights or privileges attached to the said
1993 Cumulative Preference Shares of £1.00 cach which may be involved in or
affected by or pursuant to the passing as aforesaid of such resolution and declare that
the said esolutions shali, if passed, be binding on all the holders of the said 1993
Cumulative Preference Shares.

",
\f’\'-n..__ L
[ I LT )
AALLAI A

Chairmart of the Board

cbhleatn
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Company No: 2078273

The Companies Act 1985

PUBLIC COMPARY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of

BIRMINGHAM IFTERNATYIONAL AIRPORTY plc

Passed 30th Marck 1994

AT an separate general meeting of the holders of the Cumulative Preference
Shares of £1 each duly convened and held on 30th March 1994 the following
resolution was duly passed as an extraordinary resolution:-

EXTRAORDINARY RESOLUTION

THAT this separate General Meeting of the holders of the Cumulative Preference
Shares of £1.00 each in Birmingham International Airport ple hereby sanctions
the passing as ordinary or special resolutions (as the case may be) of <he
reaolutions numbered 2 and 4 set out in the notice of Extraordinary General
Meeting of Birmingham International Airport ple dated 30 March 1994 and hereby
sanctions each and every variation or surrender of the rights or privileges
attached to the said Cumulative Preference Shares of £1.00 each which may be
involved in or affected by or pursuant to the passing as aforesaid of such
resolution and declare that the said resolutions shall, if passed, be binding
on all the holders of the said Cumulative Preference Shares.

R




COMPANIES FORM Ne. 123

Notice of increase
i nominal capital

g Pleiu? do not Pursuant to section 123 of the Companies Act 1985
g write in
¥ this miargin

To the Registrar of Companies For cfficial use  Company number
7 Planse comiplata {pddross overleaf) remTTT TR
b agibly, preferably L _!_ _!_ _! 2078273

In black type, or
bold block lsttering  Name of company

* Birmingham Internatiopal Airport plc

i~ Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 30th Maxch 1994 the nominal capital of the company has been

increased by £ 2,500,000 beyond the registered capital of £ 15,525,400 .
§ the copy must be

printed or in some A copy of the resolution authorising the increase is attached.5
other form approved

by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are assfodewt containea in theArticles of
Association of the Company amended by resolution dat»d 30th March 1994

— Please tick here if

/ continued overleaf

Receiver or

Receiver
(Scotland) as —

appropriate

% Insent
Dirastor,
Sucrot?ry, y 8} .
pyimitii Signed X(: Designation# GN Date /| éﬁ/ﬂ/ 9 7¥
. f'
Ly u

Presentor's name address and For official Use
reference {if any}: Ganeral Section
Evershed Wells & Hind
10 Newhall Street
Bimmingham

B3 3IX

JEL/AFK/11
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L
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GOC: S552% o
] S 5
. p Company No: 2078273 RN

) o -:\‘.
R The Companies Act 1735 . t

) i
, /A
] jf ~
i PUBLIC COMPANY LIMITED BY SUARES T

’ ORDINARY AND SPEGIAL RESOLUTIONS f
4, of

i BIRMINGHAM INTERNATIONAL AIRPORT plc

Pazssed 30th March 1994

' AT an extraordinary general meetinug of the CGompany, duly convened and held on )
3 30th March 1994 the following resolutions were duly passed as indicated
e helow:—

¥ Ordinary Resolutions

(1) That an interim dividend of 17 pence per Ordinary Share of £1.00 be ) o
declared, such dividend to be paid on 3lst March 1994.

; {2) That with effect from the passing of this resclution the authorised S o
) share capital of the Company be increased from £15,525,400 to T
] £18,025,400 by the creation of 2,500,000 new 1994 Cumulative <
i Preference Shares of £1.00 each having the rights, privileges and v
el restrictions set out in the Articles of Assoclation of the Company as i
3? proposed to be amended by the resolution numbered 4 in the notice
convening this meeting.

Special Resolutions 2 ep

(3) That in substitution for all previous such authorities the Directors
be and are hereby generally and unconditionally authorised pursuant :
to Section 80 of the Companies Act 1985 to allot relevant securities »

) (as defined in that section) of the Company up to a maximum nominal A
A amount of £2,500,000 during the period commencing on the date of 4l Yo
i passing this resolution and expiring on 29th March 1999. "




' ) That with effect from the passing of this resolution but subject to
the passing of the resolution numbered 2 in the notice convening this
meeting the Articles of Association of the Company be amended as
follows :-

(i) by deleting Article 2.1 and inserting new Article 2.1 as
follows :=-
"2.1 The share capital of the Company is £18,025,400

divided into 5,283,600 GCumulative Preference Shares of
£1.00 each ("the Preference Shares"), 7,600,000 1993
Cumulative Preference Shares of £1.00 each ("the 1993
Preference Shares") 2,500,000 1994 Cumulative Preference
Shares of £1.00 each ("the 1994 Preference Shares") and
2,641,800 Ordinary Shares of £1.00 each."

(ii) by deleting Article 3 and inserting new Article 3 as
follows -
"3, Rights attaching to Preference Shares, 1993

Preference Shares and 1994 Preference Shares

3.1 The Preference Shares and the 1993 Preference
Shares and the 1994 Preference Shares shall rank
pari passu in respect of each of the following
rights:-

3.1.1 As regards Income:-

The Preference Shares, the 1993

. Preference Shares and the 1994
Preference Shares shall entitle the

helders thereof, pari passu with any

. preference shares created teo rank pari
passu therewith as regards priority in

respect of income, and in priority to

any dividend or return of capital on

any other class of shares, to a fixed

cumulative preferential dividend on the

capital for the time Dbeing paid up

thereon :-
(i) in respect of the Preference
Shares and the 1993
A Preference Shares at the rate
of 6.75 per centum per annum;
and
(ii) in respect of the 1994

Preference Shares at the rate
of 4.05 per centum per annum;

such dividends to be payable by equal
half-vearly instalments on 30th June
and 3lst December in each year in
respect of the hali-yearly periods




3.1.2

3.1.3

ending on these respective dates, In
respect of the 1994 Preference Shares
the first payment shall be on 30th June
1994.

As regards Qapital :-

The Preference Shares and the 1993
Preference Shares and the 1944
Preference Shares shall entitle the
holders thereof on a winding up or on a
reductivn of capital involving a return
of capital, pari passu with any further
preference shares created to rank pari
passu therewith as regards priority in
respect of capital, and in priority to
any return of capital on any other
class of shares, to repayment of the
capital paid up or credited as paid up
ther2on together with a sum equal to
any arrears or accruals of the fixed
cunulative preferential dividend
thereon calculated down to the date of
repayment wvhether or not such dividend
shall have been declared or earned.

QOther rights :--

Subject as set out below the Preference
Shares and the 1993 Preference Shares
and the 1994 Preference Shares shall
not confer on the holders thereof any
further rights to participate in the
profits or assets of the Company or to
vote.

3.2 The Preference Shares shall have the following
additional rights :—

3.2.1

Further issues of Preference Shares :-

Subject as provided in this
Sub-Article, the Company may, without
any congent or sanction of the holders
of Preference Shares, create and issue
further preference shares either
ranking pari passu and identically in
all respects and sc¢ as to form and
class with the existing Preference
Shares or ranking pari passu therewith
as regards priority in respect of
income and/or capital but carrying a
different rate of dividend or premium
(if any) or otherwise differing from
the Preference Shares. PROGVIDED THAT




3.2.2

3.2.3

(i, No further Preference Shares
or other preference shares
ranking pari passu therewith
as aforesaid shall be issued
unless at the time of issue
the auditors for the time
being of the Company shall
have certified in writing te
the Company that the
agpregate of the nominal
amount nf the Preference
Shares and any further
preference shares ranking
pari passu therewith
(including the preference
shares proposed to be issued)
which would be outstanding
immediately after such issue
and the amount of the fixed
or minimum premium payable on
all such preference shares
will mnot exceed an amdunt
equal to the aggregate of the
nominal amount of the issued
and paid up share capital of
the Company ranking as to
dividend and capital after
all such preference shares;

and
(ii) no such shares shall be
issued as redeemable

preference shares.
Further issues generally :~

No  further shares ranking as to
dividend or repayment of capital in
priority to or (except as previded in
Sub-Article 3.2.1 above) pari passu
with the Preference Shares shall be
created or issued except with the
consent or sanction of the Preference
Shareholders given in accordance with
this Article. In this Sub-Article the
expression “the Preference
Shareholders" means the holders of the
Preference Shares and any further
preference shares ranking pari passu
and identically in all respects and so
as to form one class therewith.

Separate Glass Rights :-

If the Company shall have issued and
there shall be outstanding any further
preference shares ranking pari passu,
but not identically in all respects and

-




so as to form one class with the
Preference Shares then such preference
shares shall be deemed to constitute a
separate c¢lass of shares for the
purpose of the Articles.

3.2.4 As regards voting :-

The Preference Shares shall not entitle
the holders to receive notice of or to
attend or vote at any general meeting
of the Company unless either (i) at the
date of the notice convening the
meeting the dividend on the Preference
Shares is six months in arrears and fer
this purpose such dividend shall be
deemed to be payable on 30th June and
3lst December in each year or (ii) the
business of the meeting includes the
consideration of a resolution for
winding wup the Company oxr for a
reduction in the capital or any
resolution directly or adversely
modifying or abrogating any of the
special rights or privileges attached
to the Preference Shares in which case
the holders thereof shall only bhe
entitled to vote at the relevant
meeting in respect of such resolution
or resolutions.

The 1993 Preference Shares and the 1994
Preference Shares shall have the following
additional rights :-—

3.3.1 As regards voting :-

The 1993 Preference Shares and the 1994
Preference Shares shall not entitle the
holders thereof to receive notice of or
to attend or vote at any general
meeting of the Company unless at the
date of the mnotice convening the
general meeting the fixed dividend on
the respective class of shares is six
months in arrear in which case if the
fixed dividend on the 1993 Preference
Shares is six months in arrear the
holders of the 1993 Preference Shares
gshall be entitled to receive notice of
and to attend and vote at the general
meeting and if the fixed dividend on
the 1994 Preference Shares is sgix
months in arrear the holders of the
1994 Preference Shares shall be
entitled to receive notice of and to
attend and vote at the general meeting.




3.3,2 As regards class rights 1-

Subject to the Act, all or any of the
special rights for the time Dbeing '
attached to the 1993 Preference Shares b
and the 1994 Preference Shares for the )
time being issued may from time to time .
(whether or not the Company is bheing
wound up) be alterrd or abrogated with
the consent in writing of the holders
of not less than three-fourths of the
issuad upares of the respective class Lo
or with the  sanction of an Sy
extracrdinary resolution passed at a
separate general meeting of the holders
of such shares. To any such separate
general meeting all the provisions of
the regulations of the Company as to
general meetings of the Company shall
mutatis mutandis apply, but so that the
necessary quorum shall be two persons
at least holding or representing by
proxy not less than one-third of the
issued shares of the respective class.
If such separate meeting shall be
adjourned owing to the absence c¢f a
quorum and if at the adjourned meeting
a quorum shall not be present within
half-an-~hour from the time appointed
for such adjourned meeting the holder
or holders of shares of the class
concerned who are present in person or
by proxy shall constitute a quorum.
Every holder of 1993 Preference Shares
or 1994 Preference Shares shall be
entitled oun a poll at such separate
meeting to one vote for every such
share held by him and any holder of
1993 Preference Shares or 1994
Preference Shares present in person or
by proxy at such separate meeting may
demand a poll.

(1) The special rights attached to
the 1993 Preference Shares and
the 1994 Preference Shares shall
be deemed to he varied:-—

(4) by any alteration  or
increase or reduction or
variation of the authorised
share capital of the
Company or hy any variation
of the rights attached to
any of the shares for the
time being in the capital
of the Company or the

creation or issue of any




(B)

(6

(D)

wvarrants or other rights
over or for conversion into
share capitalj er

by the sale or other
disposition of the bnsiness
of the Company or any part
thereof whose turnover
exceeds 5% of the turnover
of the Company as shown in
the then latest published
audited profit and loss
account of the Gompany {(and
for the purposes of this
paragraph ‘“turnover" shall
have the same meaning as in
section 262 of the Act) or
the disposal by the Company
of a freehold property or a
leasehold interest in
property for a capital sum
in excess of £500,000 wvhere
such property is to be used
for an airport related use
or where the freehold
property or the leasehold
interest in property which
is being disposed of by the
Company is not to be used
for an airport related use,
for a capltal sum in excess
of £250,000 or the disposal
by the Company of a
leasehold interest in
property for a term in
eXCEess of 25 years
otherwise than for a
capital sum except for any
such leasehold interest
granted hy way of wayleave
or easement or to
facilitate the provision
or rumning of any services
to or from or through land
owned by the Company; or

by the presentation of a
petition by the Company or
a meeting of the members of
the Company being called
for the purpose of
considering a resclution
for the winding-up of the
Company; or

by any material alteration
in the nature of the
business of the Company; or

[T




(F)

(6

(H)

PR
AN P Y

(E)

by any alteration of the
Memoranduwr or the Articles
of Associatien of the

Gompany; or

by lending muney in excess
of £250,000 in aggregate to
any person (except in the
ordinary course of its
business or to any psrson
in whom the CGomp:uy holds
10% or more of e equity
share capital and the
business carried on by such
company is an airport
related activity or to a
wholly owned subsidiary
which carries on a business
which is an airport related
activity and 3in any such
case for use in the
ordinary course of trading
or as normal trade credit);
or

by any investment in any
company (not being a
subsidiary whose Tbusiness
is an ajrport related
activity or an associate
(as defined in 5435 of the
Insolvency Act 1286) of the
Company whose business is
an airport related
activity) or business for a
consideration or having a
value of more than
£100,000; or

by the Company borrowing a
sum or sums which shall
result in the payment of
net interest by the Goumpany
in an accounting reference
period of an amount which
is greater, in aggregate,
than 50% of the amount of
profit before interest and
taxation as shown by the
Relevant Document and:

(aa) for the purposes of

this sub-clause
“"Relevant Document"
shall mean the
business plan

(including a profic




i forecast) of the RN
" ' Company for such
4 accounting refereuce

A period which has been

U approved by a

. majoricy of the P\,

o holders of the Wy

s Ordinary Shares ("the !
*\ Business Plan") OR in h

N the absence of an .

iR approved profit 4
. forecast as part of L
i the Business Plan for '

any accounting <f &
X, reference period the :
4 then lastest A
’ published audited X
profit and loss R
account of the 4
Company; and 19

{(bb) for the purposes of =

: this sub-clause '"net

e interest" shall mean gt

X such sum as is equal '

to the amount of

interest as will be e

payable by the -

company in an [+
accounting reference
- period 1less interest
-%4 . receivable by the

{ Company (as shown by i

the Business Plan or f

: in the absence of a VAR

Business Plan, as PR

: shown by the then

o latest published

audited profit and R

loss account of the

Company) in such

7 accounting reference Il

period; g

i (1) by permitting or effecting any
: waiver or indulgence of any
2 material obligations of any third
b party to the Company and for the A
purposes of this sub- clause the Las¥
expression '"material" shall mean K ;
5 an obligation which has a . i
“ monetary value to the Company in Rl
excess of ¢£1,000,000 in any one AT,
i period of 12 months; and

E (ii) The special vrights attaching to the ’
i 1994 Preference Shares shall be deemed e
, to be varied by the Company either :- R




3.4

(A) by subnitting or  assisting,
permitting or procuring another
person to submit an application
in writing for planning consent
{(whether full or ontline) under
the Town & Country Planning Act
199¢ or any re-enactment or
variation thereof to develop for
any use other than an airport
related use any freehold property
or leasehold interest in property
which it owns; or

(B) developing either by itself or by
through or in association with
another person for any use other
than an airport related use, any
freehold property or leasehold
interest in property which it
oOWns;

and for the purposes of this Article
3.3.2 an ‘Mairpert related wuse" or
“"airport related activity" is a use or
activity which: is incidental to or
connected with the business of
operating Birmingham International
Airport as a commercial undertaking.

Application of surplus assets on a winding up :-~

In the winding up of the Company the surplus
assets shall be applied to the following purposes
and in the following order of priority :-

(1)

to the repayment of capital paid up or
credited as paid up, and the payment of
the premium (if any) on the Preference
Shares and the 1993 Preference Shares
and the 1994 Preference Shares {and on
any further preference shares ranking
pari passu therewith as regards
priority in respect of capital)
together also with any arrears or
accruals of fixed dividend in
accordance with the rights of all such
shares; and

to the rcpayment cof the capital paid up
or credited as paid up on the Ordinary
Shares of €£1 each and any surplus
assets shall be divided amongst the
holders of the Ordinary Shares of £1
each in proportion to the number of
Ordinary Shares of £1 each held hy them
respectively."




e (iii) by deleting the reference to "Sub Article 3.3,2™ in Article

] N ' 6.2 and inserting in its place the following words
B - "Sub-Article 3.3.1".
g (iv) by inserting new Article 15 as followsi~
o "15 Procecdings of Directors (continued)
15.1 Regulation 94 of Table A shall not
apply;
15.2 Save as otherwise provided by these

Articles, a director shall not vote at
a meeting nf directors or of a
committee of directors on any
resolution concerning a matter in which
he has, directly or indirectly, an
interest or duty which is material and
which conflicts or may conflict with
the interests of the Company unless his
interest or duty arises only because
the case falls within one or more of
the following paragraphs:-

15.2.1 the resolution relates to
the giving to him of a
guarantee, security or

indemnity in respect of
money lent to, or an
obligation incurred by him
for the benefit of, the

. Company or any of its
subsidiaries;

15.2.2 the resolution relates to
the giving to a third party
of a guarantee, security or
indemnity in respect of an
obligation of the Company
or any of its subsidiaries
for which the director has
ssumed regponsibility in
whole or part and whether
alone or jointly with,
others under a guarantee or
indemnity or by the giving
of security;

15.2.3 his interest arises by
virtue of his subscribing
or agreeing to subscribe
for any shares, debentures
or other securities of the
Company or any of its
subsidiaries, or by virtue
of his being, or intending
to become, a participant in

the undervriting or




sub-underwriting of an
. offer of any such shares, ®
. debentures ST other ‘

securities by the Company IR
or any of its subsidiaries

for subscription, purchase o
or exchange; ;':. 4
<Ly
15.2.4 the resolution relates in
any way to a retirement o
benefits scheme which has "
been  approved, or is ¥
conditional wupon approval, e
by the Board of Inland gt
Revenue for taxation L
purposes; .
15.2.5 Juch  director is not an :
exv utive director of the A
Company and the resolution -",;
concerns arrangements e g

relating te either :-

(i) the disposal of land 2
by the Company ¢ A
each or any of X
Birmingham City s
Council, Council of . ()
the City of Coventry, AR
Borough Gouncil of Y.
Dudley, Borough by
- Council of Sandwell,
Council of sk
Metropolitan  Borough :
of Solihull, Wualsall Tassle?
Metropolitan  Borough
Gouneil and/or
Council of the g
Borough of ; A
Wolverhampton ("'the n

Districts") and the
acquisition of land
from any or all of
the Districts by the
Company; or

(ii) the sale by any or Vg
all the Districts of J0
shares (of whatever
class) in the capital
of the Company.

For the purposes of this Article,

an interest of a person who is, it
for any purpose of the Act :
{excluding any statutory i

modification thereof not in force
when this regulation beccemes
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binding on the Company),
connected with a director shall
be treated as an interest of the
director oamd, in relatiop to an
alterpate director, an intergst
of his appointor shall be treated
as an interest of the alternate
director without prejudice to any
interest which the alternate
director has otherwvise,"

.
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