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Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the following resolution was
recommended to the Shareholders and passed as a Special Resolution

SPECIAL RESOLUTION

“That the Company adopt, In substitution for and to the exclusian of all existing articles of association,
new articles of association in the form submitted to the meeting and for the purpose of identification
signed by the Shareholders and Chairman and that such new articles of association be the regulations
of the Company”

AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolution

The undersigned, being members entitied to vote on the Resolution on the Circulation Date hereby
irevocably agree to the Resalution

Member's name Signature Date of signature

For and on behalf of
CHELTENHAM BOROUGH COUNCIL @M[\ﬁ 2 1Z2./5

For and on behalf of é /4
GLOUCESTER CITY COUNCIL »ﬁ: 24 .12./15




NOTES

1 i you agree with the Resolution, please indicate your agreement by signing and dating this document where Indicated
above and returning it to the Company uslng ohe of the following methods

Hand debvering the signed copy to the registered office of the Company, or

Post returning the signed copy by post to the registered office of the Company, or

Emai! sending it as a pdf attachment t¢ tm ward@bpe co uk marked in the subject box “Private & Confidentlal Wiritten
Resolution™

If you do not agree to the Resolution, you do not need to do anything you will not be deemed to agree i you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your agreement

3 Unless, by the Lapse Date sufficient agreement has been received for the Resotutions to pass, itwill lapse If you agree ta

the Resolution, please ensure that your agreement reaches us before or duning this date

4 In the case of Joint holders of shares, only the vote of the senlar holder who votes will be counted by the Company
Seniority is determined by the order in which the names of the joint holders appear in the register of members

5 [f you are signing this document on behalf of a persen under a power of attorney or cther authority please send a copy of

the relevant pewer of attorney or authonty when returring this document
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Company No 02774189

THE COMPANIES ACT 2006

COMPANY LIMITED BY
SHARES

ARTICLES OF ASSOCIATION

of

GLOUCESTERSHIRE AIRPORT LIMITED (the “Company"}

Incorporated 11 December 1992

{Adcpted by special resolution on 24 December 2015)

1 EXCLUSION OF MODEL ARTICLES

None of the regulatons contained in the Companies (Model Artides) Regutations 2008 or the
Companies (Tables A-F) Regulations 1985 apply to the Company and these Articles alone are the
articles of association of the Company

2 INTERPRETATION
21 In these Articles, unless the context requires otherwise -
“Act" means the Companies Act 2006
“Airports Act” means the Airports Act 1986
"Alternate” or "Alternate has the meaning in Article 11
Director”
"Appointor" has the meaning in Article 11
"Articles” means these articles of association
"A Director” means any Director appointed to the Company in accordance with
Article 19 1
"A Shares” means the A ordinary shares of £1 each in the capital of the
Company
"Auditors” means the auditors from time to tme of the Company
"Bankruptcy” includes indvidual insolvency proceedings in a junsdiction other
than England and Wales, Scotland or Northem Ireland which have
an effect similar to that of bankruptcy
"B Director” means any Director appointed to the Company 1n accordance with

Article 19 4




"B Shares”

"Chairman”

"Companies Acts”

"Controlling Authonty”

"Councillor"

"Director”

"Distnbution Re¢lpient”

"Eligible Director”

“Executive Director”

"Fully Paid”

"Holder”

"Interested Directors”
"Member”

"NE Director”

"Non Executive Director”

"Proxy Nouce”™

"Proxy Notification
Address”

"Relevant Company"”
"Relevant Director”
"Relevant Loss"

"Shares"

"Vice Chairman”

means the B ordinary shares of £1 each in the capital of the
Company from time to tme:

has the meaning given in Articde 14

means the Companies Acts (as defined in section 2 of the Adt), In
so far as they apply to the Company

has the meaning given to it by Section 6 of the Airports Act

means an elected member of a tocal authonty shareholder in the
Company

means a director of the Company, and mncludes any person
occupying the position of director, by whatever name called

has the meaning in Article 33

means any A Director or B Director or NE Director {as the case
may be) who would have been entitled to vote on the matter had i
been proposed as a resoluton at a Directors’ meeting (but
excluding any such Director whose vote 1s not to be counted 1n
respect of a particular matter)

a director, who is not an A Director, B Director or a NE Director

n relation to a Share, means that the nominal value and any
premium to be paid to the Company in respect of that Share have
been paid to the Company

in relation to Shares means the person whose name s entered In
the register of members as the holder of the Shares

has the meaning n Article 16
means a registered holder of a Share

means any Director appointed to the Company 1n accordance with
Article 19 6

means a Director, not being an A Director or a B Director, who 1s
not emptoyed by the Company

has the meaning in Article 49

has the meaning in Article 49

has the meaning in Article 16
has the meaning in Article 54
has the meaning in Article 54

means the A Shares and the B Shares and "Share" means a share
in the capital of the Company of whatever class

has the meaning as given in Article 14
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References i these Articles to a document includes, unless otherwise specified, any document
sent or supplied in electronic form

References n these Articles to "wniting” means the representation or reproduction of words,
symbols or other information 1n a wvisible form by any method or combination of methods, whether
sent or suppled in electronic form or otherwise

References in these Articles to Shares being "paid” means those Shares bemng paid or credited as
paid

Unless the context otherwise requires -

251 words importing the singular include the plural and vice versa,

252 words imperting any gender include all other genders, and

253 words importing natural persons include corporations

Words or expressions contained in these Articles which are defined in the Act have the same

meaning as In the Act in force on the date of adoption of these Articles including the following
words which are defined in the following sections of the Act -

Word({s)/expression Section Numbern Act
electronic form section 1168

hard copy form section 1168

ordinary resolution saection 282

special resolution section 283

working day section 1173

A reference to an Article by number 15 to the retevant Article of these Articles

Headings used in these Articles shall not affect therr construction or interpretation

References to any statute or section of a statute shall include reference to any statutory
amendment, extension, modification or re-enactment of such statute or section of a statute for the
time being In force

LIMITATION OF LIABILITY OF MEMBERS

The habihty of the Members 1s imited to the amount, if any, unpaid on the Shares held by them
DIRECTORS' GENERAL AUTHORITY

The Directors are responsible for the management of the Company's business, for which purpose
they may exercise all the powers of the Company

MEMBERS' RESERVE POWER

The Members may, by unanimous decision, direct the Directors to take, or refrain from taking,
specified action (save that the Members shall not require the Directors to take or refrain from taking
any action which would result in a breach of the Directors’ statutory duties)
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No such decision invalidates anything which the Direclors have done before the passing of the
resolubon - B N

DIRECTORS MAY DELEGATE

The Directors may delegate any of the powers which are conferred on them under these Articles -
611 to such person or committee,

612 by such means {including by power of attorney),

613 to such an extent,

614 in relation to such matters or terntones, and

615 on such terms and conditions,

as they think fit

if the Directors so specify, any such delegation may authonse further delegation of the Directors'
powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and condittons
DIRECTORS' MEETINGS

Any decision of the Directors must be taken at a meeting of the Directors or must be made In
accordance with Article 9

The Directors must meet together for the dispatch of business at least 11 btmes each calendar year
and at not less than two monthly intervals

COMMITTEES

Committees to which the Direclors delegate any of their powers must follow procedures which are
based as far as they are applicable on those provisions of these Articles which govern the taking of
decisions by Directors

A committee of the Directors shall compnse not less than four Directors and must include at least
one Executive Director and one A Director and one B Director and one NE Director The

prowisions of Aride 13 apply equally to meetings of any comrmittee or the Directors as to meetings
of the Directors

UNANIMOUS DECISIONS

A deaision of the Directors 1s taken in accordance with this Article when all Ehgible Directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting, where each Director has one or more
copies of it or to which each Eligible Director has otherwise indicated agreement 1n wnting

A decision may nol be taken in accordance with this Article if the Eligible Directors would not have
formed a quorum at a Directors' meeting

CALLING A DIRECTORS' MEETING

Any Director may call a Directors’ meeting by giving at least three days’ notice of the meeting {or
such shorter penod of notice as agreed by at least one A Director, one B Directors and one NE
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Director) to each of the other Directors or by authonsing the company secretary (if any) to give
such notice

Notice of any Directors’ meeting must -
1021 indicate its proposed date and time,
1022 indicate where it I1s to take place,

1023 include a reasonable detasled agenda of the business to be transacted at the meeting
including any relevant documentation, and

1024 fitis anticpated that Directors participating in the meeting will not be 1In the same place,
indicate how 1t I1s proposed that they should communicate with each other dunng the
meeting

Notice of a Directors’ meeting must be given to each Director, but the notice need not be in wnting

Notice of a Directors’ meeting need not be given to Directors who waive their entitlement to notice

of that meeting, by gwing notice to that effect to the Company either before or after the meeting

Where such notice 1s given after the meeting has been held, that does not affect the validity of the

meeting, or of any business conducted at it

ALTERNATE DIRECTORS

Subject to Aricle 11 2 and 11 3, any A Director, 8 Director or NE (the "Appointor") may appoint as

an alternate any other Director appointed by the holder of the same share class, or another person

approved by resolution of the Directors to -

1111 exercise that Director's powers, and

1112 carry out that Director's responsibilities,

in relation to the taking of decisions by the Directors in the absence of the alternate's Appointar {the

"Alternate” or "Alternate Director”) In these Articles, where the context so permits, the term

"A Director” or "B Director” or "NE Director" indudes an Altemnate Director appointed by an A

Director or a B Director or NE Director as the case may be A person may be appointed an

Alternate Director by more than one Director provided that each of hus apporntors represents the

same class of shares but not otherwise

Any appointment or removal of an Alternate must be effected by notice in wnting to the Company
signed by the Appointor, or in any other manner approved by the Directors

The notice must -

1131 identfy the proposed Alternate, and

1132 in the case of a notice of appointment, contain a statement signed by the proposed
Altemmate that the proposed Alternate 1s willing to act as the Altemate of the Director

giving the notice

An Alternate Director may act as Alternate Director to more than one Director and has the same
nghts, in relation to any decision of the Director's as the Alternate’s Appontor

Alternate Directors -
1151 are deemed for all purposes to be Directors,

1152 are liable for theirr own acts and omissions,
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1153 are subject to the same restrictions as their Appointors,

1154 are not deemed to be agents of or for theirr Appointors,

and in particular, (but without imitation) each Allemate Director 1s entitled to recesve notice of all
meetings of Directars and all meetings of committees of Directors of which his Appomntor 1s a
member

A person who 1s an Altemate Director but not a Director-

1161 may be counted as participatng for the purposes of determining whether a quorum s
pariapating (but only if that person's Appointor 1s not participabng), and

1162 may parhcipaie in a unanimous decision of the Directors (but only If lis Appoinior 15 an
Ehgible Director in relation to that decision and does not participate)

No Atternate may be counted as more than one Director for such purposes

An Alternate Director 1s not entitled to recesve any remuneration from the Company for serving as
an Afternate Director except such part of the Altemate's Appointor's remuneralion as the Appointor
may direct by notice in wnting made to the Company

An Alternate Director's appointment as an alternate termsnates -

1181 when the Alternate’s Appointor revokes the appointment by notice to the Company in
wnting specifying when 1t 1s to terminate,

1182 on the occurrence in relaton to the altemate of any event which, if it occurred in relation
to the Aiternate's Appointor, would result in the termination of the Appointor's appointment
as a Director,

1183 on the death of the Alternate's Appointor, or

1184 when the Alternate’s Appointor's appointment as a Director terminates

A Director who 1s also an Alternate Director has an additional vote on behalf of each Appointor who
1S -

1191 not participating 1n a Directors’ meetting, and

1192 would have been entitled to vote if they were participating in it

PARTICIPATION IN DIRECTORS' MEETINGS

Directors participate in a Directors' meeting, or part of a Directors' meeting, when -

1211 the meeting has been called and takes place in accordance with these Articles, and

1212 they can each communicate to the others any information or opinions they have on any
particuiar item of the business of the meeting

In determining whether Directors are participating in a Directors' meeting, it 1s irelevant where any
Director 1s or how they communicate with each other

If all the Dwrectors participating in a meeting are not in the same place, they may decide that the
meeting Is to be treated as 1aking place wherever any of them 1s
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QUORUM FOR DIRECTORS' MEETINGS i -

At a Directors’ meeting, unless a quorum 1s participating, no propasal i1s to be voted on, except a
proposal to call another meeting

The quorum for Directors’ meetings is four Directors, one of whem must be an Executive Director,
one of whom must be an A Director, one of whom must be a B Director and one of whom must be
a NE Drrector If a quorum is not present within thirty minutes from the tme appointed for the
meeting, the meeting shall be adjoumned to the same day in the next week at the same time and
place If at any adjourned meeting a quorum 1s not present within thirty minutes from the time
appointed for the meeting the meeting shall be dissolved

The Directers or any commuttee of the Directors shall act by majonty vote, save that where no A
Drrector or no B Director or NE Direclor {as the case may be) 1s entitled to vote on a resolution to
be proposed at the meeting of the Directors or any committee of the Directors, the Directors shall
act on approval of any three Directors

if at any time at or before any meeting of the Directors or of any committee of the Direclors any A
Director or any B Director or any NE Director should request that the meeting should be adjourned
or reconvened to another ime or date (whether to enable further consideration to be given to any
matter or for other Directors to be present or for any other reason, which he need not state) then
such meeting shall be adjourned or reconvened accordingly, and no business shall be conducted
or proceeded with at that meebng after such request has been made

A person holding office as an Altemate Director shall only be counted 1n the quorum if his Appointor
15 not present

CHAIRING OF DIRECTCRS' MEETINGS

The Chairman of Directors' meetings (the "Chairman™) will be appaointed by the Board of Directors
from time to time save that where the Members have jointly appointed one or two NE Directors
pursuant to Article 19 6, the Chairman shall be such NE Director as agreed by the Board of
Directors The person so appointed for the tme being 1s known as the Chairman

The Vice-Chairman of Directors' meetings {the "Vice-Chairman") will be appointed by the Board of
Directors from time to tme save that where the Members have jontly appointed one or two NE
Directors pursuant to Article 19 6, the Vice-Chairman shall be such NE Director as agreed by the
Board of Directors The person so appointed for the time being 1s known as the Vice-Chairman

The Board of Directors appointing the Chairman or Vice-Chairman pursuant to Articles 14 1 or 14 2
may terminate such appointment at any time

If the Chairman 1s not participating in @ Directors’ meeting within ten minutes of the time at which it
was to start, the Vice-Chairman shall assurne lhe roie of Chairman

If both the Chairman and the Vice-Chairman are not participating in a Directors' meeting within ten
minutes of the ttme at which it was to start, the Directors must appoint one of themselves to char it

VOTES

At each Directors’ meeting, each Director present will be entitled to cast one vote on each issue put
to the vote

If the numbers of votes for and against a proposal are equal, the Chairman shall have a casting
vote

CONFLICTS OF INTEREST

Subject to Article 16 4, the Directors may authorise any matter which would, f not so authonsed,
result in a Director infAnging his duty under section 175 of the Act to avoid a situation in which he
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has, or can have, a direct or indirect interest that conflicts or possibly.may conflict with the interests
of the Company B

Any authonsation of a matter under Article 16 1 shall extend to any actual or potential confiict of
interest which may reasonably be expected to anse out of the matter so authonsed

A reference in these Articles to a conflict of interest includes a conflict of interest and duty and a
conflict of duties

Any authonsation given pursuant to Ariicle 16 1 -
1641 wll only be effective f -

(a) the Director in gquestion prowvides the other Directors with written details of the
matter in respect of which authcnisation 1s being sought (including the nature
and extent of his interest in such matter) or 1n such other manner as the other
Directors may from time to time direct,

(b} any requirement as to quorum at the meeting at which the matier s considered
15 met without counting the Director in question and any other interested
Director (the "Interested Directors™), and

(c) the matter was agreed to without any Interested Director voling or would have
been agreed to if the votes of any fnterested Director had not been counted,

1642 may be given subject to any imits or conditions (including as to duration) as the Directors
may expressly iImpose at the tme of the giving of the authonsation or subsequently from
time to time, and

1643 may be vaned or terminated by the Directors at any time (but this will not affect anything
done by the relevant Director pnior to such vanation or termination in accordance with the
terms of such authonty)

The provisions of this Article 16 do not apply to any conflict of interest ansing in relation to a
transaction or amrangement with the Company

In relation to any matter authorised by the Directors in accordance with the provisions of this
Article 16, the relevant Director may (for so long as he reasonably believes such conflict of interest
(or possible conflict of interest) subsists) -

1661 absent himself from any meeting of the Directors at which any matter relating to the
confhict of interest or possible conflict of interest will or may be discussed or from the
discussion of any such matter at a meeting or otherwise,

1662 abstain from voting at any meeting of the Directors on any resolution relating to any
matter that gives rise to the conflict of interest or possible conflict of interest,

1663 make arrangements not to be given any documents or information relating to any matter
which gives nse 1o the confiict of interest or possible conflict of interest semt or suppled
by the Company provided that the relevant Director may make arangements for such
documents and information to be received and read by a prefessional adwiser,

1664 decide not to disclose any information which he has obtained n connection with the
matter that gives nse to the conflict of interest or possible conflict of interest to the
Directors or to any other cfficer or employee of the Company, and/or

1665 decide not to use or apply any such information in performing his duties as a Director of
the Company,
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and the relevant Director's general duties will not be infanged by anything done or omitted to be
done by the relevant Director in accordance with paragraphs 16 6 1 to 16 6 5 above

Subject to his declanng the nature and extent of the interest In accordance with Article 17 (save In
the case of an interest faling within sub-paragraph 16 7 1 below which shall not require to be so
declared), a Director 15 permitted to have an interest of the following kind -

16 71 an interest which cannot reasonably be regarded as likely 1o give nse to a conflict of
interest,

16 72  any interest anising as a result or consequence of the Director's appointment by an holder
of A Shares or a ho'der of B Shares (as the case may be) pursuant to Article 19,

1673 where the Director (or a person connected with tum) 1s a Director or other officer of or
employed by or otherwise interested (inctuding by the holding of Shares) in any Relevant
Company,

1674 where the Director {or person connected with him) s a party to, or otherwise interested in
any contract, transaction or arrangement with a Relevant Company or in which the
Company i1s otherwise interested,

16 75 where the Director {or any person connected with him) acts (or any firm of which I1s a
partner, employee or member acts) in a professional capacity for a Relevant Company
{other than as auditor) whether or not he I1s remunerated for such actions,

1676 where the Director (or any person connected with him) 1s a director or officer of, or
employed by, or otherwise be interested in (including by holding shares in) the Member
who nomnated him as a Director, or in any member of that Member's Group,

1677 any other interest authonsed by ordinary resolution

and no authonsation pursuant to Article 16 1 1s required in relation to such an interest

A Durector shall not, save as otherwise agreed by him, be accountable to the Company for any

benefit which he {or any person connected with him} denves from any contract, transaction or

arrangement or from any office, employment or position which has been approved by the Directors

pursuant to Article 16 1

In this Article 16 -

1691 a"Relevant Company” means -

{a) the Company,
{b) any subsidiary or subsidiary undertaking of the Company, and/or
{c) any holding company of the Company or any subsidiary or subsidiary

undertaking of any such holding Company

1692 a person Is connected with a Director if he 1S connected to him in terms of section 252 of
the Act

DECLARATION OF INTERESTS IN PROPOSED OR EXISTING TRANSACTIONS OR
ARRANGEMENTS WITH THE COMPANY

A Director who 13 1n any way, directly or indirectly interested in a proposed transaction or
arrangement with the Company must declare the nature and extent of his interest to the other
Directors before the Company enters into the transaction or arrangement
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A Director who 15.in any way directly or indirectly interested in a transachion or arrangement that
has been entered into by the Company must declare the nature and extent of hus interest to the
other Directors as soon as I1s reasonably practicable unless the interest has already been declared
pursuant to Article 17 1

Any declaration required by Article 17 1 may (but need not be) be made at a meeting of the
Directors or by notice in wnting 1n accordance wilth section 184 of the Act or by general notice in
accordance with section 185 of the Act  Any declaration required by Article 17 2 must be made at
a meeting of the Directors or by notice in writing in accordance with sectien 184 of the Act or by
general notice In accordance with section 185 of the Act

if a declaraton made pursuant to Articte 17 1 or 17 2 proves to be, or becomes inaccurate or
incomplete, a further declaration must be made under Article 17 1 or 17 2 as appropriate

A Director need not declare an interest ff -
1751 it cannot reasonably be regarded as hikely to give nse to a conflict of interest, or

1752 to the extent that the other Directors are already aware of it (and for this purpose the
other Directors are treated as aware of anything of which they ought reasonably to be
aware),

1753 to the extent that, it concerns terms of his service contract that have been or are to be
considered by a meeting of the Directors or by a commitiee of the Directors appointed for
the purpose under these Articles, or

1754 the Director 1s not aware of his interest or 1S not aware of the transaction or arrangement
in question {(and for this purpose a Director 1s treated as being aware of matters of which
he ought reasonably to be aware)

Subject to the Act and any terms and conditions imposed by the Members in accordance with
Arucle 16 4, a Director 1s entitled to vote on any resclution of the Directors or of a committee of the
Directors concerning any contract, transaction, arrangement or proposal to which the Company 15
or 15 to be a party and in which he {or a person connected with him) has a matenal interest and be
counted in the quorum for the meeting of Directors in relation to such contract, transaction,
arrangement or proposal provided he has declared the nature and extent of his interest in
accordance with Aricle 17 1

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in wnting, for at least 10 years from
the date of the decision recorded, of every unamimous or majonty decision taken by the Directors
Where decisions of the Directars are taken by electronic means, such decisions must be recorded
by the Directors in permanent form so that they may be read by the naked eye

NUMBER AND METHODS OF APPOINTING DIRECTORS

The number of Directors shall not be less than three and not more than mne

The holder of the A Shares may, by notice in wnting to the Company and the holder of the
B Shares in accordance with Article 10 appoint two persons to be Directors of the Company (any

such Directors so appeinted being called “A Directors

Any A Director may at any time be removed from office by the holder of the A Shares n
accordance with Article 19 10

The hotder of the B Shares may, by notice in wning to the Company and the holder of the

A Shares 1n accordance with Article 19 10 shall appoint two persons to be Directors of the
Company (any such Directors so appointed being called "B Directors”)

10
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Any B Director may at any time be removed from office by the holder of the B Shares in
-accordance with Article 19 10

In addition to the nght of appointment of Directors pursuant o Articles 19 2 and 19 4, the holder of
the A Shares and the holder of the B Shares shall have the nght to jointly appoint two persons to
act as non-executive Directors to the Board {any such Directors so appointed being called "NE
Directors” for the purposes of these Arlicles) Such appointments shall be subject to the
qualification cntena specified in Aricle 19 6

One of the NE Directors appointed pursuant to Article 19 6 shall have specific skills in financal
management and the other NE Director so appointed shall have specific skills in avation/arport
management One of the NE Directors shall be appointed as the Charman of the Board In
accordance with Article 14 1 and the other shall be appointed as Vice-Chairman in accordance with
Article 14 2

Any NE Director may at any time be removed from office by agreement of the holder of A Shares
and the holder of 8 Shares in accordance with Article 19 10

If any A Director or any B Direclor or NE Director dies or 1s removed from or vacates office for any
reason, the holder of the A Shares (in the case of an A Director} or the holder of the B Shares (in
the case of a B Director) or the holder of the A Shares and the holder of B Shares jointly (in the
case of a NE Director appointed in accordance wath Article 19 6) shall appaint in his place another
person to be an A Director or a B Director or a NE Director (as the case may be)

Any appointment or removal of a Director pursuant to this Article 19 must be In wniting and signed
by or on behalf of the holder of a majonty of the 1ssued A Shares or B Shares or in the case of the
NE Directors, the holder of the A Shares and B Shares (as the case may be) and served on the
other Member and the Company at its registered office or detivered to a duly constituted meeting of
the Board Any such appointment or removal takes effect as at the tme of such lodgement or
delivery or at such later time as may be specified in such notice

The nght to appoint and to remove A Directors or B Directors or NE Directors under this Article 1s a
class nght attaching to the A Shares and the B Shares respectively

If no A Shares or B Shares remain in issue following a redesignation under these Articles, any
Director appointed by a holder of Shares of that class will be deemed to have been removed as
from the time of the redesignation

No A Director or B Director or NE Director may be appointed or removed otherwise than pursuant
to this Article, save as provided by law

Subject to the prowvisions of The Airports Act 1986, three of the Directors of the Company or one
quarter of their number {whichever 1s less) shall be full-bme employees of the Company and shall
he sutably qualfied to act as dwectors of the Company by wvirtue of therr expenence in airport
management

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a Director as soon as -

2011 that person ceases to be a Director by wvirtue of any provisien of the Act or i1s prohibited
from being a Director by law, or

2012 aBanknuptcy order 1s made agamnst that person, or

2013 a composition 15 made with that person's creditors generally in satisfactton of that
persen's debts, or

"
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a registered medical practihoner who is treating that person gives a wntten cpinton to the
-Company stating that that person has become physically or mentally incapable of acting
as a Director and may rematn so for more than three months, or

by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have, or

notification 1s received by the Company from the Directer that the Director 1s resigning
from office, and such resignation has taken effect in accordance with its terms, or

he has, for more than six consecutive months been absent without the pemmission of the
other Directors from meetings of Directors held dunng that penod and the other Directors
resolve that he has ceased t0 be a Director

DIRECTORS' REMUNERATION

Directers may undertake any services for the Company that the Directors decide

Subject to Article 21 4, Directors are enttled to such remuneration as the Directors determine -

2121

2122

for their services to the Company as Directors, and

for any other service which they undertake for the Company

A Director's remuneration may -

2131

2132

take any form, and

include any arrangements in connection with the payment of a penston, allowance or
gratuity, or any death, sickness or disabiity benefits, to or in respect of that Director

Subject to the provisions of the Airports Act 1986, no remuneration shall be paid to any A Director,
B Director or NE Drrector If they are a Councillor

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the Directors or any Alternate Director or
the company secretary properly incur in connection with their attendance at -

221t meetings of Directors or committees of Directors,

2212 general meetings,

2213 separate meetngs of the Holders of any class of Shares or of debentures of the
Company, or
otherwise In connection with the exercise of their powers and the discharge of therr
responsibiliies in relation to the Company

SECRETARY

The Directors may appoint any person who s witling to act as the company secretary for such term,
at such remuneration and upon such conditions as they may think fit and from time to time remove
such person and, if the Directors so decide appoint a replacement, in each case by a deciston of
the Directors

12
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SHARES

No Share 1s to be 1ssued for less than the aggregate of its nominal vatue and any premium to be
paid to the Company in consideration for s 1ssue  This does not apply to Shares taken on the
formatton of the Company by the subscnbers to the Company's memorandum

Except as otherwise provided in these Articles, the A Shares and the B Shares rank pan passu in
all respects but are separate classes of shares

No Shares nor any nght to subscnbe for or convert any secunity into any Share may at any time be
allotted unless within one month before that allotment every Member has consented in wrnhing to
that allotment and its terms and to the identity of the proposed allotiee

No Share nor any nght to subscnbe for or convert any secunty into a Share may be allotted
otherwise than to the holder of a Share of that same class unless otherwise agreed In wniting by all
the Members

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act will not apply to an
allotment of equity secunties {(as defined in section 56({1) of the Act) where the consent to that
allotment of every Member has been obtained as required by these Articles and that allotment
otherwise confonms to the requirements of these Articles

VARIATION OF CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares, the special nghts
attached to any class may (unless otherwise provided by the terms of 1ssue of the shares of that
class) be vaned or abrogated, ether whilst the Company 1s a going concern or during or In
contemplation of a winding up, with the consent in wnting of the holders of not less than 75% of the
issued shares of that class, or with the sanction of an special resclution passed at a separate
meeting of the holders of the 1ssued shares of that class, but not otherwise

Without prejudice to the generality of Aricle 25 1, the special nghts attached to each class of
Shares will each be deemed to be vaned at any ime by any of the following -

2521 anncrease, reduction or cother alteraton in the authonsed or i1ssued share capital of the
Company or any other member of the Group or a vanation in the nghts attaching to any
class thereof,

2522 the grant of an option to subscnbe for shares in the Company or any other member of the
Group or the 1ssue of any secunties or instruments convertible into shares in any such
company,

2523 the alteraton of the these Articles or the passing of any special resolution of the
Menmibers, and

2524 the institution of any proceedings or the making of any application for, or the passing of
any resolution for the winding up or administration of the Company

To every separate general meeting referred to in Article 25 1, the prowvisions of these Articles
relating to general meetings of the Company and to the proceedings at those meetings shall, with
the necessary changes, apply, except that -

2611 the necessary quorum at any such meeting (other than an adjourned meeting) will be two
persons holding or representing by proxy not less than 10% in nominal amount of the
issued shares of the class (unless only cne person holds 1ssued shares of the class in
which event such quorum shall be one person holding such shares),

2612 at an adjoumed meeting the necessary quorum will be one persen helding shares of the
class or his proxy,
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2613 the holders of shares of the relevant cass will on a poll have one vote 1n respect of every
- share of that class held by them respectively, and

2614 apoll may be demanded by any holder of shares of the class whether present in person
or by proxy or by duly authonsed representative

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recognised by the Company as holding any share
upon any trust, and except as otherwise required by law or these Articles, the Company 1s not in
any way to be bound by or recognise any interest in a Share other than the holder's absolute
ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

The Company must 1ssue each Member, free of charge, with one or more certificates 1n respect of
the Shares which that Member holds

Every certificate must specify -

2821 nrespect of how many Shares, of what class, it 1s 1ssued,

2822 the nominal value of those Shares,

2823 the amount paid up on them, and

2824 any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of Shares of more than one class

If more than one person holds a Share, only one certificate may be 1ssued in respect of the Share
Certificates must -

2851 have affixed to them the Company's common seal, or

2852 be otherwise executed in accordance with the Companies Acts

REPLACEMENT SHARE CERTIFICATES

If a certficate issued in respect of a Member's Shares s -

2911 damaged or defaced, or

2912 sad to be lost, stolen or destroyed,

that Member 1s entitted to be 1ssued with a replacement certficate in respect of the same Shares
A Member exercising the nght to be 1ssued with such a replacement certificate -

2921 may at the same time exercise the nght to be 1ssued with a single certificate or separate
certificates,

2922 must retum the certificate which 1s to be replaced to the Company if it 1s damaged or
defaced, and

2923 must comply with such conditions as to evidence, indemruty and the payment of a
reasonable fee as the Directors decide

14
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SHARE TRANSFERS

No Member may transfer any Share or any interest in a Share unless they have the prior wntten
consent of all other Members

The Directors must immediatety register any duly stamped transfer which 1s made in accordance
with these Articles but must not register any transfer of a Share or any interest in a Share except
with the pnor wntten consent of all the Members other than the Member transfernng the Share or
interest In a Share

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the Directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registenng any instrument of transfer or other document relating to or
affecting the title to any Share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the Holder of a share until the transferee’s name is entered in the register of
members as Holder of it

Save as expressly permitted by these Articles, a Member must not enter into any arrangement
where the terms upon which that Member holds any Shares are to be vaned if as a result any
interest in those Shares i1s varied, disposed of or created or extinguished

Notwithstanding any other provision of these Aricles, the Directors must not register a transfer of
any Share or any interest in any Share to any minor, undischarged bankrupt, trustee in Bankruptcy
or person of unsound mind

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordinary resolution declare dividends, and the Directors may decide to pay
intenm dividends

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

No dividend may be declared or paid uniess i1 1s in accordance with Members' respective rights
Unless the Members' resolution to declare or Directors' decision to pay a dividend, or the terms on
which Shares are 1ssued, specify otherwise, it must be paid by reference to each Member's holding
of Shares on the date of the resolution or decision to declare or pay it

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the
profits available for distnbution justfy the payment

CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the nghts attached to the Shares, all dvidends
must be -

3211 declared and paid according to the amounts paid up on the Shares on which the dividend
1s paid, and

3212 apportioned and paid proportionately to the amounts paid up on the Shares dunng any
portion or porhions of the penod in respect of which the dvdend 1s paid

If any Share 15 1ssued cn terms prowiding that it ranks for dwvidend as from a parbcular date, that
Share ranks for dvidend accordingly

15




_323 _Forthe purposes of calculating dividends, no account 18 to be taken of any amount which hasbeen. —_ _ _ __ __
paid up on a Share 1n advance of the due date for payment of that amount

33 PAYMENT CF DIVIDENDS AND OTHER DISTRIBUTIONS

331 In these Articles, the "Distnbution Recipient" means, in respect of a Share on which a dividend or
other sum 1s payable -

3311 the Hoider of the Share, or

3312 if the Share has two or more joint Holders, whichever of them is named first in the register
of members

332 Where a dividend or other sum which 1s a distnbubion 1s payable in respect of a Share, it must be
paid by one or more of the following means -

3321 transfer to a bank or building scciety account specified by the Distnbution Recipient 1n
wnting,

3322 sending a cheque made payable to the Distnbution Recipient by post to the Distribution
Recipient at the Distnbution Recipient’s registered address (if the Distnbution Reciprent 1s
a holder of the Share}, or (In any other case) to an address specified by the Distribution
Recipient in wnting,

3323 sending a cheque made payable to such person by post to such person at such address
as the Distnbution Recipient has specified in wnting, or

3324 any other means of payment as the Directors agree with the Distnbution Recipient in
wnting

34 NO INTEREST ON DISTRIBUTIONS

The Company must not pay interest on any dividend or other sum payable in respect of a Share
unless otherwise provided by -

3411 the terms on which the Share was 1ssued, or

34 12 the provisions of another agreement between the Hoider of that Share and the Company
35 UNCLAIMED DISTRIBUTIONS
351 All dvidends or other sums which are -

3511 payablenrespect of Shares, and

3512 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company until
claimed

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

353 If -

3531 12 years have passed from the date on which a dividend or other sum became due for
payment, and

3532 the Dustnbution Recipient has not claimed it,
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_ _ the Distnbution Recipient 1s no longer entitled to that dwvidend or other.sum and it ceases to remain

owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the Share in question, the Company may, by ordinary resotution on
the recommendation of the Directors, decide to pay all or part of a dividend or other distnbution
payable 1n respect of a Share by transfernng non-cash assets of equivalent value (Including,
without imitation, Shares or other secunties in any company)

For the purposes of paying a non-cash distnbution, the Directors may make whatever
arrangements they think fit, including, where any difficutty anses regarding the distnbution -

3621 fixng the value of any assets,

3622 paying cash to any Distnbution Recipient on the basis of that value in order to adjust the
nghts cof recipients, and

3623 vesting any assets in trustees
WAIVER OF DISTRIBUTIONS

Distnbution Recipients may waive their entitlement to a dividend or other distribution payable in
respect of a Share by giving the Company notice in wnting to that effect, but f -

37 11 the Share has more than one Holder, or

3712 more than one person 1s entitled to the Share, whether by reason of the death or
Bankruptcy of one or more joint Holders, or otherwise,

the notice 1s not effective unless it 1s expressad to be given, and signed, by all the holders or
persons otherwise entitled to the Share

NOTICE OF GENERAL. MEETINGS

The notice of a general meeting of the Company must state -

3811 the time and date of the meeting,

3812 the place of the meeting, and

3813 the general nature of the business to be transacted

ANNUAL GENERAL MEETINGS

The Company must hold an annuat general meeting

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the nght to speak at a general meeting when that person i1s in a
position to communicate to all those attending the meeting, dunng the meeting, any information or
opimons which that person has on the business of the meeting

A person is able to exercise the night to vote at a general meeting when -

4021 that person i1s able to vote, dunng the meeting, on resclutions put to the vote at the
meeting, and
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_ 4022 that person's vote can _be taken into_accountin determining whether or. not such

resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The Directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at 1t

In determining attendance at a general meeting, 1t 1s immatenal whether any two or more members
attending it are :n the same place as each other

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

In the event that any member of the Company Is a local authonty, such local authonty, acting by its
council or any committee or subcommitiee established for the purpose, may appoint one or more
corporate representatives to atlend and speak at any general meeting of the Company In the
event that two or more corporate representatives are appointed for the purpose of a general
meeting of the Company, the local authonty making such appomntment shall specify which
corporate representative shall have the nght to vote on its behalf

QUORUM FOR GENERAL MEETINGS

The quorum at any general meetng of the Company or adjourned general meeting shall be two
Members present in person or by proxy or (if a corporation) by duly authonised representative, of
whom one must be a holder of A Shares and one must be a holder of B Shares

No business shall be transacted by any general meeting unless a guorum 1s present at the
commencement of the meeting and also when that business 1s voted on

If a general meetting 1s adjourned because a quorum 1s not present, and at the adjourned meeting a
quorum 1s not present within half an hour from the time appointed for the meeting, the meeting shall
be dissolved

CHAIRING GENERAL MEETINGS

The Chairman appointed for the purposes of Directors' meetings shall charr general meetings If
present and willing to do so  If the Chairman 1s unable to attend any general meeting or unwilling
to chair the meeting or 1s not present within ten minutes of the time at which a meeting was due to
start, the Directors shall be entitled to appoint another Director present at the meeting to charr the
meeting, and the appointment of the chairman of the meeting must be the first business of the
meeting

The person chainng a meeting in accordance with this Article 1s referred to as the "chairman of the
meeting"

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at general meetings, whether or not they are Members

The chairman of the meeting may at the relevant meeting permit other persons who are not -
4421 Members of the Company, or

4422 otherwise entitled to exercise the nghts of Members in relation to general meetings,

to attend and speak at such meeting
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ADJOURNMENT -

If the persons attending a general meeting wathin half an hour of the time at which the meeting was
due to start do not constitute a quorum, or if duning a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present if -
452 1 the meeting consents to an adjournment, or

4522 Wt appears to the chaiman of the meeting that an adjournment 15 necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting is
conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting
When adjourning a general meeting, the chairman of the meeting must -

4541 etther specify the ime and place to which it 1s adjcurned or state that it 1s to continue at a
time and place to be fixed by the Directors, and

4542 have regard to any directions as to the tme and place of any adjournment which have
been given by the meeting

If the continuation of an adjoumed meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days' notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given) -

4551 to the same persons to whorn notice of the Company's general meetings 1s required to be
given, and

4552 containing the same infermation which such notice i1s required to contain

No business may be transacted at an adjoumed general meeting which could not propery have
been transacted al the meeting if the adjoumment had not taken place

VOTING GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll
1s duly demanded in accordance with these Articles

Al a general meeting, on a show of hands every Member who I1s present in person or by proxy has
one vote, unless the proxy 1s himself a Member entitled to vote on a poll every Member present in
person or by proxy has one vole for each Share of which he 1s the holder and on a vote on a
written resolution every Member has one vote for each Share of which he 1s the holder, except that
Shares of one class confer any nght to vote upon a resolution for the removal from office of a
Director appointed by holders of shares of the other class under a nght to appoint which 1s a class
nght

VOTING MENTAL DISORDER

If a court has appeinted a person to manage the affairs of a member as a result of a mental
disorder of such member, the person appointed by that court may, prowded he has not less than
48 hours before the tme appointed for the relevant meeting, deposited at the registered office of
the Company evidence to the satisfaction of the Directors that he has authonty to exercise the nght
to vote, attend any general meeting of the Company and vote at such meeting whether on a show
of hands or on a poll
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-~ -~ POLLVOTES - - - -

A poll on a resolution may be demanded -
48 11 in advance of the general meeting where it 1s to be put to the vote, or

4812 al a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by -

4821 the chaiman of the meeting,

482 2  the Directors,

4823 two or more persons having the nght 1o vote on the resclution, or

4824 a person or persons representing not less than one tenth of the total voting nghts of alt
the Members having the nght to vote on the resolution

A demand for a poll may be withdrawn if -
4831 the poll has not yet been taken, and
4832 the chairman of the meeting consents to the withdrawal,

and such demand will not invalidate the result of a show of hands declared before the demand was
made

Polls must be taken immediately and in such manner as the chairman of the meeting directs The
result of the poll shall be the decision of the meeting In respect of the resolubon on which the poll
was demanded

A demand for a poli does not prevent a general meeting from continuing except as regards the
question on which the poll was demanded

No notice need be given of a poll not taken immediately if the time and place at which 1t I1s to be
taken are announced at the meeting at which it 1s demanded In any other case, at least seven
days' notice must be given specifying the time and place at which the poll is to be taken

CONTENT OF PROXY NOTICES

Proxes may only vahdly be appomnted by a notice in wnting (a "Proxy Notice") which -

4911 states the name and address of the Member appointing the proxy,

4912 dentfies the person appointed to be that Member's proxy and the general meettng In
relation to which that person 1s appotnted,

4913 s signed by or on behalf of the Member appointing the proxy, or is authenticated in such
manner as the Directors may determine, and

4914 s delivered to the Company in accordance with these Articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require Proxy Notices to be delivered in a particular form, and may specify
different forms for different purposes
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Proxy Notices may specify_how the proxy appointed under_them is to vote (or.that the proxy 1s to
abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, 1t must be treated as -

4941 allowing the person appointed under it as a proxy discretion as 1o how to vote on any
ancillary or procedurat resolutions put to the meeting, and

4942 appointing that person as a proxy In relation to any adjournment of the general meeting to
which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses ("Proxy Notification
Address") at which the Company or its agents will receive Proxy Notices relating to that meeting,
or any adjoumment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so enlitled 1n respect of that meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that person

Subject to Articles 50 4 and 50 5, a Proxy Notice must be delivered 1o a Proxy Notfication Address
not less than 48 hours before the general meeting or adjoumned meeting which it relates A Proxy
Notice which 1s not delivered 1n such manner shall be invalid unless the Directors in ther absolute
discretion, accept the Proxy Notice at any time before the meeting

In the case of a poll taken mere than 48 hours after it 1s demanded, the notice must be delivered to
a Proxy Notification Address not less than 24 hours before the time appointed for the taking of the
poll

In the case of a poll not taken dunng the meeting but taken not more than 48 hours after it was
demanded, the Proxy Notice must be delivered -

5051 In accordance with Article 50 3, or

5052 at the meeting at which the poll was demanded to the chairman of the meeting, the
secretary or any Director

An appointment under a Proxy Notice may be revoked by delivenng to the Company a notice in
writing given by or on behalf of the person by whom or on whose behalf the Proxy Notice was
given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates

If a Proxy Notice 15 not executed by the person appoainting the proxy, it must be accompanied by
wnitten evidence of the authonty of the person who executed it to execute it on the Appointor's
behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resclution
if -

5111 notice of the proposed amendment 1s given to the Company in wrting by a person
entitled to vote at the general meeting at which it 15 to be proposed not less than 48 hours
before the meeting 1s to take place (or such later ime as the charman of the meeting
may determine)}, and
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- 5112 the proposed amendment does not, in the reasonable opinion of the chaiman of the

meeting, matenally alter the scope of the resolution

A special resofution to be proposed at a general meeting may be amended by ordinary resolution,
if -

5121 the chairman of the meeting proposes the amendment al the general meeting at which
the resolution 1s to be proposed, and

5122 the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 15 out of order, his error does not invalidate the vote on that resolution

NOTICES AND COMMUNICATION

The Company may send, supply or give any document, information or notice to a Member by hard
copy, electronic form or by making that document or information available on a website and gving
notice of the availabihty of that document or information to the relevant Member (provided that
Member has indwidually agreed (or 1s deemed to have agreed) to the Company sending or
supplying documents or information generally or those documents or information in question to him
by means of a website), in each case subject 1o the provisions of sections 1143 to 1148 and
Schedule 5 of the Act

A notice given by means of a website shall be deemed to have been sent, supphed or given when
the matenal was first made available on the website or, if tater, when the reapient received (or 1s
deemed to have received)} notice of the fact that the matenial was available on the website

Any document, information or notice which 1s required to be sent or given to the Company shall be
sent by hard copy or electroric form in each case, subject to the provisions of sectons 1143
to 1148, Schedule 4 and Schedule 5 of the Act

Any notice, document or other information will be deemed served on or delivered to the intended
recipient -

5241 f properly addressed and sent by prepaid United Kingdom first class post to an address
in the United Kingdom, 48 hours after it was posted (or five business days after posting
either to an address outside the United Kingdom or from outside the United Kingdom to
an address within the United Kingdom, If (in each case) sent by reputable international
overnight couner addressed to the intended recipient, provided that delivery in at least
five business days was guaranteed at the time of sending and the sending party receives
a confiimation of delivery from the couner service provider),

5242  properly addressed and detivered by hand, when it was given or left at the appropnate
address,

5243 if properly addressed and sent or supplied by electromic means, one hour after the
document or information was sent or supplied, and

524 4 f sent or suppled by means of a website, when the matenal is first made available on the
website or (if later) when the recipient receves (or 1s deemed to have received) notice of
the fact that the matenal 1s availlable on the website

For the purposes of this Article, no account shall be taken of any part of a day that 1s not a working
day

Proof that an envelope contaiming a document, notice or information was properly addressed,

prepaid and posted shall be conclusive evidence that the documenmt, notice or information was sent,
supplied or given by post A comprehensive transaction report or log generated by fax machine,
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suitably certified by or on behalf of the Company, shall be conclusive_evidence that a document, _

notice or information was sent, supplied or given by fax. A copy of a record of the total number of
reciplents sent to or each recipient to whom an e-mail message was sent tegether with any notices
of falled transmissions and copies of recerds of subsequent re-sending, suitably certified by or on
behalf of the Company, shall be conclusive evidence that the document, notice or informaton was
sent, suppled or given by e-mail

In proving that any notice, document or other information was properly addressed, 1t shall be
sufficent to show that the notice, document or other infformation was delivered to an address
permitted for the purpose by the Act

A Director may agree with the Company that notices or documents sent to that Director in a
particular way are to be deemed to have been received within a specified ime of therr being sent,
and for the specified time {o be less than 48 hours

Any notice or document to be sent or supphed to a Director in connection with the taking of
decisions by Directors may alse be sent or supplied by the means by which that Director has asked
to be sent or supplied with such notices or documents for the time being

COMPANY SEALS

Any common seal may only be used by the authonty of the Directors

The Directors may dectde by what means and in what form any common seal I1s to be used

Unless otherwise decided by the Directors, if the Company has a common seal and it )1s affixedto a
document, the document must also be signed by at least one authonsed person in the presence of
a witness who attests the signature

In this Article, an authonsed person s -

5341 any Director of the Company,

5342 the Company (if any), or

5343 any person authonsed by the Directors for the purpose of signing documents to which the
commpon seal 1s applied

INDEMNITY AND INSURANCE

Subject to Article 54 2 but without prejudice to any indemnity to which he 15 otherwise entitled, a
Relevant Director shall be indemnified out of the Company's assets against -

5411 any hability mcurred by that Director in connection with any neghgence, default, breach of
duty or breach of trust in relation to the Company, andfor

5412 any other hability incurred by that Director as an officer of the Company

This Article does not authonse any indemnity which would be prohibited or rendered void by any
provision of the Act or by any other provision of law

The Directors may decide to purchase and maintain insurance, at the expense of the Company, for
the benefit of any Relevant Director in respect of any Relevant Loss

In this Article -

5441 a"Relevant Director’ means any Director or secretary or former Director or secretary of
the Company, and
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5442

a "Relevant L.0ss" means any loss or liability which has been or may be incurred by a
relevant Director in connection with that Director's duties or powers in relation to the
Company
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Signed for and on behalf of
Cheftenham Borough Council

by

Clir Stephen Jerdan

Leader of the Council

Signed for and on behalf of
Gloucester City Council

by

o NA=

Clir Jm Porter

Cabinet Member for Environment

Signed for and on behalf of

Gloucestershire Airport Limited

by

L N TR S ™ -}

Director
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