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COMPANY NO 1777777

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

BRITISH AIRWAYS Plc

At the Separate Class Meeting of the holders of A2 ordinary shares of
£28,769,42375/99,308 (the amount of twenty-eight milion seven hundred and
sixty-nine thousand four hundred and twenty three pounds and seventy five pence
divided ninety-nine thousand three hundred and eight) each in the capital of British
Airways Plc (the “Company”) duly convened and held at Waterside, PO Box 365,
Harmondsworth, UB7 OGB on 14 November 2012, the following Resolution was duly
passed as a Special Resolution -

THAT

() that the Articles of Association of the Company set out in the
document produced to the meeting and signed by the Chairman of
the meeting for the purposes of identification, be approved and
adopted as the new Articles of Association of the Company In
substitution for, and to the exclusion of, all existing articles of
association

Signed. %éﬂ‘- —

Alan Buchanan
Company Secretary

Date 14 November 2012




COMPANY NO* 1777777

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

BRITISH AIRWAYS Plc

At the Separate Class Meeting of the holders of B ordinary shares of £1 each in the
capital of British Airways Plc (the “Company”) duly convened and held at Waterside,
PO Box 365, Harmondsworth, UB7 OGB on 14 November 2012, the following
Resolution was duly passed as a Special Resolution.-

THAT.

() that the Articles of Association of the Company set out in the
document produced to the meeting and signed by the Chairman of
the meeting for the purposes of identification, be approved and
adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, all existing articles of
association.

Signed 4@.«&""' -

Alan Buchanan
Company Secretary

Date 14 November 2012
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COMPANY NO: 1777777

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

BRITISH AIRWAYS Plc

At the General Meeting of the above named Company duly convened and held at
Waterside, PO Box 365, Harmondsworth, UB7 OGB on 14 November 2012, the
following Resolution was duly passed as a Special Resolution.-

THAT.

()

Signed

Date

that the Articles of Association of the Company set out in the
document produced to the meeting and signed by the Chairman of
the meeting for the purposes of identification, be approved and
adopted as the new Articles of Association of the Company In
substitution for, and to the exclusion of, all existing articles of
association

Mo fo -

Alan Buchanan
Company Secretary

14 November 2012
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Part 1
Interpretation and Limitation of Liability
Exclusion of other regulations and defined terms

No regulations or model articles contained in any statute or subordinate legislation,
including those contained in Table A or the Model Articles, apply to the company

In these articles, unless the context requires otherwise
“Al Shareholder” means the holder, from time to time, of the Al Shares,

“Al Shares” means the Al ordinary shares of £25%,771,984/896,700 (the amount of
two hundred and fifty-nine milion seven hundred and seventy-one thousand mine
hundred and eighty-four divided by eight hundred and rinety-six thousand seven
hundred pounds) each in the capital of the company having the nghts and being subject
to the restrictions set out In these arucles,

"A2 Shareholder” means the holder, from time to tima, of the A2 Sharas,

“A2 Shares” means the A2 ordinary shares of £115,077,695/397,232 {the amount of
one hundred and fifteen million seventy-seven thousand six hundred and ninety-five
dwvided by three hundred and minety-seven thousand two hundred and thirty-two
pounds) each in the capital of the company having the rnights and being subject to the
restrictions set out In these articles,

“A Director"” has the meaning given in article 23,

“affihate”, in relation to a shareholder, means any body corporate over which that
shareholder has control, and control in relation to a body corporate means the ability of
any person to ensure that the activities and business of that body corporate are
conducted in accordance with the wishes of that person A person shall be deemed to
have control of a body corporate if it possesses oris entitled to acquire the majonty of
the issued share capital or the voung nghts in that body corporate or the nght to
receive the majority of the income of that body corporate on any distnbution by it of all
of its Income or the majonty of its assets on a winding up,

“alternate director” has the meaning given in article 27,

"appointor” has the meaning given in article 27,

“articles” means these articles of association,

"Assurances Agreement” means the agreement relating to certain assurances entered

Into between the company, |IAG and Iberra, Lineas Aéreas de Espaiia, Sociedad Anénima
Qperadora dated 19 October 2010 (as amended and restated from time to tme),




“Assurances Committee” has the meaning given in the Assurances Agreement,
"bankruptcy” includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect smilar to that of
bankruptcy,

“BA Share Incentive Schemes” means the British Airways Share Option Plan, the British
Airways Plc Long Term Incentive Plan 1996, the British Airways Deferred Share Plan
2005 and the British Airways Performance Share Plan 2005,

"B Director” has the meaning given in article 23(2),

“B Shareholder” means LDC (NCS)} Lirited or such other holder, from time to time, of
the B Shares,

“B Shares” means the B ordinary shares of £1 each in the capital of the company having
the nghts and being subject to the restrictions set out in these articles,

“Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for business {other than solely for trading and settlement in euro) in London and
Madnd,

“capitalised sum” has the meaning given in article 54,

"CEQ" means the director who 15 the chief executive officer of the company from time
to time,

“Chairman” means the director who 1s the chairman of the company from ume to ume,
"chairman of the meeting" has the meaning given in article 58,

“Combined Group” means |AG, the company, IB Opco Holding, SL, Ibera, Lineas
Aereas de Espafia, Sociedad Anénima Operadora and their respective subsidianes and
subsidiary undertakings and “member of the Combined Group” shall be construed
accordingly,

“Companies Acts” means every statute {including any orders, regulations or other
subordinate legislation made under 1t} from time to time in force concerning companies
in so far as it apples to the company,

“Conflict” has the meaning given Iin article 16,

“conflicts of interest” include a conflict of interest and duty and a conflict of duties and
“interest” includes both direct and indirect interests,

“contract” m article 15 includes any transaction or arrangernent (whether or not
constituting a contract),

*C Shareholder” means the holder, from time to time, of the C Shares,




“C Shares” means the C ordinary shares of £1 each in the capital of the company having
the rights and being subject to the restrictions set out In these articles,

"Deed of Adherence” means a deed of adherence to the Subscription Agreement in the
form set out in the Schedule 2 of that agreement,

"director” means a director of the company, and includes any person occupying the
position of director, by whatever name called,

“Disposal’, 1n relation to a B Share, means the disposal of any interest in such B Share
including, without hmitation

{n any sale, assignment or transfer,
{m creating or perrmitting to subsist any pledge, charge, mortgage, lien or
other secunty interest or encumbrance other than any hien pursuant to

law or the Trust Deed,

(s} creating any trust or confernng any interest other than in accordance
with the Trust Deed,

(v) any agreement, arrangement or understanding in respect of votes or
the right to recerve dividends other than an agreement, arrangement or
understanding set out In the Subscrnption Agreement or the Trust
Deed,

v) the renunciation or assignment of any nght to subscnbe or receive a B
Share or any legal or beneficial interest in a B Share,

(V1) any agreement to do any of the above, and
(v} the transmission of a B Share by operation of law,

but excluding a redemption of the B Shares by the company in accordance with artcle
40,

"distribution recipient” has the meaning given n article 47,

"document” includes, unless otherwise specified, any document sent or supplied In
electronic form,

"fully paid” in relation to a share, means that the nominal value and any prermium to be
paid to the company in respect of that share have been paid to the company,

“group company” means a subsidiary undertaking or parent undertaking of the company
or a subsidiary undertaking of any parent undertaking of the company,

"holder” in relztion to shares means the person whose name 1s entered in the register of
members as the holder of the shares,




"IAG" means international Consolidated Airlines Group S A,

"Imtial Period” means the penod of ume begimning on and including the Merger
Effective Date and ending on and including the fifth anniversary of the Merger Effective
Date,

"instrument” means a document in hard copy form,

“t Opco National Control Structure” means the corporate structure of Ibera, Lineas
Aéreas de Espafia, Sociedad Andnima Operadora that ensures that Spanish nationals
hold, directly or indirectly, at least 50 1% of the voting rnights in, and 501% of the
nominal share capital of, Ibena, Lineas Aéreas de Espana, Sociedad Andmima Operadora
from tume to time,

"] Director” means, the director referred to in arucle 23(1) as the | Director and any
director, other than the CEQO, who 1s appointed using the procedure in article 23(9),
from time to time,

"Key UK National Shareholders” means the persons who are recorded in the UK
National Register as being the five largest holders of UK National Shares as determined
by the number of such shares held by them (whether directly, or indirectly through
depositary interests) or in which such holders are otherwise interested and, for these
purposes, any person who controls, 1s controlled by, or 1s under common control with,
any other person shall, together with such other person, be treated as one helder and a
person controls another person If it can secure that the affairs of that second person
are conducted in accordance with 1ts wishes,

"Merger Deed” means the public deed of merger entered into between BA Holdco S A,
ibena, Lineas Aéreas de Espaia, SA and |AG in connection with the Spanish domestic
merger whereby BA Holdco S A. and Ibenia, Lineas Aéreas de Espafia, S A merges with
and into 1AG,

“Merger Effective Date” means the date on which the Merger Deed s filed for
registration with the Madnd Mercantile Registry provided it 15 duly registered by the
Madrid Mercantile Registry following such filing,

“Model Articles” means the model articles for private companies imited by shares
contained in Schedule 1 of the Companies (Madel Articles) Regulatnons 2008 (Sl
2009/3229) as amended prnor to the adoption of these articles,

“National Control Structure” means the corporate structure that ensures that United
Kingdom Nauonals hold at least 50 1% of the voting nghts at a general meeting of the
company attributable to the issued shares in the capital of the company from time to
time, or that such voting nghts are held for the benefit of United Kingdom Nationals,
"New B Shareholders” has the meaning given in article 38(4),

"Nominations Committee" has the meaning given in article 6(3),

"paid” means paid or credited as paid,




"participate”, in relation to a directors’ meeting, has the meaning given in article 11,
“Permitted Situation” has the meaning given in article 16,

"persons entitled” has the meaning given in article 54,

"proxy notice” has the meaning given in article 64,

"Senior B Director” means the B Director who 1s the Senior B Director, from time to
ume, in accordance with article 23(4),

"shareholder” or "shareholders" means the Al Shareholder, the A2 Shareholder, the B
Shareholder {(if any B Shares are in 1ssue), and the C Shareholder (if any C Shares are in
1ssue),

“shareholder company” in relation to a dwrector appointed by a shareholder, means the
shareholder that appointed him and any affiliate of that shareholder (other than the
company and any substdiary undertaking of the company),

"shares” means the Al Shares, the A2 Shares, the B Shares and the C Shares,

“Subscription Agreement” means the subscription agreement entered into by the
company, IAG and LDC (NCS) Limited dated 19 October 2010,

“Surplus Assets” means the assets of the company, after payment of all of its debts and
liabilities, avallable for distribution to the shareholders of the company,

“Table A" means Table A in the schedule to the Companies (Tables A to F) Regutations
1985 (S| 1985 No 805) (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (S1 1985 No 1052), the Companmies (Tables A to F} (Amendment)
Regulations 2007 (51 2007 No 2541) and the Companies (Tables A to F) {Amendment)
(No 2) Regulauons 2007 (S1 2007 No 2826)),

"transmittee” means a person entitled to a share by operation of law,

“Trust Deed"” means the deed of trust entered into by IAG and LDC (NCS)} Limited
dated 19 October 2G10,

"UK National Register” means the separate register maintained by the Al Shareholder
for the purposes of recording those shares in the Al Shareholder which are held by
United Kingdom Nationals (whether directly, or indirectly through a depositary interest)
and those shares in which United Kingdom Nationals are otherwise (nterested,

“UK National Shares” means those 1ssued ordinary shares in the capital of the Al
Shareholder that are from time to ume recorded in the UK Natonal Register,

“United Kingdom National” has the meaning given to 1t in section 105(1) of the Givil
Awviation Act 1982 (as amended), and




"writing” means the representation or reproduction of words, symbels or other
information in a visible form by any method or combination of methods, whether sent
or supplhed in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in the
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when the articles become binding on the company

Liability of members

The liability of the members is lmited to the amount, If any, unpaid on the shares held
by them
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Part 2
Directors
Directors' Powers and Responsibilities
Directors’ general authority
Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the

company

The directors and the company secretary are authornsed to execute contracts and other
documents on all matters

Altering the articles

These articles may not be altered without the approval of the Al Shareholder and, if the
B Shares are in 1ssue, the B Shareholder

No alteration of the articles invalidates anything which the directors have done before
the alteration was made

Directors may delegate
Subject to the articles, and except for the matters referred to in article 30 below, the

directors may delegate any of the powers which are conferred on them under the
articles

(a) to such person or committee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d) in relation to such matters or territories, and

(e) on such terms and conditicns,

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

Where a provision n the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authonty or discretion has been delegated
by the directors to a committee, the provision shall be construed as permitting the
exercise of the power, authonty or discretion by the commuttee.
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The directors may revoke any delegation wn whole or part, or alter its terms and
conditions

Committees

Committees to which the directors delegate any of therr powers must follow
procedures which are based as far as they are applicable on those prowisions of the
articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevaill over
rules derived from the articles if they are not consistent with them

Where the directors establish a nomunations committee (the "Nominations
Committee") for the purpose of selecting and proposing persons to be CEC and/or )
Director, such committee shall consist of such persons as the Al Shareholder shall
specify (who must either be directors of the company or directors of the Al
Shareholder, provided that, to the extent that the B Shareholder has exercised 1ts nght
to appoint one or more directors n accordance with article 23, at least one member
shall be the Senicr B Director)

The A1 Shareholder shali procure that the CEOQ s appointed as a member of the Al
Shareholder’s executive management committee The CEO shall, in his capacity as a
member of such commttee, have regard, inter a3, 1o the interests of the company

Decision-Making by Directors
Directors to take decisions collectively

Save to the extent provided otherwise in these articles, or in clause 3 4(C) of the
Assurances Agreement, decisions of the directors must be made at a meeting by a
majonty decision of those present or represented by an alternate and entitled to vote
on the relevant matter or made by a decision taken in accordance with article 8 in each
case where each director shall have one vote

Unanimous decisions

A decision 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 If an alternate director indicates that he shares the common view, his appointor
need not also indicate his agreement

Such a decision may take the form of a resolution in wnting, at least one copy of which
has been signed by each eligible director or to which each eligible director has
otherwise indicated agreement tn wnting A resolution signed by an alternate director
need not also be signed by or agreed to by his appointor

References in this article to eligible directors are to directors who would have been
entitled to vote on the matter and whose vote would have been counted had it been
proposed as a resolution at a directors’ meeting
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A decision may not be taken In accordance with this article if the elgible directors
would not have formed a quorum at such a meeting

Considerations of Directors

In taking any decision, the directors shall comply with the fiduciary duties which they
owe to the company under the Companies Acts In particular, without prejudice to the
generality of the foregoing, each director must exercise independent judgement and act
in the way he considers, in good faith, would be most hkely to promote the success of
the company for the benefit of 1ts members as a whole, and n doing so have regard
{amongst other matters) to

(a) the likely consequences of any decision in the long term
(b) the interests of the company's employees,
{c) the need to foster the companys business relationships with customers,

suppliers and others,

{d) the impact of the companys operations on the commumty and the
environment,

{e) the desirabihty of the company maintaining a reputation for high standards of
business conduct, and

hH the need to act fairly as between members of the company

The A1 Shareholder may 1ssue a recommendation to the board as to how any director
should vote In respect of any resolution which 1s to be proposed to the board Where
the Al Shareholder intends to i1ssue such a recommendation, it shail first consult in good
faith with the board of directors (or the CEQ) as to the nature of such recommendation
Save In respect of any action or omission whtch 1s required to be approved by the
directars pursuant to clause 3 4 of the Assurances Agreement before it can be taken or
omitted to be taken as the case may be, each such director shall vote in accordance
with any such recommendation at any directors’ meeting at which the relevant
resolution 1s proposed, provided that each such director 1s satisfied that to vote in
accordance with such recommendation would not constitute a breach of article 9(1)
above

Calling a directors’ meeting

Any three directors may call a directors’ meeting by giving notice of the meeting to the
directors or by authonising the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate
(a) its proposed date and time,

(b) where 1t 1s to take place, and
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() if 1t 1s anticipated that directors participating in the meeting will not be in the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting

Notice of a directors’ meeting must be given to each director, but need not be n
writing

Wherever practicable, at least five business days' notice of each meeting of the
directors shall be given to each director and shall be accompanied by an agenda and a
board paper setting out in such reasonable detalls as may be practicable in the
arcumstances the subject matter of the meeting Breach of this article shall not affect
the valdity of any meeting of the directors which was otherwise validly convened

Notice of a directors’ meeting need not be given to drectors who waiwve therr
entitlement to notice of that meeting, by giving notice to that effect to the company
either before or after the date on which the meeting 1s held Where such notice 15 given
after the meeting has been held, that does not affect the validity of the meeting, or of
any business conducted at it

Participation in directors’ meetings

Subject to the articles, directors “participate” \n a directors’ meeting, or part of a
directors’ meeting, when

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determiming whether directors are participating in a directors’ meeting, (t 1s rrelevant
where any director 1s or how they communicate with each other

If all the directors paruapating in 3 meeting are not (n the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them s

Quorum for directors' meetings

Subject always to articles 12(4), 16(2) and 17(4) a quorum shall exist at any directors'
meeting If at least five directors are present or represented by an alternate, including at
least one B Director (to the extent that one or more B Directors have been appointed
to the Board in accordance with article 23)

Subject always to artcles 12(4), 16(2) and 17(4), if the total number of directors for the
ume being in office 15 less than the quorum required, the directors must not take any
decision other than a decision

{a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further
directors
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Where a quorum 1s not present at any directors’ meeting, such meeting must be held at
least twenty-four hours after the onginal meeting was adjourned

Where any directors’ meeting has-been adjourned twice for lack of a quarum as a result
of the fact that a B Director 1s not present or represented by an alternate at such
meeting, any reconvened meeting must be held at least one week after the date on
which the meeting was last adjourned and the B Shareholder must be given at least one
week's notice in wnting (the “Meeting Notice”) of the date, time and location of such
reconvened meeting The B Shareholder may request that the reconvened meeting be
held at a different time and date than that set out in the Meeting Notice provided that

{(a) such request is received by the company at least 48 hours prior to the date and
time of the reconvened meeting as set out In the Meeting Notice, and

(b) the ume and date requested by the B Shareholder 1s not more than one week
following the time and date proposed in the Meeting Notice

At any such reconvened meeting the quorum shall be a majority of the directors,
whether or not including a B Director

Chairman and Chairing of directors’ meetings

The board of directors may from time to time appoint a director to be the Chairman
and remove any person so appomted by them The appointment of a person as
Chairrman shall also automatically terminate upon him ceasing to be a director

Subject to article 13(3), the Chairman shall chair all directors’ meetings

If the Chairman Is not partcipating 1n a directors’ meeting within ten minutes of the time
at which 1t was to start, the participating directors may appoint one of themselves to
chair it

Casting vote

Nesther the Chairman nor any other director chainng the directors” meeting shall have a
casting vote

Transactions or arrangements with the company

Provided that he has disclosed to the directors the nature and extent of any interest of
his in accordance with and to the extent required by the Companies Acts, a director
notwithstanding his office

(a) may be a party to, or otherwise interested in, any contract with the company or
in which the company 1s otherwise interested,

{b) may be a director or other officer of, or employed by, or a party to any contract
with, or otherwise interested in, any shareholder company, group company or in
any body corporate promoted by the company, any shareholder company or
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any group company or in which the company, any shareholder company or any
group company Is interested,

(c) may act by himself or his firm in a professional capacity for the company
{otherwise than as auditor)

For the purposes of this article

(a) a director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a director, officer, employee, shareholder or
otherwise 1n any shareholder company or any group company, and

(b) a general notice given to the directors that a director Is to be regarded as
having an interest of the nature and extent specified in the notice in any
contract in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such contract
of the nature and extent so specified

Where a director 1s a director or other officer of, or employed or appointed by, a
shareholder company or a group company, he

(a) may in exercising his independent judgement take into account the success of
that shareholder company or other group companies as well as the success of
the company, and

{b) shall in the exercise of his duties, where that other group company is a parent
company or in the case of a shareholder company, have a duty of confidentiality
to the parent company or shareholder company in relation to confidential
information of the parent company or shareholder company, but he shall not be
restricted by any duty of confidenualty to the company from providing
information to any parent company or shareholder company

Conflicts of interest requinng directors’ authorisation

The directors may, subject to the quorum and voting requirements set cut in the
articles, authonse any matter which would otherwise involve a director breaching his
duty under the Companies Acts to avord conflicts of interest ("Confhict”)

Any director (including the relevant director) may propose that the relevant director be
authonsed in relation to any matter the subject of a Conflict Such proposal and any
authority given by the directors shall be effected in the same way that any other matter
may be proposed to and decided upon by the directors under the provisions of the
articles save that the relevant director shall not count towards the quorum nor vote on
any resolution giving such authonty and save further that if there are insufficient
directors ehgible to vote and therefore to form a quorum, a quorum shall exist at the
relevant directors’ meeting with respect to the relevant decision If a majonity (which
may be one) of the directors eligible to vote are present or represented by an alternate

Where the directors give authority in relation to a Conflict.
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(a) the terms of the authonty shall be recorded in wnting (but the authonty shall be
effective whether or not the terms are so recorded), and

{b) the directors may revoke or vary such authonty at any time but this will not
affect anything done by the relevant director prior to such revecation in
accordance with the terms of such authonty

Where the directors give authonty in relation to a Conflict or where any of the
situations referred to in article 17(1) ("Permitted Situation) applies

(a) the directors may {whether at the relevant tme or subsequently) (i) require that
the relevant director 1s excluded from the receipt of informauon, the
participation 1n discussion and/or the making of decisions (whether at meetings
of the directors or otherwise) related to the Conflict or Permitted Situation, and
(n) tmpose upon the relevant director such other terms for the purpose of
dealing with the Conflict as it may determine,

(b} the relevant director will be obliged to conduct himself in accordance with any
terms imposed by the directors in relation to the Conflict or Permitted
Situation, and

(c) the directors may provide that where the relevant director obtains (otherwise
than through his position as a director of the company) information that s
confidential to a third party, the director will not be obliged to disclose that
information to the company, or to use or apply the information in relation to
the company’s affairs, where to do so would amount to a breach of that
confidence

A director shall not, by reason of his office or of the fiduciary relatonship thereby
established, be hable to account to the company or the shareholders for any
remuneration, profit or other benefit realised by reason of his having any type of
interest in @ Conflict authorised under this article or in any Permitted Situation and no
contract shall be hiable to be avotded on the grounds of a director having any such
interest

Directors may vote when interested

Subject to article 17(4) and where applicable to disclosure in accordance with the
Companies Acts or the articles and subject to any terms imposed by the directors in
relation to any Conflict or Permitted Situation, a director shall be enutled to vote in
respect of any matter in which he 1s interested directly or indirectly and if he shall do so
his vote shall be counted and, whether or not he does, his presence at the meeting shall
be taken into account in ascertaining whether a quorum is present

Subject to article 17(3), if a2 question arises at a meeting of directors or of a committee
of directors as to the nght of a director to participate in the meeting {or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of the
meeting, be referred to the Charrman whose ruling in relation to any director other than
the Chairman is to be final and conclusive
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If any question as to the nght to particopate in the meeting (or part of the meeting)
should anse in respect of the Chairman, the question is to be decided by a decision of
the directors at that meeting, for which purpose the Chairman s not to be counted as
participating in the meeting {(or that part of the meeting) for voting or quorum purposes

A dwector who 15 a director or other officer of, or employed or appointed by, a
shareholder company, shall not be counted in the quorum (nor shall his presence be
required in order to constitute a quorum If it would otherwise be required under these
articles), nor shall he be enttled to vote, n respect of any action by the company
against a shareholder company or any action by a shareholder company aganst the
company

Records of decisions to be kept

The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unarimous or majorty decision
taken by the directors

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors

Change of name

The company may change its name by a decision of the directors
Appomtment of Directors

Nationahity of directors

At all bmes, a majonty in number of the directors must be United Kingdom Nationals
Accordingly, where a person who s not a Linited Kingdom National is proposed to be
appointed as a director in accordance with these articles and the appointment of such
person as a director would result in the majonty of the directors on the Board not being
Limted Kingdom Natienals, then such person shall not be appointed as a director and
only a person who 15 a United Kingdom National may be appomnted to take such
position [n addition, where the removal of a director who s a United Kingdom National
1s proposed and the removal of such director would result in the majonty of the
directors on the Board not being United Kingdom Nationals, then such director shall not
be removed unless such director 1s replaced by a person who 1s a United Kingdom
National

Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be
appointed to be a director

(a) by ordinary resolution,
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(b) by a decision of the directors, or
(©) by a notice of his appointment given 1n accordance with articles 23(2) or 23(5)
Right to appoint and remove directors

With effect from the date of adoption of these articles, the following people as at that
date are the Directors

(a) CEO Mr K. Williams,

(b) A Directors Mr G Copeland, Mr A Crawley, Mr E Dupuy De Lome, Mr N Swift
and Mr F van der Post,

(c) B Directors Ms A. Reed (Senior B Director), Mr G Patterson, Mr K Smart and
Ms ] Simpson,

{d) } Director Sir Martin Broughton

Subject to arucle 23(10), the B Shareholder shall be entitled by notce in wnting to the
company and to the Al Shareholder to appaint up to four directors (the "B Directors”)
and to remove any such appointee at any time Any B Director appointed by the B
Shareholder shall be a Uruted Kingdom National The appomntment or removal takes
effect immediately upon deposit of the notice with the company or on such later date
(if any) specified in the notice The B Shareholder shall, prior to the service of any
notice appointing or removing a director, consult, in good faith, with the Al Shareholder
as to such appointment or remaval However, following such consultation any decision
to appoint or remove any such director shall solely be made by the B Shareholder The
B Shareholder shall not appoint more than three B Directors unless requested, in
writing, to do so by two of the then appointed B Directors

Subject to article 23(10), where the B Shareholder 1s proposing to appoint any B
Director(s) in accordance with article 23(2), it shall direct the B Directors (other than
any B Director(s) which the B Sharehclder 1s proposing to remove) to consider who
should be appointed as B Director(s) by the B Shareholder and such B Directors (the
“*Nommating Directors”) shall nominate a person to be so appointed Where such a
nominatian 1s made, the Nominating Directors shall provide to the B Shareholder the
following information in respect of the nominee

® a curnculum vitae of the nominee,

() a wntten confirmation from the Nominating Cirectors confirming that they
beleve the person so nominated 1s suitable to be a Director of the company
and explaining the reasons for such belief and confirming that nothing has come
to their attention which would, in the view of the Nominating Directors, make
the person so nominated unsuitable to be a Dtrector of the company, and

() a written notice from the Nominating Directors setting out the reference and
other background checks which have been carned out in respect of the person
so nominated, together with the results of such checks, which shali include a
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cnminal record check, a credit reference check and a search of the disqualified
directors register maintained by Companies House In addition, the notice
should provide a confirmation that the person so nominated 1s not, nor has in
the past been, a director of a company which 1s, or was at the ume at which
such person was a director, both included in the FTSE 250 and the subject of
any recewvership, compuisory liguidation, creditors’ voluntary liquidation or
administration proceedings

The B Shareholder shall designate, by notice to the company from time to time, one of
the B Directors as the Senmior B Director If no B Director 1s designated as the Senior B
Director, then the B Director whose surname comes earliest in the alphabet shall be the
Senior B Director The Senior B Director shall be the deputy chairman of the company

Dunng the Initial Penod and foltowing the Initial Period, to the extent that any B Shares
are In 1ssue, the Al Shareholder shall be entitled by notice In writing to the company
and the B Shareholder to appoint up to five directors (the “A Directors”) and to remove
any appointee at any time The appointment or removal takes effect immediately upon
deposit of the notice with the company or on such later date (if any) specified in the
notice Durning the Imitial Penod and following the Imtial Penod, to the extent that any B
Shares are n issue, If the chief financial officer of the Al Shareholder 1s not at the
relevant time a director of the company and 1s invited by the board of directors of the
company to attend any of i1ts meetings, then the Al Sharehclder shall procure that the
chief financal officer does attend such meetings

There shall be a minimum of two and a maximum of eleven directors

The appoaintment of the CEO as chief executive officer of the company shall
automatically determine if such person ceases to be a director but without prejudice to
any clam for damages for breach of any contract of service between him and the
company

The Al Shareholder may remove the CEQ and/or the ) Director as directors at any time
by giving notice in wnting to the company and the B Shareholder to that effect If any B
Shares are in 1ssue, the Al Shareholder shall, for such period of time as i1s reasonable
and practicable in the circumstances, consult with the Senior B Director (who shall have
the opportunity to make representations during such consultation) prior to remowving
the CEO and/or ) Director pursuant to this article 23(8) The Semor B Director may, at
any time, inform the other B Directors of any matter discussed between him and the Al
Shareholder durning such censultation

if any B Shares are in i1ssue, unless the Al Shareholder and the B Shareholder agree
otherwise, In the event of the position of CEQ and/or the position of ) Director being
or becoming vacant, the following procedure shall apply with respect to the
appointment of a new CEQ or a new ] Director, as the case may be (the positon of
CEQ or ] Director, as applicable, in this article 23(9) being referred to as the "Relevant
Director”)

(a) The Nominations Committee to the extent not already in existence shall be
established
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The Nominations Committee shall consider who should be appointed to be the
Relevant Director Each of the Al Shareholder and the B Sharehoider shall be
entitted to make nominations to the Nommations Committee of potential
appointees and, for the avoidance of doubt, if the position of Relevant Director
1s vacant as a result of the Al Shareholder exercising its nghts under article
23(8), then the B Shareholder may, if it chooses, nominate the person removed
by the Al Shareholder pursuant to arucle 23(8) The Nominaticns Committee
shall nominate a person to be the Relevant Director, provided that it shall
nominate a person to be the Relevant Director only If the Al Shareholder has
given Its prior consent to such person being so nominated The Nominations
Committee shail give notice (the "Nomination Notice”) to the Al Shareholder
and the B Shareholder of 1ts nomination of the person to be the Relevant
Director which notice shall be accompanied by

0] a curnculum vitae of the person nominated to be the Relevant Director,

() a wntten confirmation from the Nommations Committee confirrming
that they believe the person so nominated is suitable to be a Director,
and (if applicabie) the CEQ of the company and explaining the reasons
for such belief and confirming that nothing has come to their attention
which would, in the view of the Nominatuons Committee, make the
person so nominated unsuitable to be a Director and/or the CEO, of
the company, and

(111) a wniten notice frem the Nominations Committee setting out the
reference and other background checks which have been carned out in
respect of the person so nominated, together with the results of such
checks, which shall include a criminal record check, a credit reference
check and a search of the disqualfied directors register maintained by
Companies House In addition, the notice should provide a confirmation
that the person so nominated is not, nor has In the past been, a director
of a company which 15, or was at the time at which such person was a
director, both included in the FTSE 250 and the subject of any
receivership, compulsory hquidation, creditors’ voluntary hquidation or
adrministration proceedings

The B Shareholder may veto the appointment of any person nominated by the
Nominations Committee pursuant to article 23(9)(b) by delivering a notice In
writing within 5 Business Days of receipt by the B Sharehelder of the relevant
Nomination Notice to the Al Shareholder statng that it 1s exerasing its veto
right in respect of the proposed appointee

If the veto right specified in article 23(9)(c) 1s duly exercised, unless and until
the Al Shareholder exercises s rnght set out in arucle 23(9)(e), the
Nominations Committee may continue to propose other persons as the
Relevant Director by serving a Nomination Notice on the At Sharehaolder and B
Shareholder having followed the procedure set out in and 1n accordance with
article 27(9)(b) and the B Shareholder may exercise its right of veto in respect
of such person in accordance with article 23(9){(c}
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Where any person proposed by the Nominations Committee to be the
Relevant Director i1s vetoed by the B Shareholder pursuant to article 23(9)(c) or
article 23(9)(d), the Al Shareholder may convene a meeung of 1ts shareholders
to consider the approval of the relevant proposed appointee At such meeting,
any vote on a resolution shall be conducted by a poll and, in the event that the
voting rnights of the UK National Shares do not carry a majonty of the total
voting nghts in the Al Shareholder, then the voting nghts in respect of the UK
National Shares shalt be treated as being magnified so that such shares shali,
together, carry a majonty of the voting nghts in the Al Shareholder In effecting
such magnification, each UK National Share may have a fractional number of
votes per share and calculations of the relevant fraction shall be rounded up to
the nearest 2 decimal places and the number of votes that they shall carry
together shall be such number as i1s as close to 50% of the resulting nurmber of
votes after such magnificanon (rounded up to the nearest whole number) plus
one vote as 1s reasonably practicable taking account of the prowisions on
fracuons set out above For example, If the Al Shareholder has 799,999
ordinary shares in i1ssue, with each share carrying one vote and 200,000 of such
shares are UK Nationai Shares, then the votes of each UK National Share will be
magnified such that each such share shall be treated as carrying 3 votes to
every one vote carned by the ordinary shares which are not UK Nattonal Shares
such that the UK Nauonal Shares together carry 600,000 votes of the
1,199,999 votes available to be cast on that resolution

In the event that, at a meeting duly convened by the Al Sharehclder pursuant
to article 23(9)(e), the shareholders of the Al Shareholder vote in favour of the
person proposed by the Nominations Committee (taking into account the fact
that the votng rights in respect of the UK National Shares shall be treated as
having been magnified 1n accordance with article 23(9){e})), then, with effect
from the end of the relevant shareholders’ meeting, that person shall be
deemed to have been appointed as the Relevant Director In the event that the
shareholders of the A1 Shareholder do not vote in favour of the person
proposed by the Nominations Committee {taking into account the fact that the
voting nights n respect of the UK National Shares shall be treated as having
been magnified in accordance with article 23(9)(e)), then such person will not
be appointed as the Relevant Director and the Nominations Committee may
nominate another person to be so appointed, in which case the B Shareholder
shall have a night of veto in respect of such person which, If exercised, shall be
exercised pursuant to article 23{9)(c) or article 23(9){d)

If the veto rights specified in articles 23(9)(c), 23(9)(d) or 23(9)(f), as applicable,
are not exercised by the B Shareholder with respect to a proposed appointee
as the Relevant Director within 5 Business Days of receipt by the B Shareholder
of the relevant Nomination Notice then, on the day after such 5 Business Day
penod, such appointee shall be deemed to have been appointed as the Relevant
Director

Where there are no B Directors appointed to the board, or where the B Shareholder 15
proposing to remove all of the B Directors in accordance with article 23(2), the
following shall apply in relaton to the appointment of any person as a B Director (the
“Relevant B Director")
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(a) The B Shareholder shall nominate a person to be the Relevant B Director and
shall give notice (the "B Shareholder Notice”) of such nomination to the Al
Shareholder and the company The appointment of the Relevant B Director
shall take effect immediately upon deposit with the company or on such later
date (f any) specified in the B Sharehoider Notice, save where the B
Shareholder Notice contains a request for the Al Shareholder to convene a
meeting of the shareholders of the Al Shareholder in accordance with article
23(10)(b), in which case articles 23{10)(b} and 23(10)(c) shall apply

{b) If requested to do so by the B Shareholder in the relevant B Shareholder
Notice, the Al Sharehoider shall convene a meeting of 1ts shareholders to
consider the approval of the person nominated by the B Shareholder pursuant
to article 23(10)(a) At such meeting, any vote on a resolution shall be
conducted by a poll and, in the event that the voting rights of the UK National
Shares do not carry a majonty of the total voting nights of the Al Shareholder,
then the voting nghts in respect of the UK National Shares shall be treated as
being magnified so that such shares shall, together, carry a majonty of the
voting rights 1n the Al Shareholder In effecting such magnification, each UK
National Share may have a fractional number of votes per share and
caleulations of the relevant fraction shall be rounded up to the nearest 2
decimal places and the number of votes that they shall carry together shall be
such number as 15 as close to 50% of the resulting number of votes after such
magnification (rounded up to the nearest whole number) plus one vote as s
reasonably practicable taking account of the prowisions on fractions set out
above For example, If the A1 Shareholder has 799,999 ordinary shares in issue,
with each share carrying one vote and 200,000 of such shares are UK National
Shares then the votes of each UK Nauonal Share will be magnified such that
each such share shall be treated as carrying 3 votes to every one vote carried
by the ordinary shares which are not UK National Shares such that the UK
National Shares together carry 600,000 votes of the 1,199,999 votes avallable
to be cast on that resclution

(<) In the event that, at a meeting duly convened by the Al Shareholder pursuant
to article 23(10)(b), the shareholders of the Al Shareholder vote in favour of the
person nominated by the B Sharehclder (taking into account the fact that the
voting nights in respect of the UK National Shares shall be treated as having
been magnified in accordance with article 23(10)(b)}, then, with effect from the
end of the relevant shareholders’ meeting, that person shall be deemed to have
been appointed as the Relevant B Director In the event that the shareholders
of the Al Shareholder do not vote in favour of the person nominated by the B
Shareholder (taking into account the fact that the voting nghts m respect of the
UK Naticnal Shares shalt be treated as having been magnified in accordance
with arucle 23(10){b)), then such person will not be appointed as the Relevant B
Director and the B Shareholder may nominate another person to be so
appointed, In which case the provisions of article 23(10){a), 23(10)(b) and this
article 23(10)(c) shall apply to any person so nominated

(1 The B Shareholder shail serve a notice in wnung on the Al Shareholder and the
company requesting the removal of the CEO and/or the ) Director as directors if, at any
ume, three of the Key UK National Shareholders request the B Shareholder to do so




(12)

(13)

4

(15)

20

The B Shareholder shall be entitled to request, and shall not be required to serve the
notice requesting the removal of the CEQ and/or the ] Director as directors until it has
received, confirmation from the Al Shareholder that the persons who have requested
that the B Shareholder serve such notice are Key UK National Shareholders Following
the service of such notice, the B Directors and the Al Shareholder shall consult with
each other for a reasonable perniod of time with a view to resolving the matter in the
event that, following such consultation, the Al Shareholder agrees with the request to
remove the CEQ or, as the case may be, the ) Director, then the company shali, as soon
as reasonably practicable following notice of such agreement being served by the Al
Shareholder on the company, remove the CEO or, as the case may be, the | Director

In the event that, following the consultation referred to in article 23(11) above, the Al
Shareholder does not agree with the request to remove the CEQ or, as the case may
be, the ] Director, then the Al Shareholder shall convene a meeting of 1ts shareholders
to consider such request. At such meeting, any vote on a resolution shall be conducted
by a poll and, in the event that the votung nghts of the UK National Shares do not carry
a majonity of the total voting nghts in the Al Shareholder, then the voting nghts in
respect of the UK National Shares shall be treated as being magnified so that such
shares shall, together, carry a majonty of the voting rights in the Al Shareholder In
effecting such magnification, each UK National Share may have a fractional number of
votes per share and calculations of the relevant fraction shall be rounded up to the
nearest 2 decimal places and the number of votes that they shall carry together shall be
such number as 15 as close to 50% of the resulung number of votes after such
magnification {rounded up to the nearest whole number) plus one vote as I1s reasonably
practicable taking account of the provisions on fractions set out above For example, if
the Al Shareholder has 799,999 ordinary shares in 1ssue, with each share carrying one
vote and 200,000 of such shares are UK National Shares, then the votes of each UK
National Share will be magnified such that each such share shall be treated as carrying 3
votes to every one vote carned by the ordinary shares which are not UK Nanonal
Shares such that the UK Nauonal Shares together carry 600,000 votes of the 1,199,999
votes avalable to be cast on that resolution

in the event that, at a meeting duly convened by the Al Shareholder pursuant to article
23(12), the shareholders of the A1 Shareholder vote in favour of the request to remove
the CEQ or, as the case may be, the ) Director (taking into account the fact that the
voting rights in respect of the UK Nauonal Shares shall be treated as having been
magnified 1n accordance with article 23(12)), then, with effect from the end of the
relevant shareholder meeting, the relevant person shall be deemed to have been
removed as a director of the company In the event that the shareholders of the Al
Shareholder do not vote in favour of the request to remove the CEO or, as the case
may be, the } Director (taking into account the fact that the voting nghts in respect of
the UK National Shares shall be treated as having been magnfied in accordance with
arucle 23(12)), then the relevant person will not be removed as a director of the
company as a result of the process set out in article 23(11), 23(12) and this arucie 23(13)

The shareholders shall take all such action as may be reasonably necessary to ensure
that the appointments and removals of directors take effect {(and, subject to applicable

law, only take effect) as provided in this article 23

Thts article 23 may not be altered unless all sharehoiders agree
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Where the A1 Shareholder 1s intending to hold a meeting of its shareholders pursuant to
articles 23(9)(e), 23(10){b) or 23(12) it shall, pnor to holding such meeting, notfy the UK
Civil Aviation Authority in wnting that such meeting Is to be held

Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,

(b) a bankruptcy order 1s made against that person,

{c) a compoesition 15 made with that person's creditors generally in satisfaction of
that person's debits,

{d) a registered medical practitioner who 1s treating that person gives a wrntten
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remamn so for more than
three months,

{e) 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 perscon would otherwise have,

H notification 1s received by the company from the director that the director s
resigning from office, and such resignation has taken effect in accordance with
its terms, or

(9) notice of hus removal 15 given in accordance with article 23(2), 23(5) or 23(8), or

he 1s removed in accordance with article 23(11) or 23(13)
Directors’ remuneration
Directors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company,
save that, where a director receives remuneration for his services as director of another
company which 1s a member of the Combined Group, he shall not also be entitled to
receive remuneration for his services to the company as a director but, for the
avoidance of doubt, will be enutled to recetve remuneration for any other service which

he undertakes for the company

Subject to the artictes, a direcior's remuneration may take any form, provided that any
non-executive director of the company may not receive as any part of the
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remuneration for his services to the company in his capacity as a3 non-executive
director any shares in, or stock options over shares in, or amounts inked to the share
values of, the company’s ultimate parent company B

Linless the directors decide otherwise, directors’ remuneration accrues from day to day

Directors are not accountable to the company for any remuneration which they receive
as directors or other officers or employees of the company, any shareholder company,
any group company or any other body corporate in which the company 1s interested,
and the receipt of such benefit shall not disqualfy any person from being a director of
the company

The directors may provide benefits, whether by the payment of a pension, allowance or
gratutties, or any death, sickness or disability benefits or by insurance or otherwise, for
any director or former director who holds or has held any office or employment with
the company, predecessor in business of the company or with any undertaking which 1s
or has been a group company and for any member of his family {including a spouse or
former spouse)} or any person who Is or was dependent on him, and may (before as well
as after he ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or prowvision of any such benefit.

Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at.

(a) meetings of directors or committees of directors,

(b) general meetings, or

(c) separate meetings 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
responsibilities 1n refation to the company

Subject to the Companies Acts, the directors shall have power to make arrangements

to provide a director with funds to meet expenditure incurred or to be incurred by him

for the purpose of the company or for the purpose of enabling him properly to perform

his duties as an officer of the company or to avoid him incurring any such expenditure
Alternate Directors

Appointment and removal of alternate directors

Any director {other than an alternate director) (the "appointor”) may appoint as an

alternate any other director, or any other person approved by resolution of the

directors, to

{a) axercise that director’s powers, and
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{b) carry out that director’s responsibilities,

th relation to the taking of decisions by the directors in the absence of the alternate’s
appointor {such person known as an “alternate director”)

Any appointment or removal of an alternate director must be effected by notice in

writing to the company signed by the appointor, or In any other manner approved by

the directors

The notice must.

(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice

Rights and responsibilities of alternate directors

An alternate director has the same nghts, in relatton to any directors’ meeting and all

meetings of committees of directors of which his appointor 1s a member or directors'

written resolutions, as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b} are liable for their own acts and omissions,

{c) are subject to the same restrictions as their appomntor, and
{d) are not deemed to be agents of or for their appointar

Subject to the articles, a person who 1s an alternate director but not also a director

(a) may be counted as participating for the purposes of determining whether a
quorum exists (but only if that person’s appotntor 1s not participating), and

(b) may sign or otherwise indicate his agreement to a written resalution (but only if
It 15 not signed or to be signed or otherwise agreed by that person's appointor)

No alternate may be counted as more than one director for such purposes

Subject to the articles, a director who 1s also an alternate director has an additional vote
on behalf of each appointor who

{a) is not participating in a directors' meeting, and

{b) would have been entitled to vote if he was partcpatng init,
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and for the purposes of determining If a quorum s present, such an appointor shail be
deemed to be present in relation to the director who is his alternate director

An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate's appointor's
remuneration as the appointor may direct by notice 1n writing made to the company
Termination of alternate directorship

An alternate director's appointment as an alternate terminates

{a) when the alternate's appointor revokes the appomntment by notice to the
company in writing specifying when it1s to terminate;

{b) on the occurrence  relation to the alternate of any event which, if 1t occurred
in relation to the alternate’s appointor, would result in the termination of the
appointor's appointment as a director,

(c) on the death of the alternate’s appointor; or

(d) when the alternate's appointor's appointment as a director terminates

Board Reserved Matters

The management of the company shall be entrusted to the CEQ, except in relaton to
the following matters which shalil be reserved for the board of directors to decide

(a) reporting to any general meeting,
{b) drafting the terms of, and proposing to any general meeting, the approval of the

annual accounts, the management report and the proposal for the application
of profits for each financial year,

(c) the appomtment and dismissal of members of the safety review committee,

{d) approval of the business plan and annual budgets,

(e) approval of the corporate sooal responsibility policy,

) approval of the policy for overseeing and managing nsks and the perodic

monitoring of interna! information and oversight systems,

(g} approval of the directors’ remuneration within such limits as may be determined
by shareholders in general meeting,

{h) assessment of the qualty and efficiency of the board and the board safety
review committee on the basis of the reports submitted by that commuttee,

{1) any matter which 1s required to be approved by the board of directors pursuant
to clause 3 4(C) of the Assurances Agreement,
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supervision of the CEQ, and

any other matters which the shareholders empower the board to determine
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Part 3
Shares and Distributions
Shares
All shares to be fully paid

No share s to be 1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its 1ssue

This does not apply to shares taken on the formatton of the company by the
subscribers to the company's memorandum

Powers to 1ssue different classes of share

Subject to the articles, but without prejudice to the nghts attached to any existing
share, the company may issue further classes of shares with such nghts or restrnictions
as may be determined by ordinary resclution or, if no such resolution has been passed
or so far as the resolution does not make specific provision, as the directors may
decide

The company may i1ssue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,

conditions and manner of redemption of any such shares

The nights, restnctions, terms and conditions attached to any shares 1ssued pursuant to
paragraph (1) or (2) of this article shall apply as if the same were set out In the articles

Payment of commissions on subscription for shares

The company may pay any person a commission in consideration for that person
(a) subscnbing, or agreeing to subscnbe, for shares, or

{b) procunng, or agreeing to procure, subscriptions for shares

Any such commussion may be paid

(a) in cash, or in fully paid shares or other secunties, or partly \n one way and partly
in the other, and

{b) in respect of a conditional or an absolute subscniption
Excluston of pre-emption rights

The pre-emption provisions 1n sections 561 and 562 of the Companies Act 2006 shall
nat apply to any allotment of equity secunties made by the company
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Share certificates

The company must 1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

Every certificate must specify

(a) in respect of how many shares and of what class, 1t Is 1ssued,

{b) the nominal value of those shares,

{c) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

No ceruficate 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
It

Certificates must.

(a) have affixed to them the company's common seal, or

{b) be otherwise executed in accordance with the Companies Acts
Replacement share certificates

If a ceruficate 1ssued in respect of a shareholder's shares 1s

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

that shareholder i1s entitled to be i1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the nght to be 1ssued with such a replacement certificate

{a) may at the same time exercise the night to be 1ssued with a single ceruficate or
separate certficates,

{b) must return the certificate which s to be replaced to the company if it 1s
damaged or defaced, and

{c) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide
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Restrictions on disposal of B Shares

No Disposal of any B Share by the B Shareholder 1s permitted, except.

{a) with the pnior wnitten consent of the Al Shareholder, or

(b) where required by the Al Shareholder in accordance with article 38

Pnor to the expiry of the Initial Period, the Al Shareholder shall not give any consent
pursuant to article 37(1)(a) where the Disposal which 1s the subject of such consent
would, (f effected, result in the corporate structure of the company no longer meeting
the requirements of the National Control Structure

Right of redemption or transfer of the B Shares

The B Shareholder shall be entitled, at any time, to require the company, by notice in
writing (a “B Shareholder Redemption Notice”), to redeem the B Shares for an amount
equal to the nominal value of such shares In the event that a B Shareholder
Redemption Notice 1s served on the company by the B Shareholder, the company shali
redeem the B Shares for an amount equal to the nominal value of such shares no later
than two Business Days following the date of such notice, subject to the company being
lawfully able to redeem such shares

Subject to article 38(3) and article 38(4), at any ume following the expiry of the tmitial
Penod or, pnor to the expiry of the Inital Penod, at any time when the B Shareholder s
in matertal breach of its obligations under the Subscription Agreement, the Trust Deed
or these articles, the Al Shareholder may either

(a) serve notice In writing on the B Shareholder requinng such shareholder to
transfer, for a consideration egual to the nominal value of such shares, all the B
Shares held by 1t to such other person or persons as may be nominated by the
Al Shareholder, or

(b) serve notice (an “A Shareholder Redemption Notice”) in wnting on the
company requinng it to redeem the B Shares held by the B Shareholder, such
redemption to be made in accordance with article 40 and subject to applicable
law

in the event that the Al Shareholder exercises its nght under article 38(2)(2) to require
a transfer of B Shares prior to the expiry of the Initiat Period, then the Al Shareholder
must not nominate any person as the transferee of such B Shares where the transfer to
such person would, if effected, result in the corporate structure of the company no
longer meeting the requirements of the National Control Structure In addition, no such
transfer of B Shares must be effected unul the person or persons to whom such shares
are to be transferred has or have agreed in writing to enter into a Deed of Adherence
upon such B Shares being transferred to it or them

In the event that the Al Shareholder exercises its nght under article 38(2)(b) to require
the company to redeem the B Shares held by the B Shareholder prior to the expiry of
the Imua! Period, the relevant Redempuon Notice must contan the names and
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registered addresses of the persons to whom an equivalent number of B Shares
{carrying equivalent nghts to the B Shares which are to be redeemed) are to be i1ssued
following the relevant redemption (the “New B Shareholders”) The Al Shareholder
must not nominate any person as a New B Shareholder where the 1ssue of B Shares to
such person would, If effected, result in the corporate structure cof the company no
longer meeting the requirernents of the National Control Structure  The company will
1ssue B Shares to the New B Shareholders in accordance with the relevant Redemption
MNotice subject to receipt by the company of the relevant subscnption momies from the
New B Shareholders immediately prior to, simultaneously with, or as soon as reasonably
practicable following, the completion of the relevant redempuon of B Shares In
addition, no such redemption of B Shares shall be effected untl the New B
Shareholders have agreed in wnting to enter into a Deed of Adherence upon the
relevant B Shares being 1ssued to them

The provisions of article 38(3) do not apply in the event that the A1 Shareholder
exercises its night under article 38(2)(a) following the expiry of the Imiuial Period and the
provisions of article 38(4) do not apply in the event that the Al Shareholder exercises
its night under article 38(2)(b) following the expiry of the Imual Perniod prowided, in each
case, that the | Opco Natienal Control Structure has previously been terminated oris to
terminate at substantially the same time as the Natonal Control Structure

Obligations on transfer or redemption of B Shares

Where the Al Shareholder or the B Shareholder exercise 1ts respective nght to require
the company to redeem any B Shares in accordance with article 38(2)(b), the company
and the B Shareholder shall take all actions as may be reasonably necessary to effect
such redemption of any B Shares in accordance with article 38(2)(b) and these articles
and shall execute such documentation as may be reasonably requested by the Al
Shareholder in respect of such redemption

Where the Al Shareholder exercises its nght to require the transfer of any B Shares
from the B Shareholder in accordance with article 38(2){a), the B Shareholder shall take
all actions as may be reasonably necessary to effect the transfer of such B Shares in
accordance with article 38(2)(@) and these articles and shall execute such
documentation as may be reasonably requested by the Al Shareholder in respect of
such transfer

In the event that the B Shareholder fails or refuses to execute any decumentation
required to be executed by 1t pursuant to article 35(1) or 39{2)

(a) the company shall by written notice authorise any director to execute and
deliver, on the B Shareholder’s behalf, such documentation as is reascnably
necessary to effect the redemption, or as the case may be, the transfer of the
relevant B Shares, and

(b) the company shall held the purchase proceeds, or as the case may be the
redemption proceeds, in trust for the B Shareholder

In the case of a transfer of B Shares which i1s effected pursuant to this article 39(3), the
receipt of the transfer proceeds by the company shall be a good discharge by the
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transferee of such shares, who shall not be bound to see the application of such
proceeds In addition, the company shall, subject to the instrument of transfer being
duly stamped, cause the transferee to be registered as the holder of the relevant B
Shares

Once registration of a transfer of B Shares or, as the case may be, once a redemption of
B Shares, has taken place in purported exercise of the power contained n this article
35(3), the validity of such transfer or redemption shall not be questioned by any person

Redemption of B Shares

The B Shares may be redeemed by the company only once it has recerved either an A
Shareholder Redemption Notice or a B Shareholder Redemption Notice subject to the
company being lawfully able to redeem such shares The B Shares shall be redeemed for
an amount equal to the nominal value of such shares (the "Redemption Amount”)

Within five Business Days following the receipt of any A Shareholder Redemption
Notice, the company shall notify the B Shareholder in writing that the B Shares are to
be redeemed Such notice by the company shall specify the date on which such
redemption 1s to occur, which date shall be not less than two Business Days fallowing
the date of the notice and, on that date, the company shall redeermn the B Shares subject
to the company being fawfully able to redeem such B Shares

in respect of any redemption of the B Shares, the B Shareholder shall detiver the share
certificate(s) representing the B Shares to the company on or prior to the date of
redemption and, subject to the payment of the Redemption Amount, from the date of
redemption, such share certificate(s) shall cease to be valid

in the event that the B Shareholder exercises its nght to require the redemption of the
B Shares pursuant to article 38(1) of the articles, but the company 15 not able to fund
the redemption out of distnbutable profits, the Al Shareholder shall, on the date on
which such redemption would, but for any restrictions under the Companies Acts, be
required to be made, subscribe for such number of C Shares in the capital of the
company as are necessary for the company to be able to fund the redemption out of
the proceeds of the 1ssue of such shares in accordance with applicable legislation and
the company shall use the proceeds of subscniption to effect the redemption

Transfer of Shares

The Al Shares and the C Shares shall not be subject to any restnction on ther
transferability The holder of the A2 Shares shall not transfer any A2 Shares held by it to
any other person without the prior written consent of the A1 Shareholder

Any transfer of shares made 1n accordance with these articles shall be registered
promptly The directors shall decline to register any transfer of shares which 15 not
made 1n accordance with these articles and if they do so, the instrument of transfer
must be returned to the transferee with the notice of refusal unless they suspect the
proposed transfer may be fraudulent
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Shares may be transferred in accordance with these articles 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

Transmussion of shares

If title to a share passes to a transmittee In accordance with these arucles, the company
may recognise only the transmittee as having any title to that share

Subject to article 42(3), a transmittee who produces such evidence of entitlement to
shares as the directors may properly require

(a) may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another
person, has the same nghts as the holder from whom the transmittee derived
such entitlernent had

Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resclutian, in respect of shares to which they are enutled, by reason
of the event which gave rise to the transmission, unless they become the holders of
those shares in accordance with these articles

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitled in accordance with these articles must notify the company In writing of that
wish

if the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it and obtain any relevant consents
In accordance with these articles

Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transimittee has denved rights in respect of the
share, and as if the event which gave nse to the transmission had not occurred

Transmittees bound by prior notices

If 3 notice 15 given to a shareholder in respect of shares and a transmittee (or any
person nominated under arucle 42(2) 1s enntled to those shares, the transmittee (and
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any person nominated under article 42(2) 1s bound by the notice if it was given to the
shareholder before the transmittee's name has been entered n the register of members

Dividends and Other Distributions
Dividends and other distributions: general

Where the company makes any dividend or other distnbution of profits within the
meaning of section 829 of the Companies Act 2006, the B Shareholder(s) shall be
entitled to that portion of such dividend or distnbution as s equal to one per cent of
the aggregate amount of such dividend or distnbution, prowided that the aggregate
amount of dividends and distributions that the B Shares shall be entitled to in aggregate
at any time after the Merger Effective Date shall be capped at £1 per B Share Such
dividend or distnbution shall be paid to the B Shareholder(s) pro rata to the number of
B Shares held by them The Al Shareholder(s), the A2 Shareholder(s) and the C
Shareholder(s} shall, together, be entitled to the remaining portion of such dividend or
distribution, such dwvidend or distribution to be paid pro rata to the number of Al
Shares, A2 Shares or C Shares {as the case may be) held by them, provided that where
the aggregate amount of any dividend or distribution which 1s made by the company 1s
less than £1, the holders of the A2 Shares shall not be entitled to receive any amount of
such dvidend

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 unless it 1s in accordance with shareholders’
respective nghts

Unless the shareholders' 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 shareholder's holding of shares in the class in respect of which the dividend 15
paid on the date of the resolution or decision to declare or pay it All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares dunng any
portion or portions of the period 1n respect of which the diwvidend 1s paid, but if any
share 15 1ssued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly

If the company's share capital 1s divided into different classes, no itenm dividend may
be paid on shares carrying deferred or non-preferred nghts if, at the time of payment,
any preferential dividend i1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate f it appears to
them that the profits avaitable for distribution justify the payment
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If the directors act in good faith, they do not incur any hability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an
intenm dividend on shares with deferred or non-preferred nights

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distnbution i1s payable in respect of a share, it
must be paid by one or more of the following means

(a) transfer to a bank or building society account specified by the distnbution
recipient either in wnting or as the directors may otherwise decide,

{b) sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distnbution recipient 1s a holder of the share), or (iIn any other case) to an
address specified by the distnbution recpient either in wnting or as the
directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such
address as the distnbution recipient has specified either in wnting or as the

directors may otherwise decide, or

{d) any other means of payment as the directors agree with the distnbution
recipient etther in wrniting or by such other means as the directors decide

In the articles, "the distribution recipient” means, in respect of a share in respect of
which a dividend or other sum 1s payable

{a) the holder of the share, or

(b} if the share has two or more joint holders, whichever of them i1s named first in
the register of members, or

{c) if the holder i1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee

No interest on distributions

The company may not pay (nterest on any dividend or other sum payable 1n respect of a
share unless otherwise provided by

(a) the terms on which the share was i1ssued, or
(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

All dividends or other sums which are
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(a) payable in respect of shares, and
(b) unclaimed after having been declared cor become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until clamed

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

If

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b} the distnbution recipient has not claimed 1t

the distnbution recipient 15 no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the company

Non-cash distributions

Subject to the terms of issue of the share in gquestion, the company may, by ordinary
resolution on the recommendaton of the directors or by a decision of the directors,
decide to pay all or part of a dividend or other distnbution payable in respect of a share
by transfernng non-cash assets of equivalent value (including, without hmitation, shares
or athar secunities in any company)

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

(a) fiang the value of any assets,

{b} paying cash to any distnbution recipient on the basis of that value in order to
adjust the nghts of recipients, and

(c) vesting any assets In trustees

Waiver of distributions

Distnibution recipients may waive their entitlement to a dividend or other distnbution
payable in respect of a share by giving the company notice in wnung to that effect, but
if

(a) the share has more than one holder; or

(b} more than one person i1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,
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the notice is not effective unless it 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

Distribution in specie on winding up

If the company 1s wound up, the hquidator may, with the sanction of a special resclution
of the company, any other sanction required by law and in accordance with article 53,
diwvide among the shareholders in specie the whole or any part of the assets of the
company and may, for that purpose, value any assets The hquidator may, with the like
sanction and in accordance with article 53, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the shareholders, but no shareholder shall
be compelled to accept any assets upon which there 15 a hability

Return of capital

Cn a return of capital, whether by way of hquidation, capital reduction, or otherwise, the
Surplus Assets shall be applied in the following manner and in the following prionity’

(a) first to the Al Shareholder(s), the A2 Shareholder(s) and the C Shareholder{s)
pro rata to the number of Al Shares, A2 Shares, or C Shares (as the case may
be) held by them untl the aggregate amount of the Surplus Assets so
distributed 1s equal to the aggregate nominal value of the A1 Shares, A2 Shares
and C Shares then in 1ssue,

(b) thereafter, to the extent any Surplus Assets remain, they shall be distributed to
the B Sharehaolder{s) pro rata to the number of B Shares held by them, until the
aggregate amount of the Surplus Assets so distributed 15 equal to the aggregate
norminal value of the B Shares then in 1ssue, and

{c) thereafter, to the extent any Surplus Assets remain, to the Al Sharehaolder(s),
A2 Shareholders and C Shareholder(s) pro rata to the number of Al Shares, A2
Shares or C Shares (as the case may be) held by them,

save that this article shall not apply to any redempticn or repurchase of B Shares
{whether out of share capital or distributable profits)

Capitalisation of Profits
Authority to capitalise and appropnation of capitalised sums

Subject to the articles, the directors may, If they are so authonsed by an ordinary
resolution

(a) decide to capitahse any profits of the company (whether or not they are
avallable for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of any of the company's reserves or
funds, including but not hmited to the share premwum account, capital
redemption reserve, merger reserve or revaluation reserve, and
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{b) appropriate any sum which they so decide to capitalise (a "capitalised sum”) to
the persons who would have been entitled to it if it were distnbuted by way of
dividend (the "persons entitled”) and in the same proportions

Capitalised sums must be apphed

(a) (1} on behalf of the persons entitled, and
(n) in the same proportions as a dividend would have been distributed to
them, or

(b} for the purposes of and in accordance with Arucle 76(2)

Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully pad to the persons
entitied or as they may direct

A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the company which are then allotted credited as
fully paid to the persons entitled or as they may direct

Subject to the articles, the directors may

(a) apply capitalised sums in accordance with paragraphs (3) and {4) partly in one
way and partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable i fracuions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and

(c} authonise any person to enter into an agreement with the company on behalf of
all the persons entitted which 1s binding on them in respect of the allotment of
shares and debentures to them under this article
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Part 4
Decision-Making by Shareholders
Qrganisation of General Meetings
Convening General Meetings

None of the Directors, the company, the Al Shareholder, the A2 Shareholider, the B
Shareholder or the C Shareholder shall convene or hold any general meeting of the
shareholders or propose any written resolution of the shareholders (or the executing
of any other document or the taking of any other steps which would have a similar
effect) or take any steps to procure any of the foregoing unlass, in each case, they are
required by apphcable law to do so, in which case the only resolutions which shall be
put to the shareholders at such meeting or by way of wntten resolution shall be
those which are required by applicable law to be so put.

Where the company proposes to put a resolution to the vote at a general meeting,
the company shall circulate to the shareholders in advance of that meeting all
information that i1s required to be so crculated by applicable law as well as such
information as the company considers reasonably necessary n order for the
shareholders to be properly informed about the subject matter of the proposed
resclution

Attendance and speaking at general meetings

A persan s able to exercise the nght to speak at a general meeting when that person
IS 1 a position to communicate to all those attending the meeting, during the
meeting, any information or opintons which that persen has on the business of the
meetng

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

(a) that person is able to vote, during the meeting, on resolutions put to the vote
at the meeting, and

{b) that person's vote can be taken into account in deterrmining 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 therr nghts to speak or vote at it

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

Two or more persons who are not in the same place as each other attend a general
meeting 1f their aarcumstances are such that if they have (or were 1o have) nghts to
speak and vote at that meeung, they are (or would be) able to exercise them
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Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting If the persons attending it do not constitute a
quorum

Except when there are no B Shares in 1ssue and subject to article 6§0(5), a quorum at
any general meeting shall exist only if the Al Shareholder and the B Shareholder are
both present in person or by proxy and entitled to vote If no B shares are 1n 1ssue,
except where the company has only one shareholder that 1s enttled to vote, a
quorum at any general meeting shall exist if any two shareholders are present In
person or by proxy

If, and for so long as, the company has only one shareholder that ts entitled to vote,
that shareholder present in person or by proxy shall be a quorum at any general
meeting of the company or of the holders of any class of shares

Chairing general meetings

Subject to article 58(2), the Chairman shalt chair general meetings If present and
willing to do so

If the Charman i1s unwilling to chair the meeting or 15 not present within ten minutes
of the ume at which a meeting was due to start.

(a) the directors present, or
{e) (f no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting

The person channg a meetng in accordance with this arucle s referred to as "the
chairman of the meeting”

Attendance and speaking by directors and nen-sharehelders

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

The chairman of the meeting may permit other persans who are not.

{a) shareholders of the company, or
{b) otherwise entitled to exercise the nghts of shareholders in relation to general
meetings,

to attend and speak at a general meeting
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Adjournment

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

The charman of the meeting may adjourn a general meeting at which a quorum 1s
present If

{(a) the meeting consents to an adjournment,

(b} it appears to the chairman 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 1s conducted in an orderly manner, or

{© the meeting 1s required to be adjourned in accordance with article 63(3)

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 either specify
the time and place to which it 1s adjourned or state that it s to continue at a time and
place to be fixed by the directors Any reconvened meeting must be held at least
twenty four hours after it was adjourned

Where any general meeting has been adjourned twice for lack of a quorum as a result
of the fact that the B Shareholder 1s not present at such meeting, any reconvened
meeting must be held at least one week after the date on which the meeting was last
adjourned and the B Shareholder must be given at least one week’s notice in writing
(the "General Meeting Notice”} of the date, time and location of such reconvened
meeting The B Shareholder may request that the reconvened meeting be held at a
different time and date than that set out in the General Meeting Notice provided that.

(=) such request 1s received by the company at least 48 hours prior to the date
and tme of the reconvened meeting as set out in the General Meeting
Notice, and

{b) the time and date requested by the holders of the B Shareholder 1s not more
than one week following the time and date proposed in the General Meeting
Notice

At any such reconvened meeting the quorum shall be any shareholder present in
person or by proxy

Save for any meetng which 1s adjourned in accordance with article 60(3), If any
reconvened meeting 1s to take place more than 14 days after it was adjourned, the
company must give at least 7 clear days’ notice of it (that 1s, excluding the day of the
adjourned meeting and the day on which the notice 1s given)
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(a) to the same persons to whom notice of the company's general meetings 15
required to be given, and

{3)] contaiming the same information which such notice Is required to contain

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

Voting at General Meetings
Voting. general

All resolutions put to the vote of a general meeting shall be decided on a poll rather
than on a show of hands

The Al Shareholder, the A2 Shareholder and the B Shareholder at any general
meeting of the company at which they are present in person or by proxy, shall, on a
poll, have one vote for each Al Share, A2 Share or B Share (as the case may be) held
by them n the capital of the company

The C Shares shall not confer any rights on a holder of such shares to attend, speak
or vote at a general meeting of the company

The A2 Shareholder shall vote as directed by the Al Shareholder in respect of all
shareholders’ resolutions

Voting' B Shareholder

The B Shareholder shall exercise its voting nghts in such manner as it considers in 1ts
sole opinion to be in the interests of the holders of the UK National Shares and shall
not be obliged to vote In accordance with any recommendation of the Al
Sharehoider 1ssued pursuant to article 62(2) or any Commuittee Opinion (as defined in
article 562(2)) where to do so would not, in the sole opinion of the B Shareholder, be
mn the interests of the holders of the UK National Shares

The A1 Shareholder shall, not less than five Business Days prior to the date of the
relevant shareholders’ meeting, 1ssue a recommendation to the B Shareholder as to
how the B Shareholder should vote in respect of any resolution which 1s to be
proposed at a general meeting and, subject to article 62(1), the B Shareholder shall be
obliged to vote in accordance with any such recommendaton, provided that the B
Shareholder shall not be obhged to vote i accordance with such recommendation
where the Assurances Committee has delivered an opinion pursuant to clause 59 of
the Assurances Agreemaent (a "Committee Opinion”) that the resolution would, if
passed, or as the case may be, not passed, result in

(a) an action being taken, or being omitted to be taken, by the company which
would result in a breach of clause 3 4 of the Assurances Agreement, or
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(b) an action being taken, or being omitted to be taken, by the company, which
would result in the corporate structure of the company no longer meeting
the requirements of the National Control Structure,

in which case, subject to article 62(1), the B Shareholder shall vote in favour of the
resolution If the Committee Opiion states that if it were not passed either of the
consequences set out 1n article 62(2){a) or {b) would result and shall vote against the
resolution if the Committee Opinion states that such consequences would result if
such resolution were passed Unless the Assurances Committee has delivered a
Committee Opinion 1n respect of any resclution by the date falling two Business Days
prior to the date on which the B Shareholder 1s required to vote in respect of such
resolution, then such resolution shall be deemed not to result in either of the
consequences set out n article 62(1)(a) or (b) If it were passed or, as the case may be,
not passed

Where the B Shareholder determines that it will not vote in accordance with the
recommendauon of the Al Shareholder in respect of any resolution (the "Disputed
Resolution") pursuant to article 62(1), it shall notify the Al Shareholder in wnting of
such fact as soon as reasonably practicable and, in any event, prior to the meeting at
which the Disputed Resolution I1s to be proposed If such notification 1s made, the Al
Sharehclder may convene a meeting of its shareholders to consider the Disputed
Resolution In the event that the Al Shareholder exercises such right, the general
meeting at which the Disputed Resolution 1s to be proposed shall be adjourned unul
such time as the sharehalders’ meeting of the Al Shareholder has been beld At such
shareholders’ meeting of the Al Shareholder, any vote on a resolution shall be
conducted by a poll and, in the event that the voting nghts of the UK National Shares
do not carry a majonty of the total voting rights in the Al Shareholder, then the
voting rights in respect of the UK National Shares shall be treated as being magnified
50 that such shares shall, together, carry a majonty of the voung nghts in the Al
Shareholder In effecting such magnificauon, each UK National Share may have a
fractional number of votes per share and calculations of the relevant fraction shall be
rounded up to the nearest 2 decimal places and the number of votes that they shall
carry together shall be such number as 1s as close to 50% of the resultng number of
votes after such magnification (rounded up to the nearest whole number) plus one
vote as ts reasonably practicable taking account of the provisions on fractions set out
above For example, if the Al Shareholder has 799,999 ordinary shares in 1ssue, with
each share carrying one vote and 200,000 of such shares are UK National Shares,
then the votes of each UK National Share will be magnified such that each such share
shall be treated as carrying 3 votes to every one vote carried by the ordinary shares
which are not UK National Shares such that the UK Naticnal Shares together carry
600,000 votes of the 1,199,999 votes avallable to be cast on that resolution

in the event that, at a shareholders’ meetng duly convened by the Al Shareholder
pursuant to article 62(3), the shareholders of the A1 Shareholder vote in favour of the
Disputed Resolution {taking into account the fact that the votng rights in respect of
the UK National Shares shall be treated as having been magnified in accordance with
article 62(3)), then the B Shareholder must vote i favour of such resolution at any
reconvened general meeting of the company at which such resclution s proposed
(rrespecuve of the effect of such vote on the holders of the UK National Shares) In
the event that the shareholders of the Al Shareholder do not vote in favour of the




{5)

(6)

63

64

(M

(3)

4)

Disputed Resolution (taking into account the fact that the voting nghts in respect of
the UK National Shares shall be treated as having been magnified in accordance with
article 62(3)), then the B Shareholder must vote against such resolution at any
reconvened general meeting of the company at which such resclution 1s proposed
(irrespective of the effect of such vote on the holders of the UK National Shares)

The provisions as to voung set out above shall apply with any necessary
modifications, to any resolutions of the shareholders which are proposed to be
passed as written resolutions

Where the Al Shareholder 1s intending to hold a meeting of its shareholders pursuant
1o article 62(3), 1t shall, pnor to holding such meeting, notify the UK Ciwil Aviation
Authonity in wrniting that such meeting is to be held

Errors and disputes

No objection may be raised to the qualfication of any person voung at a general
meeting except at the meeting or adjourned meeting at which the vote objected to is

tendered, and every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, whose decision
15 final

Content of proxy notices
Proxies may validly be appointed only by a notice in wnting (a “proxy notice”) which
(a) states the name and address of the shareholder appointing the proxy,

(b) identifies the person appomted to be that shareholders proxy and the
general meeting in relatton to which that person 1s appotnted,

(c) Is signed by or on behalf of the shareholder appointing the proxy, or 15
authenticated in such manner as the directors may determine, and

{d) s delivered to the company in accordance with the articles and any
instructions contained in the notice of the general meeung (or adjourned

meeting) to which they relate

The company may require proxy notices to be delivered in a parucular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote {or that
the proxy is to abstain from voung) on one or more resolutions

Untess a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and
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(h) appotnting that person as a proxy In relation to any adjournment of the
general meeting to which it relates as well as the meetng itself

Delivery of proxy notices

A person who s entitled to attend, speak or vote at a general meeting remains so
entitled in respect of that meeting or any adjournment of i, even though a vald
proxy notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revcked by delivenng to the company a
notice 1 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 takes effect only If 1t 1s delivered before the
start of the meeting or adjourned meeting to which it relates

The directors may require the production of any evidence which they consider
necessary to determine the vahdity of any proxy notice

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution If

(a notice of the proposed amendment 15 given to the company in wriung by a
person entitled to vote at the general meeting at which 1t 1s to be proposed
not less than 48 hours before the meeting is to take place (or such later time
as the chairman of the meeting may determine}, and

(b) the proposed amendment does not, 1n the reasonable opinion of the
chairman of the meeting, matenally alter the scope of the resaluton

A specia! resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f

(a) the chairman of the meeting proposes the amendment at the general
meeting at which the resclution is to be proposed, and

(b) the amendment does not go beyond what I1s necessary to correct a
grammatical or other non-substantive error in the resclution

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate
the vote on that resolution )

Class meetings
The provisions of the articles relating to general meetings shall apply, with any

necessary modifications, to any separate general meeting of the holders of shares of a
class
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Part 5
Administrative Arrangements
Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authonsed or required by any
provision of that Act to be sent or suppled by or to the company

Subject to the articles, any notice or document to be sent or suppled to a director in
connection with the taking of decisions by directors may also be sent or suppled by
the means by which that director has asked to be sent or supphed with such notices
or documents for the time being

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
tme of their being sent, and for the speaified ume to be less than 48 hours

A shareholder or director present in person or by proxy or alternate at any meetng
of the company or at any directors’ meeting shall be deemed to have received notice
of the meeting and, where requisite, of the purposes for which 1t was called

General meetings and meetings of the directors and any committee shall be
conducted in Enghsh  Notices (including accompanying papers) and minutes of such
meetngs shall be prepared in English

When notice or other communication deemed to have been received

Any notice, document or information sent or supplied by the company to the
shareholders or any of them

(a) by post, shall be deemed to have been received 24 hours after the time at
which the envelope contaiming the notice, document or information was
posted unless it was sent by second class post, or there 15 only one class of
post, or it was sent by air mail to an address outstde the United Kingdom, 1n
which case it shall be deemed to have been received 48 hours after 1t was
posted Proof that the envelope was properly addressed, prepaid and posted
shall be conclusive evidence that the notice, document or information was
sent,

(b) by being left at a shareholder's registered address, or such other postal
address as notified by the shareholder to the company for the purpose of
receiving company communications, shall be deemed to have been received
on the day it was left,

{c) by electronic means, shall be deemed to have been receved 24 hours after it
was sent. Proof that a notice, document or information in electromic form
was addressed to the electromic address provided by the shareholder for the
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purpose of receiving communications from the company shall be conclusive
evidence that the notice, document or information was sent, and

(d) by making 1t avalable on a website, shall be deemed to have been receved
on the date on which notfication of availlability on the website 1s deemed to
have been received In accordance with this article or, if later, the date on
which it 1s first made available on the website

Company seals

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

The directors may decide by what means and in what form any common seal 1s to be
used

Unless otherwise decided by the directors, if the company has a common seal and 1t
1s affixed to a document, the document must also be signed by at least one

authonsed person

For the purposes of this article, an authorised person is

(a) any director of the company,
(b) the company secretary (f any), or
(c) any persan authonsed by the directors for the purpose of signing documents

to which the common seal 1s applied, whether alone or jointly with another
No night to inspect accounts and other records
Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person 1s enttled to inspect any of the company's accounting or
other records or documents merely by virtue of being a shareholder
Provision for employees on cessation of business
The directors may (to the extent permitted by law) decide to make provision for the
benefit of persons employed or formerly employed by the company or any of its
subsichanes (other than a director or former director or shadow diector) In
connection with the cessation or transfer to any person of the whole or part of the
undertaking of the company or that subsichary

Directors’ Indemnity and Insurance

Indemnity

Subject to paragraph (4), a relevant director may be indemnified out of the company's
assets against.




(@)

74,

(1

75.

Mm

76

()

(a) any hability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
associated company,

(b) any hability incurred by that director in connection with the activities of the
company of an assoclated company in its capaaty as a trustee of an
occupational pension scheme,

(c) any other liability incurred by that director as an officer of the company or an
associated company

The company may fund a relevant director's expenditure for the purposes permitted
under the Companies Acts and may do anything to enable a relevant director to
avoid incurring such expenditure as provided in the Companies Acts

No relevant director shall be accountable to the company or the members for any
benefit provided pursuant to this article and the receipt of any such benefit shall not

disqualify any person from being or becoming a director of the company

This article does not authonse any indemmty which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

Insurance

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

Definitions
In arucles 73 and 74

(a) companies are associated if one 1s a subsidhary of the other or both are
subsidiaries of the same body corporate,

&) a "relevant director” means any director or former director of the company or
an associated company, and

(€ a "relevant loss" means any loss or hability 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, any associated company or any pension fund or
employees’ share scheme of the company or associated company

Merger
in this article,
(a} the “"Capital Reorganisation” means the capital reorganisation of the

company effected by way of special resclution passed on 25 January 2011,
and
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(b)

the “Consolidation Number” means the total number of ordinary shares of 25
pence each in the capital of the company converted into Al Shares pursuant
to the Capital Reorganisation plus one divided by the total number of Al
Shares anising pursuant to the Capital Reorganisation

Notwithstanding any other prowvision of these articles, If at any time on or after 25
January 2011

(a)

(b)

any Al Shares (the "New A1 Shares”) or crdinary shares (the “New OCrdinary
Shares”, and together with the New A1l Shares the “New Shares”) (a) are
issued to any person other than JAG and/or 1ts nominees or (b) are
transferred to any person other than IAG and/or its nominees by any
employee benefit trust 1n settlement of any option or award granted pursuant
to any BA Share Incentive Scheme {such person to whom such shares are
issued or transferred pursuant to {a) or (b) above being a “New Member)
then unless IAG determines otherwise, the New Shares shall be transferred
immediately to IAG in consideration for and condmionally upon (1) the
allotment and 1ssue of the Consolidation Number of ardinary shares in 1AG
(fully pad} (or IAG procunng the transfer to the New Member of the
Consolidation Number of ordinary shares in IAG (fully paid)) for every New
Al Share (if any) held by the New Member, rounded down to the nearest
whole ordinary share or, as the case may be, the allotment and i1ssue of one
ordinary share in 1AG (fully paid) (or IAG procunng the transfer to the New
Member of one ordinary share in IAG (fully paid)) for every New Ordinary
Share (if any) held by the New Member and (1) the payment by IAG to the
New Member of an amount equal to the amount of any dividends or other
distnbutions paid or made by IAG and which the relevant New Member
would have been entitled to receive in respect of his holding of ordinary
shares 1n 1AG had such shares in IAG been issued to the New Member on the
date on which the New Shares were 1ssued to it {the “Issue Date”) and not
been transferred or otherwise disposed of by such New Member following
the Issue Date, and

immediately following the transfer of the New Shares to |IAG pursuant to sub-
paragraph (a) above, the company shall reclassify, consolidate and/or
subdivide the New Shares into C Shares (the “Reclassified Shares”) as
required such that the aggregate nominal value of the Reclassified Shares,
rounded up to the nearest whole share, 1s equal to that of such New Shares
Where the nominal value of the Reclassified Shares is greater than the
nominal value of the New Shares the company shall pay up the difference
using the share premium account of the company

Any New Member shall not, for the period dunng which he holds any New Shares, be
entitted to exercise any nghts attaching to the New Shares and shall not be entitled
to receive any dividends or other distnbutions which such New Member might
otherwise be entitled to receive in respect of such New Shares

On any reorganisation of, or matenal alteration to, the share capital of the company
or of IAG (including without hmitation, any reclassification, consohdation and/or
subdivision of the companys or |AG's share capual) following the Capital




Reorganusation other than any reclassification, consclidation and/or subdivision
pursuant to article 76(2)(b), the number of shares in {AG to be 1ssued (or of which
IAG 15 to procure the transfer) to any New Member pursuant to article 76(2) shall be
adjusted by the directors in such manner as the auditors of the company or an
independent investment bank selected by the company may determine to be
appropnate to reflect such reorganisation or matenal alteration

(5) To give effect to any such transfer required by this arucle 76, the company may
appoint any person to execute and deliver a form of transfer on behalf of, or as
attorney for, the New Member in favour of IAG {(or to such nominee(s) as IAG may
direct by notice in wnting to the company)

77. Governing law

The governing law of these articles i1s the substantive law of England




