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Second filing of a document previously delivered
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J What this form is for
You can only use this form 1o file
a second filing of a document
delivered under the Companies Act
2006 on or after 1 Gctober 2009
that held inaccuracies.

A second filing of a document must
only be filed where it is providing
corrected information that has been
properly delivered but inaccuractes
still appear on the register

What this form is NOT for
You cannot use this form to file
a second filimg of a document
delivered under the Comg
1985 regardless of when |
delivered

A second filing of a docun
cannot be filed where itis
information that was onigir
properly delivered. Form
be used n these circumst.

MR

For further information, please
refer to our guidance at
WWW companieshotise anv ik

12/05/2011
COMPANIES HOUSE

1

Company details

Company number ,1_ |_'!'— [T_ iT r'a" ]7 IT [_

Company name n full I Brtish Airways Plc

=> Filling In this form
Please complete in typeserptor in
bold black capitals

Al fields are mandatory unless
specified or indicated by *

"
2 ]

Description of the original document

Document type @ | Return of aliotment - SHO1

Date of registration of FO_ Fz‘

the onginal document

fofz fzfof1f1

© Description of the original
document
Please anter the document
type (eg aRetum of alloimant
of ghares — SH01} and any
distinguishing Information if more:
than one document of that type was
filed on the same day

B

Applicable documents

AP01  Appointment of director
AP02
AP(3
APO4
CHO
CHO2
CHO3
CHO4
T™MO1
TMO02

Appointment of secretary

AR01  Annual Retum

This farm only applies to the following forms
Appoirtment of corporate director

Appointment of corporate secretary
Change of director’s details

Change of corporate director’s details
Change of secretary’s details

Change of corporate secretary’s details
Termination of appointment of directer
Termination of appointment of secretary
SHO1  Return of allotment of shares

Saction 243 Exemption ©

If you are applying for, or have been granted, exemption under section 243
of the Companies Act 2006 and the document(s) you are updating contain(s)
your usual residental address, please post this form along with the updated
document(s) to the address below.

The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE.

© 1f you are currently in the process of
apply:ng for of have besn granted
a Section 243 exemption, you
may wish to check that you have
not entesed your usual residential
address as the service address in
the accompanying form (e g APO1
or CHO1}

BIS |zt
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RP04

Second filing of a document previously delivered

B Presenter information

“ Important information

You do not have to give any cantact information, but if
you do it will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record.

[W"’“" Kulbinder Dosanjh

| Comparty nasne

Bntish Airways Plc
| M= Waterside (HBB3)
| PO Box 365

I Postio  Harmondsworth

|auwmqmn

i 1 O A M UL

'nx

| Teewone  ()() 8738 7603

Please note that all information on this form will
appear on the public record.

@T\fhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companles, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N.R. Belfast 1

mhecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[(x] The company name and number match the
information held on the public Register

{X] You can only use this form to file a second filing of
a document delivered to the Registrar of Companies
under the Companies Act 2006 on or after
1 October 2009 that heid inaccuracies.

(x] If you are updating a document where you have
previously paid a fee, do not send a fee along with
this form

[x] You have enclosed the second filed document(s)

[x] If the company to which this document relates has
signed up to the PROOF (PROtected Online Filing)
scheme, you must also deliver with this form, and

Section 243 exemption

If you are applying for or have been granted a section
243 exemption, please post this whole form to the
different postal address below' E
The Registrar of Companies, PO Box 4082,

Cardff, CF14 3WE.

munher information

For further information, please see the guidance notes |
on the website at www.companieshouse gov uk
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at

the second filed document(s), a PR03 form ‘Consent www.companieshouse.gov.uk
for paper filing '
CHFP025
04/11 Version 10 -
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In accordance with
scnsssorve — GHO T BLUEPRINT
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk
J What this form is for X What this form is NOT 1
You may use this form to give You cannot use this form
notice of shares allotted fallowing notice of shares taken by :
incorporation on formation of the comp RN R . -
for an allotment of a new = L7FW8U$1 74
shares by an unlimited co LDé 12/05120
COMPANIES HOUSE
Company details
< Filling in this form
Company number I 1 | 7 | 7 | 7 | 7 I 7 | 7 | Please complete in typescript or In
Company name in full IBI’ItISh Airways Plc bold black capitals
All fields are mandatory unless
r specified or indicated by *
Allotment dates @
From Date |d2 |d6 |"'0 |"'1 I'2 |"0 |'1 |’1 © Allotment date
3 7 —_— " y y " If all shares were allotted on the
To Date | | | | l 1 l | same day enter that date in the
"from date’ box If shares were
allotted over a peniod of time,
complete both ‘from date’ and ‘to
date’ boxes
Shares allotted
Please give details of the shares allotted, inctuding bonus shares © Curren
g g Yy
If curency details are not
completed we will assume curency
1s in pound sterling
Class of shares Currency 2] Number of Nomunal value of Amount pald Amount (if any)
{€ g Ordinary/Preference etc) shares allotted each share (including share unpad (including
premum) share premium)
E | 1,000,000 | 100 | 100 000
if the allotted shares are fully or partly patd up otherwise than in cash, please
state the consideratton for which the shares were allotted
Details of nan-cash
consideration
If a PLC, please attach
valuation report (if
appropriate)
CHFPG10 (FF)
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropnate) should reflect the
company's Issued capital at the date of this retumn

Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound sterling If all your
1ssued capital 1s n sterling, only complete Section 4 and then go to Section 7

(£ OrdmanyPreference etc) ARG [omo(ramigeed umberofshaes® | Agregtenamnallue ©
|a1s £1,271 15711331 | o 896,700 [£ 259,771,984 00
|A2s £869 09686279 | of 99308|£ 28,769,423 75
B | 100 0| 1,000,000 | £ 1,000,000
| | | | E

| Totals 1,996,008 [£ 289,541,407 75

Statement of capital (Share capital in other currencies)

Please complete the table helow to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares
{E g Ordinary / Preference etc)

Amount paid up on Number of shares @

each share @

Amount (if any) unpaid
on each share ©

Aggregate nominal value ©

Totals

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on Number of shares €

each share @

Amount (if any) unpaid
on each share @

Aggregate nominal value ©

| |

Totals

s}

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
issued share capital

Totzl number of shares | 1,996,008 example

Total aggregate

nominal value ® £289,541,407 75

OTotal aggregate nominal value
Please list total aggregate values in
different currencies separately For

£100 + €100 + $10 etc

@ Including both the nominal value and any
share premium

© Total number of 1ssued shares in this class

© E g Number of shares 1ssued multiplied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFPQ10 (FF)
05/10 Version 4 ¢




SHO1

Return of allotment of shares

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4 and
Section 5

Class of share

A1l

:.rescnbed particulars

See continuation sheets

Class of share

A2

cP.rescnbed particulars

See continuation sheets

Class of share

I(”rescrlbed particulars

See continuation sheets

© Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nights,
including rights that anse only in
certain circumstances,

b particulars of any nights, as
respects diidends, to particpate
in a distnbution,

c particulars of any rights, as
respects capital, to participate
in a distnbution {including on
winding up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each dass of share

Continuation page
Please use a Statement of Capital
continuation page if necessary

u Signature
I am signing this form on behalf of the company © Soctetas Europaca
If the form is being filed on behalf
Signature Signature of a Societas Europaea (SE) please
X delete ‘director’ and insert details
m - -~ x of which organ of the SE the person
signing has membership.
© Person authorised
Lhis formomay be s:gr;;d by h d0 Ad Ad trat . Under either section 270 or 274 of
Irector @ Secretary, rson authonsed © Administrator, Administrative receiver, the Companies Act 2006
Receiver, Receiver manager, CIC manager
CHFPO10 (FF)

05/10 Version 4 0




SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there Is a query
on the form The centact information you give will be
visible to searchers of the public record

Contact name

Kulbinder Dosanjh

{ompany name

British Airways Plc

Deputy Company Secretary
‘ Address

|Waterside (HBB3)
|PO Box 365

| Post town

Harmondsworth
| County/Region

== [o[s 7] [o[e[e]

| Country

|nx

0208 73 87603

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following

O The company name and number match the
infarmation held on the public Register

You have shown the date(s) of allotment in

section 2

You have completed all appropniate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

O O O o

Please note that all information on this form will
appear on the public record

E Where to send

You may return this farm to any Companies House
address, however for expediency we advise you to
return It to the appropriate address below

Far companies registered i England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compamies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ10 (FF}
05/10 Version 4 0




fn actordance wik
Secton 585 o/ the
Carngamea Act 2008

SHO1 - continuaticn page
Retum of allolment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

fA1

Proscnbed partcutars

Articts 9

(1) In taking any decision, the directors shall comply with the fiduciary dutes
which they owe to the company under the Companies Acts. In particular,
without prejudics to the generality of the (oragoing, sach director must
exercise independant judgement and act in the way he considers, in good
faith, would ba most ikely to promote the success of the company for the
benefit of Rs members as a whole, and In doing 30 have regard (amongst
oftter matters) to

(a) the hkely consaquences of any decision v the iong tarm
(@) tha interests of the company's employses;

(c) the need to foster the company's businass relationships with customers,
suppliers and others,

(d} the impact of the company’s operations on the community and the
environmant;

(e) the desirabllity of the company maintaining a reputation for tigh
standards of business conduct; end

{f) the need to acl fairly as betwaen members of the company

{2) The A1 Sharehoider may issue a recomymendation to the board as to
how any director should vote in respect of any reschution wiuch is to be

| proposad o the bosrd. Where the A1 Shargholder intends to issue such a
recommendation, it shall first consult in goad faith with the board of drrectors
{or the Chairmean and/or the CEO) as to the naturs of such
racommendation. Save in respect of any aclion or omussion which is
required to be approved by the directors pursuant to clause 3.4 of the
Agsurances Agreement bafors il can be taken or onidted to be taken as the
ensa may be, each such director shall vole in accordance with any such
recommendation at any directors' meeting at which the retevant resotution s
, proposed, providad that each such direcior is satisflad that to vote in

: accordance with such recommendaton would not constituts a breach of
arhcig B{1) above

Articta 23
{1) With effect from and including the Merger Effective Date, the followmg
persons shall be appointad as directors of the company for the Infbal Perfod

(8) Chaurnan. inivally Ms M, Broughton;

(b) CEO Initiatly Mr K. Withama,

{c} Two executive directors mitially Mr A. Cravriey and Mr. F van der Post,

e

CHFPUZY Laseform bvmmalionsl 510

80834728




SHO1 - continuation page

Retum of allotment of shares

.

Statement of capital (Prescribed particulars of nghts attached to shares)

Class of shana

[AY

Prescnbed particulars

Acticle 23 {continued)
(d} Group Chief Finandial Cficer initally Mr E. Dupuy Da Loms:

(a) 'beria Opco Chief Executive Officer iniially Mr R Sdnchez-L.ozano, and

{f} Three non-executive directars initially Mr. K. Smarst, Ms A. Reed and Mr
G Patterson,

[NB ~ Informaton in (c) and (f) to be completed prior to the adophon of the
articles)

and any other peraon who was 21 that time 8 director of the company shall
' conse to be a director As raferred to above, Mr M Broughton shali be the
Chanman and Mr K Wilkams shall ba the CEO.

(2} Subject to articte 23(10), the B Sharshokiar shail ba antitied by notice In
writing to the company and to the A1 Sharehoider to appoint three direclors
(tha "B Directors”) and (o remove any such appointee at any time Any 8
Ownaclor appointed by the B Shareholder shall be a United Kingdom
National. The appomniment or removal (okes effect immediately upon deposit
of the notice with the company or on such later dale (d any) specified in the
jnotce Tha B Shareholder shall, prior to the service of any nolice appounting
' of removing a director, consutl, in good faith, with the A1 Shareholder as to
such appointment or removal However, followmg such consuftation any
decis:on o appoit or remove any such dinactor shall solely be made by the
8 Shureholder The directomn reforred to in article 23(1)(f) shall conautute the
indial 8 Directors

(3} Subject to articte 23(10) whars the B Shareholder is proposing to
appomt any B Director(s) m accordunce with arlicle 23(2), it shaif direct the
. B Directors (other than any B Director(s) which the B Shareholder is
proposing to remaove) to considar who should be sppointoad as B Director(a)
by the B Shareholder and such 8 Directors (lhe “Nominating Directors’)
shall nominate a person to be s0 appointed Where such & nomunation 1s
made, the Nominating Dwectors shall provide to the B Shareholder the
following informahon in respect of the n« e

{1} @ cumculum vitae of the normines,

(i} 8 writtan confirmation from the Nominating Owecinrs confirming that they
taligve the person so nominated 1 suitable to be a Director of the company
and axplaining the reasons for such bebaf and confirmung thal nothing has
cama to thew shtenton which would n the view of the Nominating Directors,
make tha person so nominaled unsuitable to be a Director of the company,
and

(it} 0 written nolice from the Nomunating Directors setting out the reference
snd other background chacks which have besn carried out in respact of the
pearson 80 nomunated, together with the rasufts of such checks which shall
include a criminst record check, a credit referance chack end a search of
the disquakfied divectons ragister maintained by Companies House In
addion, the notice should provide a confrmation that the person so
normnated is not. nor has m the past been, 3 director of a company which is,
or was at the time at which such pearson was a director, both mcluded in the
FTSE 250 and the subject of 2ny recenvership, compulsory iquidation,
craditors’ voluntary liquidation or administration proceedings

CHFPO2S

Lsariorm nemasiond 510

50634738




In sccordance wih
Section 55 of the
Compzries At 2006

SHO1 - continuation page
Retum of allotment of shares

o

Statemont of capital (Prescribed pathculars of rights attached to shares) {

Class of shate

Al

Prascnbed particuiars

Article 23 (continued)

(4) Tha 8 Sharshoidar shall designate, by notice o the company from time
to time, one of the B Directors as the Semor B Director The firat person
frsted in aricle 23(1)(7) shall bo the muist Semor B Director f no B Oirector
18 daagnated as the Senior B Dwector, then the 8 Director whose sumame
comes earliest in the aiphabat shall be the Senior B Director The Senior B
Carector shail be the deputy chairman of the company

{5) During tha indial Period and following the initial Periad, to the extent that
any B Shares ere m issue, the At Shareholder shail be aniitiad by notice in
writing to the company and the B Shareholdar 1o eppoint up to four directors
{the “A Directors’) and to remova any appoinige &1 any tims, provided that, it
any 8 Shares are In issyue, then uniess the shareholders agree otherwise,
one A Diractor shall be the person who s the ohief exeartive officar from
tima to bme of Idena, Lineas Adreas de Espsfia, Socledad Andrmima
Cparadore and one A Director shalt be the person who is the chief finandal
officer from time to bme of tha A1 Shereholder. In axidition, ot least tweo of
the A Directors shall ba executive directors of the company The
appoiniment or removal takes affect immediatsty upon deposi of the notice
with the company or an such later date (if any) specified in the notice The
directors referred (o in arfide 23(1){c) (d) and (o) shall constilule the initial A
Ciractors.

(8) There shall be a minbman of iwo arxd 8 maximum of nine directors,
provided that, if any 8 Shares are in i3sue, there shaft be nine direciors

{7) The appolntment of the Chairman as chavman of the company and the
iCEC a3 chief axecutive officer of the company shell avtomatically detenmme
il such parson ceases lo be a director but without prejudice to any daim for
‘ damages for breach of any contract of service batween him and the
company

(8) Tha A1 Sharenolder may remove the Charman and/or the CEC as
directors at any tme by giving notice in writng ta the company andg the B
Shareholder to that effecl. If any B Shares are i issue, the A1 Sharehoider
. shall, for such pariod of ima as [s reasonable and practiceble in the
circumstances, consull with tha Senior B Director (who shafl have the
opportuntty to maka represertations during such consuftation) prior to
removing the Chatiman and/or the CEQ pursuant to this article 23(8). The
Senior 8 Director may, at eny time, inform the other 8 Directors of any
matter discussad betwsen him and the At Shamholder dunng such
consultation

(8) If any B Shares aré in issue, uniess the A1 Sharsholder and the B
Shareholdar agree otherwise, in the evant of ths position of Chairman
ant/or CEO being ar becoming vacant, the following procedurs shaf apply
with respect to the appountment of 8 new Charmman or CEQ, as the cass
may be {the Chalmman or CEO, as applicabls, in thig articie 23(9) being
referred to a3 (he "Rolevant Director™)

(a) Tha Nominations Commiltes o the extent not alraady in existence shall
be astablishad

CHFPIZY Lrgestorm idenatonas 510
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In sccondante wiih
Secion 355 of o
Compardes Act 2008

SHO1 - continuation page
Retum of allotment of shares

Statement of capltal (Prescribed particulars of nghts attached to shares)

Class of share

[at |

Prescrided particulars

Aﬂicluﬂ(con:muadon)

{b} Tha Nommations Comrmitae shall consider who should be appointed to
be tha Relevant Direclor Each of the A1 Shareholder and ihe B Shareholdar
shall be sntitted to make nomenations to the Nominations Conrumittee of
potential appointees and, for the avoldance of doubt, if the posiion of the
Chairman and/or the CEQ s vacan! a8 a result of tha A1 Shareholder
exgrcising its rights under articls 23(8). then the B Shareholder may, If it
choosas, nominate the person removed by the A1 Shareholder pursuant to
article 23(8) The Nommnstions Comnwttea shall nammate a person to ba the
Ralevant Director, provided that it shall nominats a person 1o be the
Relevant Director only if the A1 Shareholder has given lis pror congent to
such parson baing 3o nomnated The Nofmnationa Cormmitiae shall give
nolice (the “Nomunation Notice") to the A1 Sharehoider and the 8
Shareholdar of s nomination of the peraon to be the Relavant Director
wiuch notice shall be accompaniod by

(i} & cumcuium vitae of the person nominated o be the Retevant Olrector;

(1) a wiittan confirmation from the Noaminations Comirutteo confirnmng that
they behiava the persan so nominated is suitable to be a Duector, the
Chairman or the CEQ. as the case may be. of tha company and explaining
the reasons for such belief and confirming that nothing has comae to their
attention which would, in tha view of the Norungtions Commuties, make the
person so nominated unsulable to be a Diractor, the Chairman or the CEQ,
of the company: and

(i) & wniten notice from the Nominanons Comumiitee sating out the

' refarance and other background checka which have been camad out in
respect of the persen so nominated, together with tha resuits of such
checks. whuch ahail includa a coimunal record check, a credi referencs
check and a search of the disquailfied directors requster mamtained by
Compares House in addriion, the notice should provide a confirmahon that
'the person so nominated :8 not, nor has in the past been, a director of a

| company which 15, or was al tha time at which such person was a director,
. both included in the FTSE 250 and the subject of any receivership,
computsary liguitation, craditors’ voluntary liquidation or edmumistration
procesdings

(¢} The B Sharaholdar may veto the sppoinimant of any person naminated
by the Nominations Committee pursiant to arbale 23(8)(b) by delivering a
nobce in writing within § Businesa Daya of recapt by the B Sharehaider of
the relavant Nomination Notice to the A1 Shareholder statmg that it s .
axarcising its veto right in respact of the proposad appaoiniee

(a) If tho veto nght spacdfiad m articie 23{9)(c) s duly exercisad, unless and
until the At Shaneholdar exercises ds right set out in artcla 23(31(e), the
Noranations Commiltes may confinug to propose other persons as the
Retevanl Dwvector by serving a Nomination Notice on the A1 Shareholder
and B Sharehoider having followed the procedune et out in and in
sccordanca with arlicle 27(8)(b) and the B Shareholder may exarcise its
righi of veto in rezpect of such parson in accordance with articie 23(0)c)

CHFPOXS
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Sroortaemn  SHO1 - continuation page
Companes act2008  Retum of allotment of shares

I Statement of capital (Prescribed particulars of nghts attached to shares)

Classofshare  [Ad1

Prascribed particulars | Articls 23 (continued)

(o) Where any person propased by the Nominations Committos to be the
Relevant Oirector 1s vetood by the B Shareholder pursuant to articie 23(9)(c)
or article 23(0}(d), the A1 Sharsholder may corwene a meeting of ils
shareholders (o conslder the approval of he relavant proposed appointes,
Al such meeting. any vote on & resotution shall ba conductad by a pol and,
in the event that the voting rights of the UX National Shares do not cany &
majority of the total vobing rights in the A1 Sharehoider, then the voting rights
in respact of the UK National Shares shall be treated as being magnified so
hat such shares shall, togather, carry a majority of ths voting rights in ths
A1 Snarehaider in effacting such magnification, each UK National Share
may have a frachonal number of votes per share and calcutations of the
relevant fraction shall ba rounded up (o the nearest 2 decenal placos and
the number of votes that thay shall carry together shall be such number as
18 as cose to 50% of the resuling number of votes after such magnification
{roundad up o the nearest whals numMber) phus oae vote as s reasonably
practicabis wiung account of the provisions on fractions set out above. Foe
exampia, if the At Sharehoider has 790,999 ordinary shares m issus, with
each share carrying ons vote and 200,000 of such shares are UK National
Shares, then the voles of each UK National Share will be magnifed such
that each such share shall be trested as camying 3 votes 1o every one vole
carried by the ordinary shares which are not UK National Sheres such that
the UK Natonal Shares together carry 600.000 votes of the 1,199,999 votes
ovariahbie to be cast on that rasoluton.

() In the event that, at a meeting duly convened by (he A1 Sharehalder
pursuant to article 23({9)(e), the shareholders of the AT Sharaholder vole in
favour of the parson proposed by the Nominations Comwmttee (taking into
accoum the tact that the voting rights (n cespect of the UK Nationa! Shares
shall be traated as having been magnified in accordance with article 23(9) '
{e)), then, with effect from the end of tha relevant sharsholdens’ maeting,
that person shal be deamad to have bean appcinted o3 the Relevant
Director In the event that the shareholders of the A1 Shareholder do not
vole in favour of the person proposed by the Nominations Commiltee (taking
ino scoount the faci that tive voting rights 1n raspact of the UK Nations!
Shares shall be treatad as having bean magnified m accordance with articie
23(9){e)}, hen such person will not ba appointed as the Relevant Direcior
and the Nominations Committee may nominate another person (o be so
Iappdntod tn which case the 8 Shareholder shall have a right of vefo in
respact of such person which, if exercisad, shall be exercised purauant o
articls 23{9)c) or articte 23(B){d)

{g) if the veto rights specsfiad In articles 23(9)(c), 23(9){d) or 23(9KN as
epplicable, are nol exercised by the B Shareholder with respect 1o a
proposed appointes as the Relevant Cirector within 5 Businsas Days of
receipl by the B Shareholder of ihe relevant Nomination Notice than, on tha
day after such 5 SBusmess Day pariod, such appointce thall be deemed to
have been appoirtsd as the Relevant Director.

{10} Where thers are no B Directors appainted 10 the board, of where the B
Sharehoider is proposing to remove il of the B Cirectors In atcordance with
article 23(2). the foliowng shail apply i relation to the appantment of any
person as a B Cirector (the “Reievant B Directnr)
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L3
Articlo 13 (continuad)
{2) The B Sharehokiar shall nominate a person to be the Relevant B
'mmMgmmmﬁwmﬁﬁdm
{ nomination to the A1 Sharsholder and the company. The appointment of
w\oRahvamB Director shall take effect mmmadsately upan daposit with the
| comnpany of on such later date (i eny) specified in the B Shareholder
.Nodce save where the B Sharsholder Nolice containg a request for the A1
.Snmmrbmemamwngdmmmn ofthe Af
anﬂm%uﬁa:ﬂﬂ)@,mﬂ@mamm
(10'}('3)81'*’23(10)("-1 shatl zpply

(b) i requesied to do 50 by the B Sharsholder in the relevent 8 Sharsholkder
Notics, the A1 Sharsholder shall convene a meeting of its sharsholdars fo
consider the approvatl of the person nominated by the B Shareholder
purssam {o articte 23(10){(a) Al such meehng, any vote on a resoiuhon shail
1 be conducted by a polt and, in the event that the voting rights of the UK

| National Shares do nat eany @ majortty of the total voting rghts of the A1
Shareholder, then the voling rights In reapect of the UK Natlonal Shares
shatl be lreated as being magnified so thal such shares shall, together,
carry a majority of the voting rights in ihe A1 Shareholder in effeciing such
magnificabon, each UK Natonal Share may have a fractions! number of
votes par share and calculahons of the relevant fraction shall be rounded up
to the naareat 2 decimal places and the number of votes that they shatt
cary together shail be such number as 15 a3 ciose (o 50% of the resulting
number of votes afler such magnificaion (ounded up to the nearast whole
number) plus one vols as s reasonably practcable taking account of the
provisions on fractions sef out abova For example, if the Af Shareholder
has 799,009 ordinary shares m 1asus, with each share canying one vote
and 200,000 of such shares are L/K National Shares then the votes of each
UK Natonal Share witl ba magnified such that each such shese shall be
traated as canying 3 votes lo evary one vole carmnad by the ordinary shares
which ara not UK National Shares such tha) the UK Netonal Shares
together carry 600,000 voles of the 1,109,989 votes avaiiable to be cast on
that resolution

(c) In the event that, al a meeting duly convened by the A1 Shareholdar
pursuant to article 23(10)(d), the sharahoiders of tha A1 Shareholder voie
favour of the person nominated by the B Shansholder (taking into account
tha fact thal the vohing rights in respect of the UK Natlons! Shares shall be
trasted g3 having bean magnified in accordance with articie 23{ 10}{b)}.
then, with effect from the end of tha relevant sharehoiders’ meeting, that
person shall be deemed to have been appownded as the Ratevant B Oirector
In the event that the shasehalders of the A1 Shareholder do not vote in
favour of the parson nominater by the B Shareholder (taking into accourt
the fact that the voting nights in respact of the UK National Shares shall bo
treatod gs having been magnified in accordance with articia 23(10)(b)), then
such person will not be appointed as the Retsvant B Director and the 8 i
Shareholder may nomingte enothar person to be so appoimed, in which
case the provisions of asticla 23{10){a), 23(10)b) and this artscle 23(10)(¢c)
shal apply to any person so nominated

(11) The B Sharehokier thall sprve 8 notica In writing on the A Sharehoider |
and tha company reguesting tha ramoval of ths Chawenan andfor CEO as

directors if. at any tima, thrae of the Kay UK Natonal Sharehoiders raquest
the B Shareholder to do s0. The B Sharehcider shall be entitfed to roguest,
and shall not be required 10 sarve the notice requesting the removal of the !
Chalrman and/or the CEO as direc1ors !
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Artcle 23 {continued)
until # has received, confirmeban from the A1 Shareholder that the persons
who have requestad that the B Shareholder aerve such notice are Key UK
National Shareholders Following the service of such notice. the B Diractors
and the A1 Sharehcider shall consuft with aach other for & reasonabie

1 period of time wath 3 view to resolving the matter In the event that, foliowing
such consuitation, the A1 Sharehclider agreas with the request ta remava
the Chalman or, as tha case may be, the CEQ, then the company ghal, as
soon as reasongbly practicable following nabee of such agreemant being
served by the At Shareholdsr an the company, remove the Chalrman or, as
the case may be, the CEQ

{12} In the avent that, following the consutation referred to i article 23(11)
above, the A1 Shareholdar does nat agres with the requast to remove the
Chairman or, as the case may be, the CEQ, then the A1 Shareholder shall
convena a maehng of s sharehoiders o consiges such request At such
masting, any vote on a resolution shall be conducied by a poll and, n the
avent thet the voting nghts of the UK Nationat Shares do not carry 8 majorily
of the total voting rights in the A1 Shareholder, then the voing rights in
respect of the UK National Shares shall be treated as being magmfied so
thet such shares ghal, together, camry a majority of the voting rights in the
A1 Shareholder In effacthng such magnificabon, each UK Natongl Share
may have a fractional number of votas per shars and calculations of the
relavant fracton shall be rounded up o the nearest 2 decimse! places and
the number of volas that they shall camry together shall ba such number as
15 as clods (o 50% of the resulling number of votes after such magnification
{rounded up to the nearast whole number) plus ons vole as is ressonably
practicable taking account of the provisiona on fractions set oul above For
;name. if the A1 Shareholder has 709,999 ordinary shares in issus, with
each share tarrying one vole ang 200,000 of such shares are UK National
Shares, then the votes of aach UK National Share will be magrnufied such
thal each such share shali be treated as camying 3 votes to every one vote
carmed by the ordinary shares wiuch are not UK National Shares such that
the UK Nabonal Shares together casry 500,000 votes of the 1,183,889 votas
available to ba cast on that resolution

(13) in the avent that, ai a meeting duly convened by the At Shareholder |
pursuant to article 23(12), the sharahaolders of the At Sharaholder vote in
favour of the request to remove the Chalrman or, as the cass may be, the
CEOQ (taking 1nfo accoun! the fact that B vobing rights m mspect of the UX
Nabonal Shares shall be treated as heving bean magnified In accocdance
with article 23(12)), then, with efact from tha end of tha ralevant
sharehoider meeting, the relevant person shall be deemed to havs been
removed a3 a director of the company. In the even! that the sharsholkdars of
tha At Sharehalder do not void in favour of the request to remove the !
; Chairman or, as the case may be, the CEQ (aking mto account the fact that
the voting nghts in resped of the UK National Shares shatl be treated as
having been magnified in accordance with articie 23(12)), then the relavant
person will not be removed as a director of the company as a result of the
process sel out in articte 23(11} 23(12) and this articie 23{13)

{{14) The sharehoiders shail take all such action as may be reasonably
nacassary i ensure that the apportments and ramovais of directors taka |
wffect (and, subject 10 applicable law, only take effect) as provided m thus
articie 23
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Prescabed paruculars ! Articie 23 (continued)

iuS)Thlsamdazamynalbemwmanshafehddmw

(18) Where the A1 Shareholder is intending to hold a meeting of its
shareholders pursuant Lo arbctes 23(9Na), 23(105(b) or 23{12) it shall, pnoc
to holding such meeling, polify the UK Cwil Awabon Authonty in wnting that
such meating s to be hald

{ Artigle 37
{1) No Disposal of any B Share by the B Sharshoider is permittad, except

{8} with the prior written consent of the A§ Sharsholder; or
{b) where required by the A1 Shareholder in accordance with article 38

(2) Prior to the expiry of tha Inial Period, the A1 Sharehoider shall not give
any consent pursuant to arhicle 37{1)(a) where tha Drsposal which 1s the
subjact of such consent would, if effected, result in the corporate struciure of
the company no longsr meentng the requiraments of the Natiwnal Controf
Structure

Agticle 38

(1) The 8 Shareholder shall be entitied at any time, lo require the company,
by notice \n wnling (a ‘B Shareholder Redamption Nobice"), to redeaem the B
Shares for an amount equal to tha nominal value of such shares. In the
event that a B Shareholder Reaemption Notice 1s served on the company by
the B Shareholder, the campany sha¥l redeem the B Shares for an amount
aqual (o the nominat value of such shares no fater than two Business Days
following the date of such notice, subject (o the company being lawfully able
jlo redeem such shares

| (2) Subjact to article 38(3) and article 38(4). at any time foliowing the sxpiry
of the nlial Period or. prior to the expiry of the irual Pariod, at any time
1when the 8 Shareholder ts in matenal breach of its obligatons under the
Subecription Agreemant, the Trust Deed or thesa articles, the A1
Sharehoider may either:

(a) serve rotice in writing on the B Sharsholder requiting such shareholger
to transfer, for a consudesation equal ta tha neminal vefus of such shares al
the 8 Shares haid by it 1o such olher parson of parsons as mey be
narrenated by the A1 Shareholder; or

(b} serve notice (an "A Shareholder Redemplioa Notica™) in wrtting on the
company requirmg it to redeem the B Shares held by the B Shareholdey,
such redamption to be macde in accordance with adicle 40 and Subject 10
applicable igw.

(3) in the event that the A1 Sharehoider exercisas iis right under articts 38
(2Xa) o require a tranafer of B Sharas prior 1o the explty of ihe Initied Perlod,
then the A1 Sharehckter must not nontinate any person as the transtsree of
such B Shares where the transfer (o such person would, if sffectad, resuit m
the corporata structure of the company no longar meating tha requirements
of the National Coniral Structure. In additon, no such transfer of B Shares
mus! be sffected untll the person of parsons 16 whom such shgres ars tb bo
fransferred has or have agread in wnting to enter mto a Deed of Adherence
! upon such 8 Shares being transferred o it o them

—
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| Article 38 {comtinued)

(4) tn the ever that the A1 Sharsholder axercises i right under aricie 38

| (2)(v) to require the company to redeem the B Shares held by the B

| Shareholder pricr to the expiry of the intlial Perod. the relevant Redempion
Nobce must contain (he names snd registered addresses of the persons to
'whom an eguivalent number of B Shares {camyng equivalant righta to the B
+ Shares which are to be redsemed) aro to be ssued foilowing the ralevant

! rademption (the “New B Sharehaolders™) The A1 Shareholder must not

| nominate any person as & New B Shareholder where the issue of B Shares
“to such person would, if effeciad, result in the corporate siructure of the

' company no longer mesting the roqurements of the National Control
Structire. The company will Issus 8 Shares to the New B Shareholders in
r accordance wih (he retevamt Redemption Notice subject 1o receipt by tha
company of the relevant subscription monles from the New B Sharehoiders
wnmediately prios to, simufieneously wilh, or a3 sodn as reasonably
practicabio foilowing, the complabon of the refavant redemption of B Shares
In addition, na such redemption af 8 Shares shall he effected untll the Mew
B Sharehotders have agreed in writing (o enter into a Deed of Adhsrence
upon tha retevant B Shares belng issued to tham

(5] The brovessana ol atticle 38({3) da not apply in the event that the At

{ Shareholder exercises its right under article 38(2)(a) following the expiry of
tthe inliial Period and the provisions of article 38{4) do not apply in the avent
that the A1 Shareholder exercises its nght under articie 38(2)(b) foltowing
the expiry of the intial Period provided, in each case, that the | Opco
Natronal Control Structure has previously besn tarminated or i8 to termunate
at substantially the same trme as tha Nationa! Control Structure

Article 39

{1) Where the A1 Shareholder or the B Sharsholder exercise its respactive
right lo require the company to redesm any B Shares in accordance with
articte 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
accorgance with article 38(2){(b) and these arficias and shall axecute such
dacumentation as may be reasonsbly requested by the A1 Shansholder in
respect of such redemption

(2) Wharre the At Shareholder exercizes its nght to require the ransfer of
any B Shares from tha B Snareholdar m accardance with articte 38(2)(a),
the 8 Sharehalder shatl take all actions a1 may ba reatonably tecessary to
affact the transfer of such B Shares in accardance with article 38(2)(a) and
thase articles end shall axecute such documentafion gs may be reasonably
raquestod by the At Sharsholder in respect of such transfor

(3) In tha avent that the B Shareheikier falla or refusas to exeoute any
documentation requited to be executsd by it pursuant to article 39(1) or 39
{2)

{a) the compeny shall by written nohoe authorise any director (o axecute and
ideﬂvu on the B Shareholder's behatf, such documentation as is reasonably
| necessary to effact the mdamption, or as the case may be, the transfer of
itnemmasmm,md

(b) the company shall hotd the purchase procesds or as the case may be
the redemption proceads, in trust for the B Shareholder

Laswriorn ymmaions Snb
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Articla 39 (continuad)

In the case of a tranafer of B Shares wiuch is effected pursuant 1o this anicie
39(3), the recept of the transter proceeds by the company shall be a good
discharge by the ransfares of such shares, who shall not be bound o see
the applicotion of such procaeds In addition, the company shall subjedt lo
the inslrumant of transfer being duly stamped, couse the lrensferee to be
regraterad as the holder of the relevant B Shares

Once ragisteation of & transfer of B Shares or, a3 the cass may be, once &
redemption of B Shares. has taksn place m purponed axercisa of the power
<ortamed i this article 39(3), tha vaiidity of such tranafer or redempton
shall not be quastionad by any person

Articia 40

{1} The B Sharea may be redeemed by the compeny only once it hes
recanved elther an A Sharaholdar Redempbion Notica or a 8 Shareholder
Redemption Notice subject to the comparny bamy lawfully ebie to redeem
such shares The B Shares ghall be redoemed for an amount equal to the
nominal value of such shares (the “Redemption Amount”)

{2) Within five Business Days following the receipt of any A Shareholder
Redemption Notice, the company shall notify the B Shamholdar in writng
that the B Sheres ara 1o be redesmad. Such notice by the campany shafl
spacify the date on which such redemgption Is (o occur, which date shall be
not leas than two Businass Days foliowing tha date of tha notice and, on that
date, the company shall redeem the B Shares subjact lo the company being
lawfully abla to redeem such B Shares

(MInrespmdawmmoflheBShams the B Shareholdar shalf
Mmmmaew«ws)mrmmmasnmnmmwm
‘or por 1o the date of redemption and, sutyed! to tha payment of the !
- Redemption Amount, fram the date of redemption, such share cerbficate(s) |
| shail cease to be valr. !
t .
(4) In the event that the B Sharaholder exercises its right 1o require the :
redamphon of the B Sharas pursuant to aricle 38(1) of ihs artcies, tud the
company s not abie o fund the redamphon out of disinbuable profits, the
A1 Shareholdar shafl on the date on which such redemption wousd, but for
any restrictions under the Comparas Acts, ba required o be mads,
subaciibs for such number of C Shares in the capial of the company as ara
necassary for the company o be able to fund the redemption out of the
proceads of the issue of such shares in accondanca with apsbeable
iegisiabon and the campany shail use the proceeds of subscripton to effect
the redemption

Articie 41

(1) The A1 Sharea and the C Shares shall not be subject 10 any restnalion
of therr transtarability The holder of the A2 Shares shall nol tranater any A2
Sharas held by it to any other person without the prior written consent of the
1A1Shlfehoidcr

(2} Any tranafar of shares made in accordancs with thesa artickes shall be
registered promptly The directors shafl decline lo register any ranafer of
shares which is nol made in eccordance with these articies snd if they de
80, tha inatrument of transfor must be retumed to the iranaferee with the
nolice of refusal uniass they suspect the proposed transfer may ba
fraudutant.
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Articte 41 [continued)

{3) Shares may ba transferred tn accordance with thess arliciss by means
of an instrument of transfer n any usual form or any other form epproved by
the daectors, which is executad by or on behalf of the transferor.

{4) No fea may ba charged for registaring any instrument of tranafer or other
document refoting to or affecting the title to any ghare

(5) The company may retain any instrument of transfer which is registered

(8) The transfaror remains the hoider of a share until the ransieree’s nama
is ertersd in tha register of members as hoider of it.

I

{ Article 42

(1) If tits to a share passes (o a transmittes in accordance with these
articlas, the company may recognise only the transnuitee as heving any titte
to thal shars

(2) Subject to artics 42(3), a transmrtea who produces such evidence of
enttiement lo shares as the diectors may properly require”

{8) may. subject to the articies, choose edher lo becoms ths holder of those
shares or 0 have them transferred lo another person, and

{b) subject to the articles, end pending any transfer of the ghares to another
parson, has the same nghts as the holder from whom the transmittes
derived such entitlement had

(3) Trensmutiees do not have the right to attand or vole at a gansrat
mesting, of agree to 8 proposed wnlten resolution. in respact of shares to
which they are entitied by reason of the event which gave nsa to the
transmission, uniess they become the halders of those shases in
esccordance with thase articles

Articte 43

(1) Transnettees who wish to becoma the holders of shares to which they
hove become enttied in accordanca with theas articles must notify the
company tn writng of that wish.

(2) If the transmitos wishes to have a shara transferrad o another person,
the transmittss must axecuts an instrument of transter in respect of d and
obtan any relevant conssnts in accordance with these articles

(3) Any transfer made of executad under this aricia (3 to be tragted as d d
imnudaor-xsmtadbymapomnfmtnwhomthutmmuduoom
derivad rights in respect of the shane, and a3 f the event which gave rise to
the transmssion had not occurrad.

Articie 44

tf & notice is grven 10 a shessholder in respect of shares and a ransmittee
{or any person nominatad undar articte 42(2} is entitied to thase shares, the
trenamittas (and any person nomEnated under article 42(2) 1s bound by the
notice if & was gven to the shareholder befora the transmiftse’s name has
baen entered in the register of members

]
H
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Articie 48

Whera the company makes any dividend or cthar dismbution of profits
wiihun the meaning of sechon 824 of the Companies Act 2008, the B
Sharehokiar(s) shall be entitied o that portion of such dividend or
distribution as Is equal to one per cend of the aggregate smournt of such
dividend or distribuion, provided that the aggregate amount of divndends
and distnbutions thai the B Shares shall be entitied 1o In aggregats at any
tima after the Merger Effective Data shall be capped at £1 per B Share.
Such dividend or distribution stiafl be paid to the B Sharehoider{s) pro rats
to the number of B Shares held by them. The A1 Shareholder(s), the A2
Shareholder(s) and the C Sharehokder(s) shall, together. be eniitied lo the
remaining portion of such dividand or distribwtion, such dividend or
distnibution to be paxd pro rata to the number of A1 Shares, A2 Shares or C
Shares (as the case may be) heid by them, provided that where the
aggregate amount of any dividend or distribution whih 13 made by the
company is less than £1, the holders of the A2 Shares shall not be enttied
||o rective any amount of such dividend

!Aﬂicla 51

| On a roturn of caprial, whethar by way of liquidaton, capdal reduction, or
otharwise, the Surplus Assets shall be applied in the following manner and
in the following priority”

(a) first to the At Shareholder(s). the A2 Shareholder(s) and the C
Sharsholdar(s) pro rata to the number of A1 Sharesg, A2 Shares, or C
Shares (as the casa may ba) held by them uniil the aggregate emouni of tha
Surplua Assets so distnibuted 18 equal {o the aggregale nominat vatua of the
A1 Shases, A2 Shares and C Shares than in issue,

{b) thereafter, to the exterd any Surplus Assets remain, they shelt be
distnbuted to the 8 Sharahaldar(s) pro rata to tha number of 8 Shares held
by them, until the sggregate amount of the Surplus Assets so distributed s
equsl to the aggragate nominal vaiue of the 8 Sharea then m 1ssue, end

{c) theraafter, lo tha sxtent any Surplus Asasts reman, to the A1
Shareholdar(s), A2 Sharehoiders and C Shareholder(s) pro rata to the
number of A1 Shares, AZ Shares or C Shares (as tha cass may be) held by
them,

save that this aricle shall not apply to any redempbion or repurchase of B
Shares (whether out of share capstal or distibuteble profits).

| Article 53

(1)Nomofthonkem the company, the A1 Shareholdsr, the A2

{ Shareheidey, the B Shareholder or the C Sharehokier shall convene or hold
any gensrat masting of the shateholders of prapose anvy written reachsion
of the shanehoiders (o5 the execuling of any other documant or the tsking of
any other steps which would have a similar effact) of take any stapa to
procuns any of the foregoing uniess, in each casa, they are required by
applicable law to do s0, m which case the only resolutions which shall be
put to the shareholders at such maesting or by way of writlen resclution shali
be those which sre requirad by applicable iaw to bs 86 pud

———————
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Articie 88 {continued)

{2) Where the company proposes 1o put 3 resolution to the vols at & general
maating. the company shall circulste to the sharehalders in atvance of that
meating ail information hat is required to be 8o circulated by applficable law
2s well as such information s the company considers reasonably
nacessary in order for the sharshoidars to ba properdy informed about the
subject matter of the proposed resolution.

Articls 58

(1) A person is abls to exercise the rghl to speak al a ganeral meeting when
that person 8 in a pasition 1o communicate to ol {hose attending the
meeling, during tha mesting, any Information or opinions which that person
fas on the business of the meetng

(2) A person is able lo exercize the nght 10 vote al a general mesting when:

{a) that person is able to vote, during the meeting, on resoluticns put o the
gvotemmcmeemQ;tmd

| (b} that persort's vole can be taken inlo account in determining whethor or
not such resolubions are pasaad at the same time as the votes of all the
Gther persons atiending (e rmeeting.

(3) The directors may make whatsver amangements ihey consider
approprate to enabis thosse altanding a geners! meeting to exercise thair
nghts fo speak or vota at it

{4} In detarmining attendance st a general meeting, it Is immaterial whether
any two or more membaers attending i are in the same piace as sach other

(5) Two or more persons who are oot In the same place as each other
attond a genaral meeting if their cirournstances are such that if they hava {or
were (o heve) rights {b speak and vole at thal meefing, they are (or would
be) atle 1 exercise them

Article 57

{1) No busineass other than the eppoiniment of tha chairman of the mesting
is to be transacted at a general meeting if the persona sitending it do not
consiitute a quorum.

(2) Except when thera are no 8 Shares in 1ssie and subjact to aricle 80(5),
& quolut at any ganeral meating shall exist ooty f the A% Sharehoider and
the B Shareholdsr are both present in persan or by proxy and entitled to
vote If no 8 shares are in fssue, except whete the compeny has only ona
gharehoider that is entifled t vole, & Quorum at any genaral mesting shall
axist if any two shareholders are present in pereon or by proxy

(3) 4, and for so long as, the company has only one shareholder that Is
entitied to vate, that sharsholder presemt in person or by proxy shatl be a
quorum at any genets! moeting of the company or of the holders of any
class of shares.

Article &1
(1) All resolutions put to the vots of a general meating shafl be decyded on a
polt rather than on a ahow of hands
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Articls 81 {(continued)

(2) The A1 Shareholder, the A2 Shareholder and the B Shareholder at any
genersl mesting of the company at which they ere present m person of by
proxy. shafl, on a poll, have one vots for each At Share, A2 Share or B
Share (83 the case may be) held by them in the capdal of the company

{3) The C Shares shail nal confer any rights on a holder of such shares to
sttand, spesak or vate at a geners! meeting of the company

(4) The A2 Sharehaider shall vote as directed by the A1 Shareholder in
raspect of ait shareholdacs' resclutions

Articie 82

{1) The B Shareholdar shafl exercise fis voting nghts in such manner as
considers in ts sole opnion to be in the imarests of the hoiders of the UK
Natonal Shases and sha® not be obliged to vole in accondsnce with any
recommaendation of the A1 Sharehoider lssued pursusant to arficte 82(2) or
any Committee Opinion (as defined in article 62(2)) whers to do o would
not, in the sate apinion of the B Sharehoidar, be in the intereats of the
holidars of the UK National Shares.

{2) The A1 Shargholder shall, not less than five Business Days prior to the
date of the refevant shareholders’ meeting. 1ssue 8 recommaendation to the
B Sharehoidaer as {o how ihs B Shareholder should vole m respect of any
resclution which is to be proposed ! a general meeting and, subject to
afhicle 82(1), the B Sharehoider shal be obliged to vote in accordance with
any such recommendation, provided that the 8 Sharsholder shall not be
obkiged to vate in accerdancs with such recommendation whers the
Assurances Committes has defivered an opirson pursuant to clause 3 8 of
the Assurances Agreement (a "Committae Opinion™) that the resalution
would, If passad, or as the case may be, nol passad, rasult m

{a) an action being taken, or being omitied fo be taken, by the company
which would result it a tireach of clause 3 4 of the Assurances Agresment,
or

(b) en action bewng taken, or being omittad to be taken, by the company,
which would result in the carporale structure of the company no longer
meosting the requirements of the National Contrat Structurs,

in which case, subject to arucke 82(1), the B Shareholder shall vots in tavour
of the raaolubon if the Committee Opinion atates ihat if it were not passad
either of the consaguences set out in articte 62(2)(a) or (b) would result and
shall vots against the resolution if the Commiftee Opinion states that such
consequences would rasull if such resolution were passoed Unives the
Assurances Commitiae has dsfivared a Committes Opndon in respect of
any resolution by tha date faling iwo Business Daya prior bo the date on
which ths 8 Sharehoider s required to vols in respect of such resclution,
then such rasolution shall be desmod not to resull in efther of the
conssquences set oUt in aricle 82¢1)(a) or (b) if & were pessed of, as the
case may be, not passed.
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1(5)%!!011’!0 A1 Sharsholder i» intending to hold a meeting of ity
| sharsholders

Article 62 (continued)

(3) Wherg the B Sharencider detarimnes that it will nol vots in accordance
with the recommendstion of the At Shareholder in respact of eny resolution
(the "Disputed Resolution™) pursuant to article 82(1), it shall notily the A1
Shareholder in wriling of such fact as s00n 93 reasonably praciicable snd, n
any avent, priof to the meeting at which the Diaputes Resolution i1 10 be
proposad If such notification iz madas, the A1 Sharehoider may Convens a
meeting of s sharehaiders to consider the Disputed Rosolution. In (he
event that the At Shareholder exsrcises such right, the general moeting at
which the Diaputed Resolution 13 to be proposed shall be adjoumed untll
such ime as the shareholders’ meeting of the A1 Shareholder has baen
hakd Al such shareholders’ meeting of tha At Shareholdar, any vote on e
rasolulion shall be conducted by a poll and, in the svent that the voting
rights of tha UX Naetlona! Shares do nol carry a8 majoitty of the total votmg
nghts in the A1 Shareholder. then the vating rights in respect of the UX
MNatonal Shares shall be treated as being magnified so that such shares
shall, together, canty a majocity of tha voimg rights In the A1 Shatehuolder, In
effectsng such magnification. each UK Natfona! Share may have & fractions!
number of votes per share and calculations of the relevant fraction shall be
roundad up to the nearest 2 decimal places and the numbaer of votes that
they shafl canry togethar shatl be such number as 18 as close (0 50% of the
resulting number of votey after such magnification {rounded up to the
nagrest whols number) pius ons vole as 18 reasonably praclicable taking
account of the provisions on fractions sat out above. For exampie, f the A1
Sharsholder has 790,899 ordinary shares in issuas, with each sharg canying
one vole and 200.000 of such shares are UK Nationsl Sharas, then tha
votas of esch UK Netional Share will be magnifiad such that sach such
share shall be trested 83 camrying 3 votss to avery ons vote carried by the
ordinary shargs which are not UK National Shares such that the UK Netional
Shares together carry 600,000 votes of the 1,199,899 voles available to be
cast on thal resolution.

{4} In the event that, al & shareholders’ meeting duly convened by the A1
Sharahaolder pursuant to anticle 62(3), the sharehotders of the Al
Sharehotdst vote in favaur of the Disputed Resolution (taking inlo sccount
the fact that the voting rights in respect of the UK National Shares shall be
ireated as having been magmfiad in accordance with article 62(3)), then the
8 Sharshaider must vote in favour of such resolution & gny reconvened
general meeting of the company at which such resolufion Is proposed
(respeactive of ths affect of such vole on the hoiders of the UK National
Shargs). In the event that the shareholders of the A1 Sharahoider do not
vole in favour of the Disputed Resolution (taking into account the fact that
tha voiing rights in respect of the UK National Shares shal} be tresled as
having been magnified m accordance with articts 62(3)), then the 8
Shareholder must vots aganat such resolution at any reconvened genersl
meeting of the company &t which auch resolution is proposed (lrespecive
,dmmammmmmdmwmwm.

1(5) The provisions as to voting set out above shall apply, with 8y necessary
maodifications, (¢ any resclutions of the shareholders which are proposed to
bopasaeunsmlaenmoum

pursuant Lo article 62(3), it shall, prior {0 hotding such meeting,
notify the UK Civil Aviation Authortly in writing that such maeting is to be
hed
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Articie 88

(1) A person who is entitiad to attend, speak or vote at a general mesting
remains so entitied in respact of that mesting or any adjourmmen of i, saven
though s valld proxy notics has been deltvared 1o the company bty of on
bahalf of that person.

{2} An appomtment under a proxy notice may be revaked by deflvering to
the company & nolice in wiiting given by of on behall of the person by whom
or on whose behs!f the proxy notics was given.

(3) A notice ravoking a proxy appointment takes effect only if it is delivered
before the slart of the meeing of adjoumsd mestmg 10 which it relates

{4} The directors may require the production of any evidence wiuch they
consxier necssaary to determine the validity of any proxy notice

Articte 78
(1) in thrs arcie,

(a) the “Capilal Reorganisstion™ means the capital reorganisation of the
company effected by way of special resoluhon passed on (o] 2010; and

(b) the *Consolidgtion Number' maans the total number of ordinary shares
of 25 pance each in the capital of the company convedted o A1 Shares

to the Cagpital Reorganisaton plus one divided by the tolal number
of A1 Shares acdsing pursuant to tha Capital Reorganisation.

(2) Notwithstanding any othar provision of thess articies, if at any tme on or
after tha tims of adoplion of thess articias:

{a) any A1 Sharas (the “New At Shares”) or ordingry shares (ihs *New
Orchingry Shares”, and togethar with the Naw A1 Sheres the “New Shares”™)
(8) ace issued to any peraon othar than IAG andfor iis nomineas or (b) sre
transferred to any pefson sther than IAQ and/or its nominezs by any
employea benefit trust in seitlement of any option or award granted
pursuant to any BA Share incentive Schame (auch peraon to whom such
shares are issuad or transfaared pursusmt to (a) or (b) above being a “New
Member’) then uniess IAG determines ofherwise, tha Now Shares shaofl be
transfarrad immedistely fo 'AG In congiderstion for and conditionally upon ()
the aflotment and 1ssve of the Consolidation Number of ontinary shargs m
IAG (fully paxd) (or JAG procuring the tranafer to the New Mamber of the
Corsofidation Numbér of ordinary shares in IAG (Adlly paid)} for overy New
A1 Share (i any) held by the New Membar, roundad down o the nasrest
whole ordinary share or, as the cass may be, the glotmant end issue of one
ortinary share in 1AG (fuily paid) (or IAG procuring the transfer to the Naw
Member of one ordinary share in AG (fully paid)) for every New Ordinary
Share (f any) held by the Naw Membar and (B) the payrmant by IAG to the
New Mamber of an smount sguai to the smount of any dividends or other
distibutions psid or made by IAG and which the relevant New Member
would have been ontiied to recene in raspect of ixs holding of ondinary
sharas in IAG had such shares in IAG been tssued 10 the Kew Membder on
fhe date on winch the New Shares were issued (0 i (the Tasue Date™) gnd
not boen transferred or otherwise disposed of by such New Mesnber
following the Issue Date; and
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Articts 78 (continuad)

(b} immediately following the transfer of the New Shares (o IAQ pursuant to
sub-paragraph (a) sbove, tha comgeny shall reclassify, cansolidate and/or
subdivids the Now Shares it C Shares (Ihe "Reciassified Sharea”) as
required such that the aggregsate nominal value of the Reciasaified Shares,
roundasd up to tha nearest whole shane, 13 equat to that of such New Shares
Where {he nomunal value of the Reciasaified Shares s greater than the
nominst value of the New Shares the company shall pay up the difforence
using the share premium eccount of the company

(3} Any New Momber shal not, for the period during which he hoids any
New Shares, bo entitied to axercise any rights attachung to tha New Shares
and sha¥ not be entitled to receive any dividends or other distributions which
such New Mamber might otherwise ba entitled to recelve in respect of such
New Shares

(4) On any recrgamsation of, or material aiteration to, the share capital of
the company or of IAG (including without lrmtabon, any reclassification,
conuolidation and/or subdnnsion of the company’s or IAG's share capxtel)
following the Capilal Reotganisation other ihar any redassification,
consohdation and/or subdivision pursuant to articlte 76(2)(b). the number of
shares in IAG o be rssused {or of which IAG Is to procune the transfer) to any
New Member pursuant Lo article 76(2) shall ba adjusted by the directors in
such manner as the sudilors of the company o an independent investment

bank salected by the company may deterrine 10 be eppropnatae to reflect
1 such recrganisabon or material alteration.

(5) To give effect to any such transfer requined by this aricte 76, the
company may appoint any pefson to axecute and defiver 8 form of transfar
on behalf of, or as attomaoy for. the New Mamber i favour of [AG {or to such

nominee(s) as IAG may drect by nofice m wnting to the company)
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t
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Article 32

(1) Subject to the articles, but without prejudica to the nghts atigched to any
existing share, the company may issue further classss of shares with such
rights or cesirichons 83 may be dstermined by ordinary resolution or, o
such rasohution has besn passad or eo far as tha rasolution does not meke
gpecific provision, as the dinectors may decide.

(2) Tha company may issus shares which ara to be redeemsd, or are
fiasbisto be radeemed at the oplon of the company o¢ (he holdsr, and the

' directors may determine the lerms, conditions and manner of redemplion of
any such shares

(3) The rights, restrictions, terms and condiirons attached to any shares
Issuad pursuant to paragraph (1) or (2} of this aricle shall apply as H the
same were sel out in the articles
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Class of srare

jA2

Prescribed particulars | Artiets 41

[{1) The A1 Shares and the C Shares shall not be subsect to any restncbon

, on trer transferability. The holder of the A2 Sheares shall not transfer eny A2
: Sharas haid by 1t 10 any other parson without the prior written consant of the
t A1 Sharsholder

(2) Any transfer of ghares made in sccordance with thase aticles shafl be
registered promplly. The directors shall decline lo register sny transfer of
shares which s not made in accordance with thess articies and if thay do
30, the instrument of iransfer must be returned to the transferses with the
notioa of refusal unleas they suspect! the proposed transfer may be
fraudulent

(3) Sharas may be transferrsd in accordance with these articies by means
of an instrument of transtar in any usuel form or any ather form approved by
the directors, which is executed by or on behgif of the transferor

{4) No fee may be charged for registering any mstrument of fransfar ar other
documant relating to or affecting the title to any share

{5) The company may redain any instrument of transfer which is registered

(8) The transferor remams the holder of a share unti tha transferes’s name
is entered in the register of members as holder of #t

Article 42

(1) i title to a share passes to a transmiitee ;s accordance with thesa
articlas, the company may recognise only the transmiltee as having any titis
to that share

{2) Subject to arlicte 42(3), a iransmitae who produces such evidence of
entitloment to shares as the dractors may properly require

(2} may, subject to the anticles, choose cithaer to become the holder of those
shares or to have them transfarred to anciher parson; and

(b) subjject to the articles, snd pending any transfer of the shares to another
person, has the same rights as the holder from whom the transmittea
denvad such enttlemeant had

(3) Tranamittees do not have the right to attend or vote at a general
mesling, or agree to a proposed wrilten resolution, in respact of shares o
which they are enttiad, by reason of the event which gave nsa io the
transmassion, uniess they become e holdars of those shares in

| accordence with these articies.

Articia &3

L {1} Transmittass who wish o bacoms the holders of shares o which they
have become entifled in accordancs with thess arficles must nodify the
company in writing of that wish

(2) ¥ the ransmities wizshes [0 have p share transferred to another person,
the transmiftee must execute an mainiment of iransfar in regpect of d and
oblamn any refevant consants in actordance with these articles

|
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Articie 43 (continued)

(3) Any transfer mads or exscuied under this article 18 to be treated as if
were made or executed by ths parson from whom the transmiltes has
darived nghts in respect of the sham, and as if the svent which gave rise to
the transmssion had not oocwrred

Article 44

if a notice is gven o a shereholder in raspect of sheres and a ransmiftes
(or any porson nominatsd under articie 42{2) is entitied to those shares, the
transrmuttes (and any paraan nominated under articls 42(2) s bound by the
notice if it was givan to the shargholdsr before the transmittee’s neme has
bearn entered in the register of nismbery

Articla 45

Where the company makes any dividerxs or othar distribution of profits
within the mearning of section 823 of the Companias Act 2006, the 8
Sharehoider(s) shall be entitied to that portion of such dividend or
distnbution as Is equal to one per cent of the aggregate amount of such
dividend or distribution, provided that tha aggregate amount of dividends
and distributions that the 8 Shares shall be entitied to in aggregate at any
tme after the Merger Effective Date shal! be capped at £1 per 8 Share
Such dividend or distribution shall ba paid to the B Shareholder(s) pro rats
1 1o the number of B Shares held by them The A1 Shareholder(s), tha A2

| Sharehcidar(s) and the C Sharaholdar(s) shall, together, be entitied to tha
remaining portion of such dividend or distribution, such dividend or
distribulion to be pald pro rata to the number of A1 Shares, A2 Shares or C
Shares (o8 the case may be) haid by them, providad that whers the
aggregate amount of any gividend or diatnbution which is made by the
company iz lass than £1, the holders of the A2 Shares shall nol be entited
to recerve any amount of such dvidend

Article 53

On e return of capdal, whether by way of liquidaton, cepitel reduction, or
otherwise, the Surplus Assets shall ba appliad in the following manner and
in the following pnonty

() first to tha A1 Shareholder(s), tho A2 Shareholder(s) and the C

8) pro rats to the mumber of A1 Shares, A2 Shares. or C
Shares (as the case may be) held by tham untl the aggregels amount of the
Surplus Assats so distributed s aqual to the aggregate nominal value of the
A1 Shares, A2 Shares and C Sharas then i issue,

{b) theraaftar to the extent any Surpius Assets jemain, they shail be
distributed to the B Shareholder(s) pro rata to the number of B Shares helc
by them, until the aggregate amouni of the Surplus Assets so distributed is
equal 1o the aggregate nominal valus of the B Shares then in issue, and

(c) theresfter, to the extent any Surpius Assets remain, to tho Al
Shareholdens). A2 Sharsholders and C Sharehoider(s) pro rata to the
number of A1 Shares, A2 Shares or C Shares (as the case may be) heid by
tham,

save that thes articts shall not apply (9 any redemption or repurchase of B
Shares (whather out of shars cepdsi or distributabia profits)

F
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Class of share

| A2

Preseribed partculars * Article 58

i (1) None of the Directors, the company, the A1 Sharehoider, the A2
Sharehokier, the B Shareholder or tha C Shatehoidet shall convens or hofd
any gsneral meeting of the sharehoiders or propese any wittten resolution
of the sharehoiders (or the axacuting of any other document or the taking of
i any othar sisps which would have a simdar effect) or lake any steps to

! procure any of the foregoing untess, In each case thay are réquired by

« applicable law to do so In which cate the only resolutions which shall ba
put to the sharsholders st such meeting or by way of writien resolution shall
be thoss which are required by applicable low o be 30 put

{2) Whers the company proposes to put 8 resolution to the vote at a general
mecting, the company shall circulate to the shareholders in advance of that
meeting all informaton that is required to be 80 circulated by appiicable law
as well as such informaton as the company considers raasonably
necessyry in order for the shareholders to be property informed about the
subject matter of the propossd resolution.

Article 58

{1) A person 13 able to axercrse the right to spaak at a general meeting whan
that person s in a position to commumicate 1o afl those attendmng the
meeting, dunng the meeting, any nformation or opmions which that person
has on the business of the rmaating

; (2) A parsan i able to axarcise the nght 10 vote et a general meeting when

(a) that persan is able to vote, during the meeting, on resolutions pui to the
vole st the meeting, and

(b} that person’s vote can te taken Into account in determining whether or
not such rasolutions are passed at the same bma as the votes of all the
other persans attending the meeting

(3) Tha directors may make whatever amangements they consider X
appropriaie to engble those attending a general meeting o sxercise thair s
rghts to speak or vote at it. '

(4) in determining attendance at a ganeral meeting, it Is immaterial whether
any two or more members attending it are in the same place as each other

(5) Two or more persons who are not in the sama piace ss each other
attend a ganeru] meeting if thelr droumstances are such that il they have (or
were to have) rights to speak and vote at that meeting. they are (or would
te) sbin to exercise them.

Article 61
{1} All resolubons put lo the vote of a general mesting shall ba dacided on a
poll rather than on a show of hands

1{2) The At Sherehoider, tha A2 Sharehoider snd the B Sharehokier at any
. general meeting of the company st which thay are present in person or by
proxy, shafl, on a pall, have one vote for each At Share, A2 Share or B
Share (as the case may be) held by them in the capital of the company.
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' Staternent of capital (Prescnbed particutars of rights altached (o shares)
Class of share [ A2 T
Prescnbed partculars | Article 61 (continued)

{3} The C Shares shall not confer any rights on a hokier of such shares to
allerd, speak or vote al 8 general meeting of the company

(4) The A2 Shareholder shall vole as directed by the A1 Shareholdar in
respect of all sharehoiders' resolutions.

Articls 88

(1) A person who 13 entitied ic altend, spesk or vote at a general moating
remains so antitted in respect of that mesting or any adjournment of it, evan
though a valid proxy notice has been delivered to tha company by or on
behasit of ihat person.

{2) An appotwniment undsr a proxy nolice may be ravokext by defivenng to
the company a natice in writing gwven by of on behalf of the person by whom
or on whose behalf the proxy nolice was given

(3) A notice revoling @ proxy appointment takes effact only if It is deliversd
befare tha atart of tha meshng or adjourned meeting to which it relates

(4) The directors may requue the production of any svidence which they
consuder necessary fo determine the validlly of any praxy notice

cem e e t— e m o mw

B e —

Lasetom intemations S/¢0

50835149




-t et

pexcinawt  SHO1 - continuation page

Comparsss Act 2008, Retum of allotment of shares

Statement of capital (Prescribed partculars of nghis attached to shares)

Ciass of share |a2

Prescribed particuiars | Article 32
(1) Subject to the asticles, but without prejudice to the dghts attached to any
axisting share the company may issus further ciasses of sharea with such
rights or restrichons as may be determined by ordinary resolulion ov, if no
laummuﬂmhasbompusedoraofaasmmohﬂmdmndmm
| specific provision, as the directors may decide

1
EQ)MmmmmMMMtomm.mamm
to be redeemead at the aphion of tha company o the hokisr, and the directors
may datenmine the terms, conditions and mannar of radempiion of any such
shares

{3} The nghts, resirichions, terms and conditions sttached to any shares
issusd pursuant to paragraph (1) or (2) of this article shafl apply as # the
sams werg setl out in the articles
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Class of share

18

Prescribed partcutars - Article 23

' (13 With effect from and including the Mergar Effactiva Dats, the following
persons shall be appoiniad as dinactors of he company for the Imbat Penod-

; () Cheirman: witislly Mr M. Broughton:
!

| (®) CEO" inhiatly M. K. Willams,

1

{ (€) Two executive directors Inttially Mr A Crawisy and Mr F van der Post,
1 (€) Group Chief Finencial Officer inielly Ms E Dupuy De Lome,

i

1 {#) | Opeco Chief Execulive Officer- inltisily Mr R Sanchez-Lozano, and

{f} Thres non-executive directors intially Mr K. Smart, Ms. A. Reod and Mr,
Q. Patterson

{NB - Information in (c) and (f) to be completed prior to the adoption of the
articlas)

and any other person who was al that tme 8 director of the comparnry shail
cease to be a director As referred to above, Mr M. Broughton shall be the
Chamrman and Mr K. Wiiliams shall be the CEQ

(2) Subject t0 articte 23(10). the B Shareholder shall be entitled by notice in
wrifing to the company and to the A1 Shareholder to appoint threa diractors
{the "B Directors”) and to remove any such appointee at any tma. Any B
Director appointad by the 8 Sharehokdar shall be a United Kingdom
Natonaé The appointment or removal fakes eflact immaedigtsly upon deposit
of the natica with tha comgpany or on such [ater date (it any) epecified n the
notice The 8 Sharehalder shall, prior to the service of any notice appointing
or removing a director, consuit, in good faith. with tha A1 Shargholder as to
such appomiment or removal, However followmg such consultation any
decision to appoint or remove any such director shail salely be made by the
B Shareholder The directors referred to in articie 23(1)(f) shafl constitute the
jindzal B Directors

|

(3) Subject to anticlo 23(10), where the 8 Shareholder is proposing to
appoint any B Director(s) it sccordance with arficle 23(2), i shail direct the
8 Directors (other than any B Qiractor(s) which the B Sharsholder is
propasing (o remove) to considar who should be appointad as B Cirector(s)
by the B Shareholder and such B Directors (the "Nominating Directors”)
shall nominate a person to be ¢ appomted Whers such 8 nomination s
mades. the Nomnating Diveciors shail provide to the 8 Sharehoider the
followng information in respect of the nominee:

) 8 curmtoulum witse of the nominee,

(i) a written confirmation from the Nomanating Dueciors confirming that they
believe the person so nominated Is sutable (© be a Dinector of the company
and axpiaining the reasons for such belief and confirnung that nothing has
come to their sttention which would, in the view of the Nominating Directors,
make the person $0 nominated unsuitable to be a Olrector of the company;
and
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Article 23 (continued)

(i} @ written notice from the Nominating Directors selting qid the reforence
and other background checks which have been carried out in respact of he
penoh 50 nominated, together with e resuits of duch ohecks, wihioh shalt
include & criminal record check, a credit reference check and a search of
the disqualified directora regiater maintaned by Companies House In
addtion, the notice shouid provide a conflrmation that the pereon so
nominated is not, nor has in the past been, a director of 2 company which s
or was ! the tima al winch such person was g dlrector, both included In the
FTSE 250 and the subject of any recalvership, compulsoly fiquidation,
crecitors’ voluntary liquidation or administration procesdings.

1(4) The 8 Sharehoider shall designate, by notice to the company from time
to ume, ona of the B Directors @3 the Senior B Director The first person
baisd in articte 23{1)}f) shall be the initial Senior B Director. If no 8 Dirsctor
is dasignated as the Senior B Director, then tha B Director whose sumams
comes egriiest in the aiphabet shall be the Senior 8 Director The Senicr B
Orrector shail be the deputy cheirman of the company

(5) Dunng the initlal Period and foflowing the Initial Period, to the extent that
any 8 Shares are in issue, the A1 Shareholder shall ba antitted by notice in
writing to tha company and the B Sharshoider to appoint up to four directors
(the “A (hrectors™ and to remove any appointes st any me, provided that «f
any B Sharas gre in fssue, then untiass the sharehokiers agree otharwise,
one A Director shall be the person who is the chief executive oficer from
1hme to time of [beria, Lineas Adreas de Espana, Sociedad Andnima
Operadora snd one A Director shall be the person who s tha chisf financial
officer from tme to ime of the A1 Shareholder In addifion, al laast two of
the A Direclors shall be executve directorns of the company. The
appointmant or removal takes sffect immediately upon deposit of the notice
with the company or on such ister daie (if any) spectfied in the notice. The
directors referred toin erticle 23(1)(c), (<) and (o) shefl conslitute the iniial A
Directors

(8) There ahail be a mirimum of two and a maximum of nine directors,
provided thay, if any B Shares wre in iasue, there shali be rune diractors

(7) Tho appointment of the Charnran as charman of the company and the

, CEO as chief executive officor of the company shalt auloenatically deternuna
'i§ such person cesses to be a director but without prejudice to any claam for
:demagas for breach of any contract of s¢rvice between him and the
company

(8) The A1 Sharsholder may remove the Chairman and/or the CEO as
directors at any time by giving notice i writmg t0 the company and the 8
Shatehotder to that effect. if 2any B Shares are in issus, the A1 Sharehoider
shatl for such penod of brme 33 18 reasonabls and practicabla in the
circumsiancas, consult with the Samor 8 Oirector (who shafl have the
epportunily fo make representations during such consultation) prior to
removing the Chairman end/or ths CEO pursusn to this articts 23(8) The
Senor B Director may, al any time. inform the other B Directors of any
matier dlscussed bedwwen him and the A1 Shaneholder during such

| consuftation
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Article 23 (continued)

{39) If any B Shares are in issus. unless tha At Sharehoider and the 8
Shareholdar agree ctherwise, in the event of tha position of Chasman
end/or CEQ being or becomng vacant, the following procedure shall apply
vath respect to the appointmem of a new Chasrman or CEO, as the case
may be {the Chairman or CEQ. as applicable, in this article 23(8) being
refermed fo as the “Retsvant Director™)

{a) The Normenations Comsnittae to the extent not atready in existence shatl
be established.

{b) The Neminations Committae shall consider who shauld be appointad to
be the Ralevent Director Each of the At Shareholder and the 8 Shareholder
shalf be entitted to make nominations to the Nominations Commiites of
potential appointeas and, for the avoxdance of doubl, ff tha position of the
Chairman and/or the CEO 18 vacant 83 a result of the A1 Shareholder
exercising ita nghis under artticta 23(8). then the B Sharehoidar may, if il
chooses, namingte the person removed by the A1 Sharsholder pursuant to
ariete 23(8) The Nominatisna Commutiae shali nominate a person 1o be the
Relevant Director, provided that it shall nominate a person lo be the y
| Relavant Director only if the At Sharehaider has given Hs pnor consent to ‘
such person being so nominated The Mominations Committee shall give
notice (the “Nomination Notice™ to the A1 Shareholdar and the B
Sharenolder of ta nomination of the person to ba the Relsvant Directar
which notica shall ba accompanied by;

() a cumiculum vitas of the person nominated to be the Relevant Diwrector;

(if) a writien confumation from the Nominations Comymities confirmung that
they believe the person so nominetad is suitable o be a Director. the
Chsirman or the CED, as the case may bs, of the company and axplamning
e reasons for such bedief and confirming hat nothing has coma to thesr
atiention whach would, in the view of the Nominattons Committes, make the
parson so nominsted unsuitabls to be @ Diractor, the Charman or the CEQ
of the company, and

(in) 8 wniten nolice from the Nominations Committee setting out the
referance and other background checks which have been camed out in
respect of the person 3o nominated. together with the results of such
checka, which shall nciude a criminal record check, a credit reference
check and a saarch of the disqualified direclors reguster maintained by
Companios House In addition, the notive should provide a confirmation that
the person ao normmnated & not, nor has in the past besn, & director of &
campany which is, or was at the time at which such person was a director,
both includead in the FTSE 250 and the subject of any recevership,
compuisory kqundation, crediiors’ voluntary Hquidation or admwistration
proceedings

{€) The B Sharehcider may velo the appointmant of any person nominatad
by the Naminaions Committes purauant to arhcle 23(9)(b) by defivering a
natice in writing within 5 Businesa Days of receipt by the B Sharehosder of
the relavant Nomination Notice to the At Sharehoider stating that d is

| axercising its veto right in respect of the proposed sppointes

{
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{d} If the veto right specified in srticie 23(8){(c) is duly exercised, unless and
untl the A1 Sharehoider exercises Rs right sat out in articla 23(5)(e). the
Nominabons Committes may continue o propose other persons as the
Relevant Director by serving a Nomination Notice on the A1 Sharehoider
and B Sharehotder having followed the procadure set out in and in

« acoordance with article 27(8)(b) and the B Sharehoilder may exarcise its
nght of velo in respect of such person m accordance with article 23(8)(c)

{e) Where any persan proposed by the Nommations Commiltee o be the
Relevant Director is veload by the B Sharehalder pursuent to article 23(8)(c)
or ardicia 23(8)}{d), the A1 Sharshoider may convene & mesting of its
sharehciders to consicdar the approval of the relavant proposed appointee.
At such meeting any voie on a resolution shail be conducted by a poll and,
in the event that the voting rights of tha UK National Shares do not cany a
majonty of the lotel voting rights in the A1 Shareholder, then the vating nghts
In respect of the UK National Shares shafl be treated as being magnified so
that such shares shall, together, carry a majority of the voting rights in the
A1 Sharshoider In effecting such megnification, each UK National Share
may have a fractional number of votes per share and calculations of the
relevant fraction shafl be rounded up to the negrast 2 decima) places and
the number of votes that they shall cany togsthar shall be such number as
13 a3 closa to 0% of the rasutting number of votes after such

f{rounded up to (hs nearest whole numbers) pRis one vote as i9 reasonably

s practicable tsking sccount of the provisions on fracbons sst out gbove Fer
'example, if the A’ Sharsholder has 799,999 ordinary sheres m issue, with
each share canying one vote and 200,000 of such shares are UK Mational
Shares, then the votas of each UK Natlonal Share will be magnified such
that each such share shali be treated o3 carying 3 votes to every ane voto
,camed by the ordinary shases which are not UK National Shares such that

| the UK National Shares together cary 600,000 voles of the 1,199,999 voles
available to be cast on thal resolution

{f) in the event thet, al 2 meeting duly convened by tha At Sharehoides
pursuant to articke 23(8)}e) the sharehoiders of the At Sharehoider vole in
favour of the person proposed by the Nominations Committes (laking into
acccunt the fact that the voling nghts sn respact of the UK National Shares
shall be treated as having been megnified in accordance with arlicle 23(9)
(#)), then, with effect from the end of the relevant shareholdars’ mseting,
that person shall ae desmed (o have been appomnted as the Relevant
Director In the event that the sharehoidars of tha A1 Sharaholder do not
{vote m favour of the porson propesed by the Nominations Commiltee (taking
: into account the fact that the voting rights in respect of the UK Nationai
Shares shall be treated 38 having been magnified in accordance with article
23{9)(e)). then such person will not be appointed as the Relevant Director
and the Nominations Comwniites may nominate anciher person io ba 8o
appounted, i which casa the B Shareholder shall have a right of velo in
raspect of such parson which, if exercised, shall be axercizsed pursuamt to
articie 23{9)c) or arncle 23(8)(d).

(@) f the velo nghts specifiod In srticlas Z3(9)(c}. 23(9)(d) or Z3(I)MN. as
applicable, ars not exsscised by the B Sharehoidar with respect to
proposed appointse g3 the Relevant Direcior within § Business Days of
receipl by the B Sharehoider of the relevant Nomination Notice then, on the
day after such 5 Businass Day perod, such appointes shall be deemed to
have been appointed a3 the Rejevant Director

f
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{10) Where there are no B Directors eppomted 1o the board, or whare the B
Sharehakier is propoaing to remove all of the B Directors in acosrdance with
articte 23(2). the following shall apply in relation to the appointment of any
person as a B Director (the “Relovant B Director):

(a) Ths 8 Sharehoides shall nominate a person to bo the Relavant
8 Director and shafl give notice (the *B Sharehoider Nabce®) of such
nomination to the A1 Shareholder and the company The appoindment of
the Relevam B Oirecior shaft take effect immediatsly upon deposit with the
company or gn such later date {if any) spacifiad in the B Shareholder
Nobice, save whare tha B Shareholder Nohca containg a request for the A1
Sharehoider 0 convens a meaeting of the shareholders of the A1
Shereholder in accomdance with srficia 23(10Xb}, in which case articles 23
(10Xb) and 23(10)(c) ahali apply

(b} H requested to do s0 by the B Shareholder in the relevant 8
Sharaholder Notica, the A1 Shareholder ahall convene a meeting of its
sharahoiders 1o consder the approval of the person nominated by the 8
Shanshiolder pursuant to articha 2)(10){a). Al such mesting, any vole on a
resoiution shall be conduciad by a poll and, in the event that the voting
nghts of the UK National Shares do not cary a majonty of the total voting
nghts of the At Sharsholder, then the voting rights in respect of the UK
Natonal Shares shall be treated as being magnified so that such shares
shafl, together, carry a majority of the voting nghts in the A1 Shareholder In
effecting such magnification. each UK National Share may have s fractional
number of volas per share end calcutations of the relevant fraction shall be
rounded up to the nearasi 2 decimal places and the number of volas that
they shall canry together shall ba such number 23 is as ciose to 50% of the
resulting number of votes afler auch magnification (roundad up to the
nearest whole number) plus one vote as is reasonably practicable taking
account of the provisions on fractions set out sbova For example, if the A1
Shoreholder has 790,999 ordingry shares in fssus, with each share camying
ons votes and 200,000 of such shares ara UK Mational Shares then the
votes of each UK National Share wilt be magmified such that each such
shara shall be rested as carrying 3 voles o avary ong vols camted by the
ordinary shares which are cot UK Nabonal Shores such that tha UK Navonal
Sharas togeher carry 600,000 votes of the 1,188,999 votss availabia to be
cast on that resolution.

(€) In the event that, at 8 moastmg duly convened by the Al
Sharehotder pursuant to article 23(10}(b). the shareholdars of the A1
Shareholder vote i favour of the person nominated by the B Shareholder
(taking inta accoun the fact that the voting rghts in respect of the UK
Natonai Shares shall be treated as having been magnified in accordance
wath article 23(10){D)), then, with effect fram the end of the relevart
sharsholders’ meeting, that parson shail be decmed to have baen appointed
as ths Relevant B Oirector In the event that the sharehoidens of the A1
Sharaholder 6o not vote in favour of the parson nominatad by the 8
Shareholder (laking into account the fact that the vofing rights in respect of
{ the UK Nations! Shams shafl be trested a3 having been magnified in !
! accordance with articie 23(10Xb)). then such parson will not ba appointed
! a3 the Relevant B Director and the B Shareholder may nominate ancther
person to be s appointed, in which case the provisions of erticle 23(10)(a),
Z3(10}D) and this arhicia 23{10){c) shall apply to any person so nominated.
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{31} The B Shareholdes shall serve a notice in writing on the A1 Sherehoider
and fhe company requestmg the removal of the Chalrman andior CED o3
directors if, at any time, three of the Kay UK National Sharsholders regquest
the B Shareholder 10 do 50 The B Shareholder shali be entittad to request,
and shafl not be required to serve the notice requesting the removal of the
Chairman and/or the CEQ as directors unti it has received, confirmation
from the A1 Sharsholder that the persons who have requested thetthe B
Shareholder serve such nolice are Key UK National Shareholders

Fallowing the service of such aotice, the B Directors and the A1 Shargholder
shall consull with each ofher for a reasonable perlod of ime with a view to
rasoiving the matter In the svent thal, following such consultation, the A1
Shareholder agrees with the requsst to remove the Chairmnan or, as the
case may be, the CEO then the company sha, as soon as

practicabie foliowing notice of such agreement being sesrved by the A1
Sharsholder on the company, ramove the Chainman or, a3 the case may be,
the CEQ

(12} In the evenl thel, following the consultation referred to in articts 23(11)
above, the At Shareholder does not agrae with the reguest to remove the
Chairman or, a3 the case may be, the CEQ, then the A1 Sharsholdar shall
convens a meeting of ds sharsholders o consider such request. At such
meeting, any vole on a resdiution shall be conductad by a poll and. In the
svent that the voting nghis of the UK National Shares do nol cany a magority
of the total voting rights in the A1 Shareholder. then the voling rights in
raspect of the UK National Shares shall be trested as being magnidied so
that such shares shafl, togsther, canry 8 majority of the voting nghts in the
A1 Sharcholder In effaciing such magmfication, each UK National Share
may hove e fractional number of volas per share and calculations of the
relevan? fraction shall be rounded up to the nearast 2 deamal places and
the number of vates ths? they shall carry togethar shall be such number as
18 a9 dosa 1o 50% of the regulting number of voles after such magnficahon
(rounded up to the nearast whols number) ples one vote as is ressonsably

e taking sccount of the provisions on fractions set out above. For
exampia, if the A1 Shareholder has 799,699 ordinary shares in msue, with
each share casmying one vote and 200,000 of such shares are UK Natlonal
Shares, then the votes of each UK National Share will be magnfied such
that each such share shafl be reated as carmying 3 voles to svary one vote
carrod by the orginary shares wiuch are net UK Nationa! Shares such that
the UK National Shares togethar camy 800,000 votes of the 1,138,090 votes
gvailzble (o be cast on 1hat resohution

{13} In the event that, &l 2 mesting duly convened by the A1 Sharehoider
pursuant to anicle 23(12), the sharsholders of the A1 Shareholder vote in
favour of the request to remove thae Chalrman or, as the case may be, the
CEOQ (taking mnio accouni the fact that the voting rights in respect of the UX
National Shares shall be treated as having been magnified it accordance
with article 23(12)). then, with sffect from the end of the refevant [
shareholder meeting, the relevant person shafl be deamed 10 have been '
removed as a dirsctor of the company [n the event that the sharsholders of
the A1 Shareholder do not vots in favour of the request to remova the
Icma.uanuybe,anEO(hkmmmmfadml
1 tha voling rights In raspect of the UK Nationa Shares shall bo treatsd as
having been magtified in accordance with arbcle 23(12)). then the relevent
persor: will not be removed as a diractor of the company as & resuit of the
process sed out in article 23(11), 23(12) and this articla 23(13)
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Anitle 23 (cominued)

(14) The sharcholders shall teka all such action as may be ressonably
necessary to ensure that the appointments and removals of directors take
offact (and, subject 1o applicable iaw, only take affect) as provided in this
anicle 23

(15) This asticle 23 may not be altered undass all shareholdars agree

(16} Whera the A1 Sharsholdar is intending to hold a meeting of is
shareholders pursuant to articles 23(8)(e), 23(10)(b) or 2X12) it shati, prior
to helding such meeting, nolily the UK Givil Aviation Atthority In witing that
such meeting ia 1o be hald

Articis 37
{1) No Dusposal of any B Shara by the 8 Sharcholder ia permuited, sxcept

{a) with the prior written consen of the A1 Sharehoider; or
{b) where requirad by the A1 Shareholder in accordance with aricle 38

{2) Pnor to the expiry of the Initial Period, the A1 Shareholder shall not gwve
any consant pursuant to articls 37{1)(a) whare the Dusposal which is the
subject of such consent would, f effected, result in the corporate structure of
the company no longer meeting (he requirements of tihe National Control
Structure

Article 38

(1) The B Sharehoider shall be entitled, at any timae, to require the company,
by nofice in writing (a "B Shareholder Rademplion Notice’), lo radaem the B
Shares for an amoum egual 10 the nomina! vaiue of such shares. In the
avent thal g B Shareholder Redemption Netice 1s served ca the company by
Ihae B Shareholder, the company shall redeem the B Shares for an amaun
equsl to the nominal valuas of such shares no later than wo Business Days
foflowing the date of such nofice, subject to the company bemng iawfully able
to redeem such shares

(2) Sublject to article 38(3) and arlicls 38(4), st any time followmyg the expry
of the Imetial Pertod of, prior to the explry of the initaf Period, ot any ime
when te B Sharehokler Is in material breach of its obligations under the
Subacnphion Agreement. the Trust Osed or thase articies, the A1
Shareholder may either

(a) serve notice :n writing on the B Shareholder raquiring such shareholder
to transfer, for a consideration equal W the nominal velue of such shares, all
{he B Shates held by i to such other person OF porsons as may bs
nominated by the At Sharehoider; or

(b) serve notice (an A Sharsholder Recamption Natice™ in writing on the
company requirting & to redsem the B Shares held by the 8 Sharehokdar,

susch redemplion to be mads in accordance with asticle 40 and subject (o
epphcable law.

s
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{3) In the avent that the A1 Sherehoider exercises its dght under article 38

1 (2)(a) to require a ransfes of B Shares prior to the expiry of ths Inftal Period,

thanmem Shareholder must rot nomingte any person as the transteres of
masmmmmwmmmm of effected, rasult in
mmmdhmmwmmmwm
i of the Nationa? Control Structure In addition, no such transfer of B Shares
must be effected until the person or persons 1o whom such shares sra o be
transferred has or have agread in wnling to enter inlo a Deed of Adherence
upon such B Shares baing transfamed to it or them

{4} In the event thal the A1 Shareholder exercises s rdght under article 38
(2X{(b) o requira the company to redeem the B Shares heid by the B
Shareholder pnor 1o the expiry of the Imtral Penod, the relevant Redemption
Notica st contain the nemaa and ragisterad addrasses of tha persons to
whom an equivatent number of B Shiares (carrying equivalent rights to the B
Shares wiuch are 1o ba redesmead) are to be issued following the relevan!
 radermption (the “New B Shareholders®) The A1 Sharcholder must not
nominate any person as a New B Shareholgder where the jssua of B Sharos
1o such person would, if effectsd, result in the corporate siructurs of the
company no longer moeting the requiramenta of the National Contral
Structure  The company will issus B Shares o the New B Sharehoidars in
accondance with the relevant Redemption Notice subject to receipt by the
company of the celevant subscription montes from the New B Sharsholdars
immediately pnor to, simuitaneously with, or as soon as reasonably
practicabl

n addition. no such redemplion of B Shares ghall be effected untd the New
B Sharehalders have agreed in writing (o enter into a Deed of Adherence
upon the retavant B Shares baing issued to them.

i
(5) The provisions of article 38(3) do not apply In the ovent that the At
Shareholder exarcises its right under article 38(Z)(s) following the expuy of
the inited Pericd and the provisions of articte 38(4) do not apply in the event
that the A1 Sharehoider exercises its right under articde 38(2){b) foltowmng

, the axpiry of the Initial Period provided, In aach case, that the { Opeo
Ns&onalConhulShudmehuprwbuﬂybomtaminamoﬂaw!emﬁnam
ntwbﬂmﬂaﬂymesamemasuumcmmlswuNm

Articls 39

(1) Where the A1 Shareholder or tha B Sharehoider exarcise Ks respective
nght to require the company to redsem any 8 Shares in accordance with
articie 38(2)(b). the company and the B Sharehoider shall taks af achons as
may be reasonably nocessary to effect such redemption of any B Sharesa in
gocordance with article 38(2)(b) and these articles and shall axecute such
documemation s may be reasonably requested by the At Sharshoidsr in
respact of such redemplion

{2) Where the At Sharcholder exercises iis right (o require the trensfer of
any B Shares from the B Shareholder in sgcondance with articte 38(2)(s).
the B Sharehoider shafl ake all acbons as may be ressonably necessary 1o
effect the transter of such B Sharas :n accondence with article 38(2)(a) and
: these articlen and ghall axecutz such documentation as may be ressonably
!requutedbymm Sharehoider in respect of such transfer.

(3} in the event that the B Sharehoider fads of refuses 10 axecutas any
documeniation required {0 be executed by i pursuant to articla 39(1) or 39
@

le following, the complation of the refevant redemption of B Shares.
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Prescribed particutars | Article 39 (continuad)

(8} the company shall by writton notice authorise any direclor to exscuts and
deliver, on the 8 Shareholder's behalf, such documantaton as ts reasonably
nocoseary to effect the redemption, or as the casas may be, the transter of
the relevamt B Shares, and

(b} tha company shall hold the purchase procesds, or as the case may ba
thes redemption proceads, in trust for the B Sharsholder

in the case of a transfer of B Shares which is effected pursuant (o this articie
38(J). the receipt of the ransfer procesda by the company shall be a good
diacharge by the transferss of such shares, who shall not be bound 1o see
the application of such proceeds. In addition, the company shail, subject to
the instrument of transfar baing duly stampad, cause the trensfaree to be
registared as the holdar of the relevant 8 Shares

Once registration of a transtas of B Shares or, as the case may be, once 8
redemption of 8 Shares, has taken placo in purported exercise of tha powar
contained in this arlicle 38(3), the validity of such transfer or redemption
shall not be questioned by any person

rArbicle 40

(1) The B Shares may be redeemed by the company only once it has
received eithsr an A Shargholder Redemption Nolice or a B Shareholder
Redempton Notico sulyect (o tha company being lawfully able to redeem
such shares Tha B Shares shafi bo redsemad for an amoun! equal to the
nommat! value of such sheres (the "Redemption Amount™)

(2) Within five Buamness Days following the recelpt of any A Shareholder
Redemption Nohcs, the company shall nolify the B Sharsholder in writing
that the B Shares aro to be redeemad Such notice by the company shafl
specify the date on winch such redemption is to occur. which date shall be
rot less than two Busingss Oays following the date of the notica and, on that
date, the company shall redeem the B Shares subsect to the company being
lawfully abla to redeem such B Shares

(3) In respect of any redemption of the B Sharas, the B Sharehoider shalf
deiver the share certificate(s) reprasenting the B Shares to the company on
or prioe to the dote of redemption and, subject to the payment of the
Redemplion Amount, from the dale of redemption, such shara cortificate(s)
shail cease to be valid

(£} In the event that the 8 Shareholder axercizes its right to require the
redempton of tha B Shares pursuant to article 38(1) of the aricles, bul the
comparny is not able to find the redemplion out of distribuiable profls, the
A1 Shareholder shafl, on the dats on wiuch such nademption would, but for
eny restrictions under the Companses Acts. be required 10 be made,
subscribe for such number of C Shemes in tha capital of the company as aro
necessary for the company o be able to fund tha rodernption out of the
procsads of the issue of such sharas mn actordance with applicable
lagisiation and the comparny thall use the proceeds of subscnption to effect
the redemption

il
I
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Articte 42

(1) i titte 1o a share passes lo a transmultes i accordance with these
articies, the company may recognise only tie transmittae as having any title
to that share

{2) Subject 1o article 42(3), & transmitles who produces such andence of
entittemant (o shares as the directors may properly roquire

(a) may, subject Lo the aricles, choose adhar to becoma the holdar of thasa
shares or {0 have them transferred to another person and

(b) subject to the articles, and pending any transfar of the shares to ancther
person, has the same nghts as the haldar from whom the transnites
darived such entillement had

{3} Yrensmitiees do nod have the right to attend or vole i & peneral
meeating, or agree to a proposad writien cesalution, in respect of shares to
which they are entitted, by reason of the event which gave rise {0 the
transmission, unisss they become the holders of those shares in
accordance with thesa arlicles

Articio 43

(1) Yransmitiees who wish to becomas the hotders of shares 10 which they
have bacome entitied in accordancs with these arlicies must notily the
company n wnting of that wish

(2) i the trananuttee wishes [0 have a share transfarred Lo another persan,
the transmittae must execute an mstrument of transfer in respect of it and
oblath any reisvant consents in accordance with these erticles

(3) Any Iransfer made or executed under this articie is to be tneated as f t
were made or execuled by the person from whom the transmiftee has
denved ngits in respact of the share, and ags if the event which gave nse to
the transmission had not occusred

Article 44

If & notice is given {0 a shareholder in respect of shares and a transmities
{or any person nominated under articla 42(2) is entitied to those shares, the
transmittes (ardd any person nominated under articia 42(2) s bound by ths
notice if i was given to the shareholdaer before the transmifise’s name has
been entared 1n the register of members.

Article 45

Whers the compsny makes any dvidend or other distribuhon of profits
writin the measning of section 820 of the Compames Act 2008, the B
Shareholder{s) shail be entiled to Ihat portion of such dividend or
distribution as s equal to one per cent. of the aggregats amount of such
dividend or distribution, provided that the agoregate smoumt of dividends
and distbutions that the B Shares shall ba antittad to in aggregats at any
e after the Merger Effective Daty shafll be capped at £1 per B Share
Such dindend or distribution shafl be paid to the B Shareholder(s) pro rots
to the number of 8 Shares held by them

Latarfaem mmptiona 5110

50634921¢




in pocordancs with
Sechon 555 ¢ the
Compames AcL 2008

SH01 - continuation page
Retumn of aliotment of shares

Statement of capital (Prescnbed particulars of rights attached to shares)

Class of share

l

Prescnbed pamcula;;

Asticle 45 (continued)

The At Shareholder(s), the A2 Sharetcider(s) and the C Shareholder(s)
shatl, together, be enlitted 1o the remaining portion of such dividend or
distribution, such dividend or distribution fo ba pad pra rata to the numbar of
A1 Shares, A2 Shares or C Sharss (ss the case may be} held by them,
provided that where the aggregoats smoumt of any dividand or datribution
which is made by the company s lsss than £1, the holders of the A2 Shares
shall not be entitlad to recenve eny amount of such dividend.

Articlo 83

an a return of capital, whether by way of fiquidation, capitat reduction, or
otherwise, the Surplus Assets sha¥¥ be appiied m the following manner and
in ths following priority.

(a) firs1 to the A1 Shareholder(s), the A2 Shersholdar(s) and the C
Sharsholder(s) peo reta to the number of A+ Shares, A2 Shares. or G
Shares (aa the case may be) held by them until the aggregate amount of ths
Surplus Asasts so disiributed is aqual to the aggregate nominal vatue of the
A1 Shavres, A2 Shares and C Shares then in issuo,

{b) thereafler, to the extent any Surplus Assets remain, they shali be
distributied to the 8 Shareholdor{s) pro rata to the number of B Shares haid
by them, until the aggregats smount of the Surplus Assats so disinbited is
equal to the eggregats nominal value of the § Shares then i issue, and

{¢) thereafier o the extert any Surplus Assets remamn, to the At
Shareholder(s), A2 Shareholiars and C Sharsheidet(s) pro rata to the
numbaer of A1 Shares. A2 Shares or C Shares (as the cass may be) heid by
them

save that this article shall nol apply to any redamplion or repurchase of B
Shawes (whether out of share capital or distribudable profits)

| Arttcie 58

{1} None of the Directars, the company, the A1 Shareholdar the A2
Sharsholder, the B Shareholder or tha C Shareholdar ahall convens or hold
any gensral maating of the sharehokders or propose ary written resclubon
of tha shareholders (or the executing of any other document or the taking of
any other steps wiuch would have a similar effeci} or taks any steps to
procure any of the foregaing untesas, in each case, thay are required by
applicahie iaw to do 80, in which cess the only resolutons which shall be
put Lo the sharsholders at such meeting or by way of written resolution shafl
be thosa which ane required by appiicadble law to be so .

(2) Where the company propasas to put a resohstion to Bis vots at o genoral
meeating. the company shall arculate to the shareholdars in gdvance of that
mesating all information that is required to be 80 circulated by applicable law
as wall as such information as the company considers ressgnably
necessary m order for the sharehoiders to be property informed about the
subject motter of the propossd resoksiion

Articls 838

(1) A person is abla to axerciss the right to speak at a generat mesting when
that person is in a position to communicate to all thoss attending the
meeting, dunng the mesting, any information or opinions which that person
has on the business of tha maating
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Prescribed particidgrs | Articte 58 (continued)
(2) A person is abie to exercise the right to vote at 2 general mesting whan

(s} thai person is able to vols, during the meeling, on resolutions put to the
vote at the meetng: and

(b} that person's vole can be taken into account in determuning whether or
not such resclutions are passed at the sams time as the voles of afl the
other parsons attending the maating

(3} The directors may make whatever arrongaments they consider

mmmbmuemaauen&ﬂgagmmmuw“m
nghts to speak or vote at it.

(4) In determining attendance at a general mesting, it is immaterisl whether
any two or more members attending it ane in the same place as esch olihver

{5} Two or more persons who are not in the same place as gach gther

aitend a general meeting if thefr circumstances ore such thal if they have (or
were (o have) ngits o speak and vole at that meeling, they are {or would ‘
be) able to sxercise them.

Article 57

{1) No businass other than the appomimen of the chayman of the meeting
is to be fransacted at a general meeting if the persons attending ¢ do not
constitule a quorum

{2) Except when there are no B Shares in issue and subject (0 articia 80(5).
a quongn &t any general maeting shall exist only i the A1 Sharehaider end
the B Sharsholdsr gre both prosent in paison of by proxy and entitied to
vote if no B shares are in issue axcepi where the company has only ona
shareholder that s antitlad {0 vote, a quorum at any general meeting shall
axist if any two shareholders are pressnt 10 person or by proxy

(3} If, end for so long as, the company has only one gsharehokier that is
entified {0 vote, that sharsholder present in person or by proxy shafi be a .
quorum at any general meeting of the company or of the holders of any
dass of sheres.

Article &1
{1} Ali resolutions put to tha vate of a general meeting shail ba decded on a
pofl tather than on a show of hands

(2) The A1 Sharsholder, tha A2 Shareholdar and the B Sharehofder at any
general mesting of the company at winch they are present in persan or by
proxy, shall, ana polt have one vote for each A1 Share, A2 Share gt 8
Share (as the case may be) hald by them in the capital of the company.

{3) The C Shares shail not confer ay rights on o holder of such shares to
attend, speak of vote at a genaral meeting of ihe company .

(4) The A2 Sharehoider shal vols as directed by ths A1 Shareholser m
respect of all shareholden’ resohsions.
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Arvcle 82

(1) The B Sharsholder shall excarcise its vobing rights in such manner as it
considars in s sole opinion 1o be 1n the interests of the nolders of the UK
National Shares and shail not be obliged to vote in acoondance with any
recommendation of the A1 Sharshokisr issued pursuant to articie 62(2) or
any Committaa Opiman (a3 defined in article §2(2)) where % do sa would
not, in the sols opinion of the B Sharahoider. be in the interests of the
heiders of the UK National Shares

{2) Trhe A1 Shareholder shall, not tess than five Busmess Days prior to the
dats of ihe relevam shareholders’ meeting, lasue 8 recommendahon to the
8 Shareholder as 10 how the B Sharcholdar should vote in respect of any
rasolution which is to ba proposed at a general masting and, subject to
article 62(1). the B Sharsholder shall be obliged o vote in accordance with
any such recommendation, provided that the B Shasehaolder shall not be
obtiged ta vota 1t accordanca with such recommendation wherg the
Assyurences Commiittee has delivered an opinion pursuant 1o clause 5 8 of
tha Assurances Agraement (a “Committes Opinion™) that the resaiution
would, i passed, or as the case may be, not passad, rasutt in:

{a) an action being taken, or being omitted to be taken, by the company
!which would resuft m a breach of clause 3 4 of the Assurances Agreement,
ofF

(b} an action besng taken, or being emuited to be taken, by the company,
whach woutd resuit n the corporsta structure of tha esmpany no lohger
mesting the requiremants of the Natianei Control Structure,

in which casa, subject to arhcle §2(1), the 8 Shareholdar shail vate in favour
of the resclution if the Committee Opimon states that if it were not passed
either of the consagueances set oul n article 62(2){a) or (b) would result and
shail vote against the resoluton i the Commuttes Opinion siates that such
consaquences would resull if such resolution were pasaed Untass the
Assurances Committea has deliverad a Commiites Opinon in regpect of
any resolution by the date falling two Business Days prior to the date on
which the B Shareholder I8 required to vols in respett of such resoluhion,
then such resolution shail be deamead not to result in erther of the
consequences sef cul in article 82(1)(a) or (b) if t were passad or, as tha i
cass may be. not passed f

{3 Where the B Sharehaolder determanes that it will not vots in accordance
with the recommendation of the A Shareholdar m respect of any resoiution
(the “Diaputed Resalution”) pursuant to article 62(1). it shall notity tha A1
Shareholder in writing of such fact aa s0on as reasonsably practicable and, in
any ovent, prior to the meehng at winch the Disputed Resolution 15 1o be
proposad I such notification is made, the A1 Sharehokier mey convane s
meeting of ity sharcholders io considar the Disputed Reaclution In the
event thal the AT Shareholder exercises such right, the general meating at
which the Disputed Rasolubon is 1o be proposed shafl be sdiowuned unth
such time gs the sharehollery’ meeting of the AT Sharsholder has baen
held Al such sharsholders' mesting of the A1 Shareholdar, ey vels on 2
raschsiion shall be conducted by & poll and, in the svent that the voting
nghts of the UK Nabonal Shares do nol carry o majonity of the totel voting

! nghts 1 the A1 Sharsholder than the voling rights in respeci of the UK
National Shares shall be rested as baing magnified so that sych shares :
shall, together, catty a majonty of the voting nghta m the A1 Shareholder
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Article 62 {continued)

in o%acting such megnification, sach UX National Share may have a
fractiong! number of votes pes share and caicuistions of the ralevant fraction
shall be rounded up o the nearest 2 decimal pisces and the number of
votes that they shall carnty logather gshall be such number as 3 as class to
50% of the resulting number of votes sfer such magnification (rounded up
to the nearest whols number) plus one vote 35 8 ressonably practicable
takmg account of the provisions on fractions set out above  For example,
the A1 Sharsholder has 789,999 ordinary shares in Ssue, wilh sach share
camying one vate gnd 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 camying 3 votes (o every ono vote camied by the
ordwiary shares which are not UK National Shares such that the UK Nabonal
Shares togelher carry 600 000 votes of the 1,100,999 voles svailable to be
Icastonmuresoluﬁon

{4) In the event that, at a shareho!ders’ meeting duly convened by the A1
Shareholder pursuant 10 article 82(3), the sharsholders of the A1
Shareholder vote In favour of the Disputed Resolution (taking nto account
the fact that the voting nghts in respect of the UK Nabional Shares shall ba
trasted as having been magnifiad in accordance with articie 82(3)), then the
B Shareholder must vole i favour of such resolution at any reconvened
gensral meeting of the company at wiuch such resolution i proposed
(raspactiva of the effect of such vole on the holders of the UK National
Sharas) In the event thel the sharehoiders of the A1 Sharsholder do not
vote n favour of the Disputsd Resotution {iaking into account the fact tha)
the voling nghts in respect of the UX National Shares shall be treated as
having been magnified in accordance wih articie 82(3)) then the B
Shereholder must vote againat such resclution at any reconvened general
meeting of the company 8t which such resolution is proposad (Imespective
of the affect of such vote on the holders of the UK National Shares)

{5) The provisions as to voting st out above shall apply, with any necessary
modifications, to any resoclulions of tha sharehoifers which are proposed to
be passed as wrilten reaolutions

{8) Where the A1 Shareholder is intending to hold a meeting of its
shareholders pursuant to article 62(3) it shail prior to hoidmg such meeting,
natify e UK Chvil Aviation Authority in wiiting that such meeting is to be
heid

Articte 85

(1Y A person who s entitied {0 atfend, speak of vole st a ganeral meeting
remains 50 entifled in respact of that moetng or any adjournmant of &, aven
though a vafid proxy notice has been delivered to the company by or on
behalf of that person

(2} An appointment under a proxy notice may be revoked by defivering to
tha company a notce in writing given by or on behsif of the parton by whom
ar on whose behalfl the proxy notics was grvan

{3) A nonce revcking s proxy mppointment takes effoct only i it Is deliverad
before the start of the meeting or adjourned meetng to wiuch if reigtes

(4) The directors may requrs the production of any evidence which they
consider necessary to detenmine the vafidity of any provy nabce
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We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
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O The company name and number match the
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You have shown the date(s) of allotimentn

section 2

You have completed all appropriate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form
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Please note that all informatton on this form will
appear on the public record

@ Where to send

You may return this form to any Compaties House
address, however for expediency we adwvise you to
return it to the appropriate address below.

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff

For campanies registered i Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

ot LP - 4 Edinburgh 2 (Legal Post)

For compamies registered in Northern irefand:
The Reqistrar of Companies, Companies House,
Second Flaar, the Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 88G

DX 481 N.R Belfast 1
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For further information please see the guidance notes
on the website at www companieshouse gov uk
or emaif enquirtes@companteshouse gov uk
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forms page on the website at
www.companieshouse.gov.uk
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