[

In accordance with
Section 619, 621 & 689

SHOZ

BLUEPRINT!

of the Companies Act
2008 Notice of consolidation, sub-division, redemption
shares or re-conversion of stock into shares
& What this form 1s for What this form 1s NO S o
You may use this form to give notice You cannot use this fon [
of consolidation, sub-division, notice of a conversion ¢ 4
redemption of shares or stock i "LIFVULR2S”
re-conversion of stock into shares LD6 12/05/2011 88
COMPANIES HOUSE
Company details
Com b < Filling in this form
pany number IT ITITITITIT ITI_ Please complete in typesanpt or in
Company name in full |Br|t|sh Airways Plc bold black capitals
I All fields are mandatory unless
speafied or indicated by *
Date of resolution
Date of resolution 2 I? |"—b—|—'T HI_'O— WF
Consolidation
Please show the amendments to each class of share
Previous share structure New share structure
Class of shares Number of 1ssued shares Nominal value of each Number of issued shares Nominat value of each
{Eg Ordinary/Preference etc) share share
|Ord|narylA1 l 1,039,087,935 025 896,699 £289 69776291
A2 {held by Ibena)/A2 115,077,695 025 99,308 £289 69895426
A2 (held by IAG)/A1 1 025 . 1 £289 69776291

4 | Sub-division

Please show the amendments to each class of share

Previous share structure

New share structure

Class of shares Number of issued shares Nominal value of each Number of issued shares Nominal value of each
(E g Ordinary/Preference etc ) share share
|Not Applicable
Redemption
Please show the class number and nominal value of shares that have been redeemed
Only redeemable shares can be redeemed
Class of shares Number of 1ssued shares Neminal value of each
(E g Ordinary/Preference etc ) share
Not Applicable
CHFPO10 (FF)
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock into shares

Re-conversion

Please show the class number and nominal value of shares following re-converston from stock

New share structure

Value of stock Class of shares

(E g Ordmary/Preference etc }

Number of 1ssued shares

Nominal value of each
share

Not Applicable

Statment of capital

Section 7 (also Section 8 and Section 9 if appropriate) should reflect the company's
Issued caprtal following the changes made in this form

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

Please complete the table below to show each share classes held in pound sterling
If all your issued capital 1s in sterling, only complete Section 7 and then go to Section 10

Class of shares Amount paid up on Amount (if any} unpand Number of shares © Aggregate nominal value @
{E g Ordinary/Preference etc) each share @ on each share ©
|ats | £1,271 15711331 | 000 | 896,700 |E 259,771,984 00
|A2s | £869 09686279 000 99,308 £  28,769,42375
I | ;
| | | | E
Totals 996,008 |[£ 288,541,407 75
Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value
(E g Ordinary / Preference etc) each share@® on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value
(E g Ordinary/Preference etc ) each share @ on each share ©@
Totals

@ Including both the neminal value and any
share premium

€ Total number of issued shares in this class

© Number of shares issued multplied by

nominal value of each share

Continuation pages

Please use a Statement of Capital continuation
page if necessary

CHFPO10 (FF)
05/10 Version 4 0




SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

996,008

Total aggregate
nominal value @

£288,541,407 75

©Total aggregate nominal value

Please list total aggregate values in
different currenctes separately For
example £100 + €100 + $10etc

Statement of capital (Prescnbed particulars of nghts attached to sh

ares)®

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 7 and
Section 8

Class of share At
Prescnbed particulars |See attached continuation sheets
Class of share A2

Prescribed particulars

See attached continuation sheets

Class of share

Prescnibed particulars

@ Prescribed particulars of rights

attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ particulars of any nghts, 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 eption of the
company or the shareholder and
any terms or condstions relating to
redemption of these shares

A separate table must be used for
each dass of share

Please use a Statement of capital
continuation page if necessary

CHFPO10 {FF)
05/10 Version 40




SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

Class of share

Prescribed particulars

Class of share

Prescribed particulars

@ Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting rights,
including rights that arise onty in
certain circumstances,
particulars of any nights, as
respects dividends, to partiapate
in a distnibution,
particulars of any nghts, as
respects capital, to partiaipate in a
distnbution {including on winding
up), and
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 refating to
redemption of these shares

o

[a]

o

A separate table must be used for
each class of share

Please use a Statement of capital
continuation page if necessary

Signature

1 am signing this form on behalf of the company

Signature

Signature
X Ao /g-u— .
This form may be signed by

Dwrector ®, Secretary, Person authonsed®, Administrator , Administrative
Receiver, Receiver, Receiver manager, CIC manager

© Socetas Europaea
{f the form i1s being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
signing has membership

© Person authonsed
Under erther section 270 or 274 of
the Companies Act 2006

CHFPO010 (FF)
05/10 Version 40
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Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock mto shares
HPresenter information mmportant 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 contact information you give will be
visible to searchers of the public record.

l Contactrame  K(Ihinder Dosanjh

e
|

Im Waterside (HBB3)
[ PO Box 365

[

I Postwn  Harmondsworth

,Emmw
e G LI
rnx

[TW 0208 738 7603

W4 Checkilst

We may return forms completed incorrectly or
with information missing.

Bntish Airways Pic

Please make sure you have remembered the

following:

(x] The company name and number match the =~
information held on the public Register.

[x] Youhave entered the date of resolution In
Section 2

fx] Where applicable, you have completed Section 3, 4,
50r6.

[X] You have completed the statement of capital

[x} You have signed the form

s

Please note that all information on this formwill |
appear on the public record.

EWhere 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:

st

u

For companles reglstered in England and Wales:
The Registrar of Companiles, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

R

For companies registered In Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX EDZ35 Edinburgh 1 i
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

=

!
4 1

ﬂ Further Information”

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

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

CHFPO25
05/10 Version 4 0
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in accordance with - 3
s OHUZ - continuation page
dtaCompamesict  Nobice of consolidation, sub-dvision, redempbon of shares or
2008 re-conversion of stock Into shares
Statement of capital (Prescnbed particulars of nghts attached to shares) @
Ciass of share [(© Prescribed particutars of
of X ==t rghts
Prescribed particutars e
Ardcts 9 & pacctans of any volng ngh,
(1) in taking any decision, the directors shall comply with the fiduciary duties Including nghts that ansa oy
which they owe to the company under the Comparues Acts In particular, b mﬁm”
without prejudice o the generally of the faregomg, esch director must R S oetn
axerciss independsnt judgement and ect m the way he considers, :n good tn @ diytnbution,
farth, would ba most ikely to pramote the success of the company for the ¢ mp“""m’mm.
benefit of ts moembers a3 & whole, and in doing so have regard (amongst cestnbxstion (mcludng on wnding
othaer matters; o
) to d mmlnmasmmu
oo 1B cpbon ol
(a) the tixely consaquences of any docision n the long term pa -
any terms or condiban relsting
! {(b) the Interasia of the company’s employoes, redamplion of thece shares
A ssparto tablo must be usad for
' (c) the need to toster the company’s business relatonships with custamers, ach dass of sham

suppbers and gthars,

(d} the impact of the company’s operations on the commumity and the

snvironment,

(o) the deawabtity of the company mamtaiing 8 reputation for high
standards of business conduct, and

{f) the need to ect tairty as batween members of the company

(2) The A1 Sharaholder may issue a recommendatian to the board as to
how any dlrector shoudd vote in respect of any resolubion which i3 to be
propased to the board Whers the A1 Sharsholder intends to (saua such a
recommandation, it shall first consult in goad fath with the board of directors
(or the Chaurman and/or the CEO) as to the nature of such
recommendaton Save in respect of any schon or amiasion which is
required to be approved by the dirsctors pursuant to clause 3 4 of the
Assurances Agreement befora (t can be taken or omitted to be taken as the
caso may be, sach such director shall vota i accordance with any such
recommendation &1 any directors’ mestng & which tha relevant resokston Is
proposed, prowdad that anch such director 13 sehsfied that to vote in
accordance with such recammendahon woutd not conatitute a breach of
artcie 9(1) above

Articis 23

(1) With effect trom and incuding the Mernger Effectve Data, the following
persons shall be appomted ss directors of the company for the inhal Penod
() Charman Initially Mr M. Broughten,

(b) Ciuet Executive Officer ntiafly Mr K Wikams;

CHFPCS Lasarform internationt 810




In actordance with 1 1
n oot e OHUZ - Ccontinuation page
o theCompanasAt  Noboe of consahidation, sub-dmson, redemption of shares or
2008 re-conversion of stock into shares
IET Statemont of capital (Prescribed particulars of nghts attached to shares) @
© Prescnbed lars of
Class of share [a1 = d partiilars o ights
Prescnbed partrcutars | Article 23 (continusd) pasboutans are
{d) Group Chief Financlal Officer srutiaily Mr E Dupuy De Lome, o parouters of sy votng rights,
Inghuding nghts that anss onty m
{2) ) Opco Chvef Exacutive Officer intially Mr R Sénchez-Lozane, and b dem‘ =
fespects dradends, 0 perboipate
() Three non-executiva diractors enitially Mr [¢], Mr (¢ and Mr [}, w a disinbution,
¢ partoulars of sy ngta, &9
[NB ~ Information 1n () and (1) t be completed pnor to the adoption of the pasosriyserliapamiin
msl up)l pnd
d mmmm : :
and any cther persen who was at thal bma a director of the company shail eeceomod or ar
cease to be a drector As raforred to above, MrM Broughton shall be the W"‘:uf:‘?“‘““"m
Chairman end Mr K Wilhlams shall be the CEQ “W'wm" o m“"m“ "
(2) Subject to articte 23(10), the 8 Shareholdar shall bo entitted by nobice in phon o thosa aheres
a al
wnting to the company and to the A1 Shareholder to appoint three directora mm““““"'

{tha "B Directors”) and to remave any such appomntee ot any ume Any B
Director appomnted by tha B Shareholder shall be a Unttad Kingdom
National Tha appointmant or removal takes effect mmediately upon deposit
of the nohice with the company or on such 1ster date (if any) specified i the
notice The B Shargholder shall, pnor (o tha sanice of any notice appointing
of ramoving a director, consutt, in good faith, with the A1 Sharehcider as to
such appointment or removal However, followmng such consultabion any
decision to appoint or remove any such dmecior shall solaly be made by the
B Sharsholder Tha directors refarred to m arbcis 23(1)(f) shall conzstitute the
inshrad B Drrectors

(3) Subgsect to artrcla 23(10), where the B Shareholder is proposing to
appoint any B Ciractor(s} in eccordance with artcle 23{2), d shall direct the
B Drrectors (other than any B Director(s) which the B Shanshclder 1s
propesing to remove) lo consider who shauld be eppointed as B Director(s)
byanShmhddefandwchBDlm(ﬂn'Nomnatngmm')
shatl nominate a pereon to be 8o appomnted Where such a normination 18
matde, the Nominating Directors shafl provide to tho B Sharohoider the
following information in respect of the nomneo

{1) a curncutum vitae of the nomines,

(1) 8 wnften confirmation from the Nomnating Dwectors confiming that they
beheve the person so nonunated is suitable to be a Duector of the company
mdoxplanmguummfumcnww!mdwnmmmgm

come to therr attenticn which would, in the view of tha Nominating Directors,

meks the parson so nomsnated unsutable to be a Cwector of the compary,
and

() @ written notice from the Nomnating Directors sathng out the
referance and other background chacks which have been cemed out in
reapeci of the person so nontnated, togather with the results of such
checks, which shall include a cnminal record check, a cradit raference
check and a saarch of the chequalifiad directors reglster mantainad by
Comparuss House In additton, the notice should provids a confirmation that
the person so nomnated ts not, nor has m the past been, a dirsctor of &
company which i3, or was at the tme at which such person was a director,
bath ncludsd i the FTSE 280 and the subsect of any recewvership,
compuisory hquidation, creditors’ voluntary hquidation or adnmnistration
proceedings

CHFPO2S Lasarform intenmatonal 610




macorcow  SHQ2 - continuation page
Secton 819, 621 & 689
cheConpames A Notice of consokdahon, sub-division, redemption of shares or
2006 re-conversion of stock into shares
o Statemant of capital (Prescribed partcutars of nghts attached to ehares) @
share © Prasciibed parscutsrs of rights
Class of A1 atached o shares
Proscrbed partculars | Ardcie 23 (continued) perbaday xe
(4) The B Shareholder shall designate, by nobce to the company from lime 8 parbsoutars of ey vobag aghts,
to bme, one of the B Drrectors as the Sener B Duector The firat person wctuding tights that sso only 11
Usted n artcle 23(1XN shail be the intial Sentor B Dizactor I no B Daector " WW
'3 dosignated as the Senior B Dioctor, then the B Director whose sumame mtﬂ 3
comses sartiast in the alphabet shall be the Senior B Drector  The Semor B m a dminbaution,
Dmactor shafl be the deputy chatrman of lha company ¢ perbcudsms of sy nghts, &8
mmup&m;rl!r
(s)mmmommuwmhuwmwlmw.mmememm destnbubon (ncluding on windng
any B Sharea ara m issus, the A1 Sharsholder shaf) be antitled by nothice in and
wating to the company and the B Sharsholder to appomt up to four directors d  whethat the shares s o be
(the “A Dlrectors”) and to remove any appointee at ary tme, provded that, if m::wm"
any B Shares are in issue, then uniess the sharcholders agres ctherwise, mummw
cna A Director shall be the persen who s the cief executve officer from arty ta1vns or condthon relating to
time to bme of bena, Lineas Adreas de Espafia, Sociedad Andrima rodompbon of thase shares
Operadorn and ona A Director shall bo the persan who 1s the divef financial
officer from time to tme of the A1 Shareholder In addion, at least two of A separets teble must be vyed kv
the A Diractors shafl be executve directors of the company The each ciass of sharo

appomniment of remaval takes offect immedistaly upon deposd of the notice
with the company or on such later date (f any) specified tn the notice The

directos raferred to in article 23(1)(c), (d) and (o) shall conatitute the imbal A
Diractors

(6) Thero shail be a muimmum ¢f two and a maximum of ning directors,
prowided that, if any B Shares are in ;sus, there shall ba nine directors

(7) Tha appaintment of the Chairman as cheirman of the company and the
CEO as chief executve officar of the compeany shafl automatically determme
if such person ceases to be a director bul without prejudics to any clamm for
damages for breach of any contract of service botween fum and the
company

{8) The A1 Shareholder may remove the Chaumsn and/ar the CEQ as
mmmwmwmmmmﬂmmquﬂma
Shareholder to that effect If eny B Shares aro in tssue, the A1 Shareholder
shall, for such penod of hme as 18 reasonablo and pracizcable m the
arcumstances, consult with the Sentor 8 Director (who shall have the
opportunity to make rapresentations dunng such consuilaton) pnor to
removing the Chainman and/or the CEO pursuant to tus article 23(8) The
Semor 8 Dwector may, at any tme, inform (he other B Dirocters of any
matter discussad between tum and the A1 Shereholder dunng such
consuftation

{9) i any B Shares are in issue, unless ths A1 Shareholder and the 6
Sharchotder agreo ctherwiss, m tha svent of the postion of Charman
and/or CEQ being ar bacoming vacant, the following procedure shell apply
wath cespect to the appaintment of a new Chawman or CEO, as the case
may be (the Chairman or CEO, as appilcable, in this erticts 23(8) beng
refarred (o as the "Retsvant Drector”)

(s) The Nonunations Commuttes ta the extent not already in existence shail
be estabhshed

CHFPO2Y Lagarforms Interratonal $/10
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necotmanty - SHO2 - continuation page
ameCompenesAct  Notice of consolidation, sub-division, redemption of shares or
05 re-conversion of stock into shares
m— Statement of capital (Prescribed partculars of nghts attached to shares) @
Ctass of share [A1 o mmu wwm“ﬂdm
Prescnbed particulars | Articla 23 (continued) The partculan e
{b) The Nominations Gommittoe shall consider who should be appomnted (o & parbcuiars of any volng nghts,
be the Retovant Oirector Each of the A1 Shareholder and the B Shareholder inchuding rights tat sfise only tn
shall be entitted to make nominations to the Nommations Committes of b W“"W;‘"W-
potential appomtess and, for the avoidance of doub, if the postion of the mm&?m
Chammnan andfor the CEO 1s vacant as a rasult of the A1 Shareholder 1 8 istnbution,
mmmngdencmsmdaramdezsm.mmmoaSharcmldarmy.tm ¢ paticua of any nghts, &
chooses, nominate the person removed by the A1 Shareholder pursuant to respacts capisl, b pabGpsie n 8
article 23(8). The Nominstions Commuttes shall norminate a parson o be the drstribution {including on windmyg
Retavant Director, provided that il shall notminate a person to be the up), and
Realavant Director only I the A1 Sharsholder has givan da pror consent to d  whether the shores &re tobe
such person bemg so nominated The Nominations Commuttes shall gve redacmad of erg babia to be
nolice (the "Nominaton Notice”) to the A1 Shareholdar and the B redsemed st Be opton of the
Shareholder of (ts nommation of tha person to be the Retevant Dwrector m‘;""mwm
winch nolice shall be accompanied by : d“mm“'w‘
A separats table must bo usod for
{)) a cumculum vitae of the person nominated to be the Relevant Sty ciass of e

(n)awnumeonﬁrmmmanmmmmmﬂteomnamngmat
they befieve tha person so nomunated 1a suitable to be & Direcicr, the
Chamman or the CEO, as the case may be, of the company and explaining
the reasons for such belief and confinmung that nothing has come to therr
attention which would, in the view of the Nominations Commuitee, make the
person 50 nonnated unsuitable to be @ Director, the Chairman or the CEO,
of the campany, and

(m) 8 wniten notica from the Nominations Commttee setting out the
reference and other background checks wiich have boen camad out in
respect of the person so nommated, togethar with the results of such
checks, which shall include a cnmmal record check, a credit reference
chack and a sesrch of the disquallfiod directors register maintained by
Compantes House In addifion, the nobce ahould provide a confirmabon that
the person so nominatad ia not, nor has n the past been, o dwector of a
company which 18, of was at the time at which such person was a director,
both nciuded m the FTSE 250 and the subject of any recevership,
computsory hquidahon, creditons’ voluntary bquidabon or admensstration
proceedings

(c)maammvmunumnumdmpemnmmbwm
byﬂnNcmtnammconmmemmmmzsmtb)byddwma
notice (n wating within § Business Daye of recaipt by the B Shareholder of
the relevani Nomunation Notice to the A1 Sharehalder stating that i«
exancsing it veto nght in reapedt of the proposad appoinies

() If tha veto right specified in article 23(8)(c) is duly exercised, unlass end
urtd the A1 Shareholder exercises s nght sel out i article 23(9)(e), the
Nommations Commuttse may continué to propose other psrsans as the
Retevant Omector by sorving s Nommation Notice on tha A1 Bhareholder
and 8 Sharshoider having followad the procedure set out in and in
accordanca with article 27(9)(b) and the B Shareholder may exercss ts
mdvohmmpoddwmpumhwmmmc)

CHFPO2S Lisaddom intemstionsl 510




nxceswt - SH(2 . continuation page
E’éﬁ'&ﬂ‘f Notice of consaldation, sub-dwsion, rademption of shares or

re-conversion of stock inlo shares

Ststement of capital (Prescnbed particulars of rights attached to shares) @

Class © Prascrided particutars of rights

of share |A1 attzched to shares

Prescnbed particutars | Artisle 23 (continued) Tha partculers &ro
(o) Where any person propesed by the Nominations Commuttse to be the 8 partouiars of any voung rights,
Retevant Orrector 1s vetoed by (he B Shareholder pursuant Io articia 23(8)(¢) inchcing ngius Giat ks ordy In
or emcle 23(0)(d), the A1 Shareholder may convens a maeting of s b mm
sharehalders to consuder the approval of the ratovant appomtes me;:m
At such mesting, any vote on a resciution shail be conducted by a pofl and, n a distfbiton,
in the event thet the volng nghts of the UK Nabonal Shares do nolcany a © petcuia of ey fights, a8
majonty of the total voting nghts m the A1 Sharghoider, then the veting nghts faspacts capdal, to partopata n g
in respect of the UK Natronal Shares shal) b treated as being magnified so distribubon (inclucing on wanding
that such shares shal), together, camy 8 majonty of the voting nghts i the up), and
A1 Sharehatder in effecting such magnification, esch UK Netonal Share d whather the shares ire to be
may have a fractional number of votes per share and calculations of the sedesrned of are kabis (o be
relevant fraction shail be rounded up to the naamest 2 decimal places and radoernad at e opton of the
tha number of votes that thoy shail camy togsther shaf) be such rumber as cormpeny of the shereholder and
I8 a3 close to 50% of the resuling number of votes after such magnification mmudmdmrdmm
(rounded up to the naarast whols number) plus ona vole a9 i8 reasonably tedempoon of thase shares
practicabla taking account of the provisions on fractons sot out above For A separets table must be used for
exampie, f the A1 Sharqholder has 708 989 ordinary shares in msue, with each ciass of ghare

each share carrying one vote and 200,000 of such shares are UK National
Shares, then tha votes of each UK Natronal Share will be magnified such
that each such share shall ba treated as carying 3 votas to every one voto
camad by he ordinary shares which are not UK National Ehares auch that
the UK Natonal Shares together ¢carry 600,000 voltes of the 1,199,809 votes
avallable to be cast on that resotutran

(0 In the event that, a1 a mestmg duly convenod by the A1 Sharehotder
pursuant to articie 23(9)(e), the shareholdars of the A1 Sharcholder vote in
favour of the person proposed by the Nominetions Commuttee (taking into
aocount the fact that the voung nghts n respect of the UK Natonal Shares
shall be treatad as having been magnifisd m accordance wth article 23(8)
{9)). then, with effect from the end of the relevant shareholders’ masting,
that person shall be deemad to have been appomnted as the Relevant
Director In ihe event that ire sharehoiders of the A1 Shareholder do not
vote in favour of the person proposed by the Nomenations Commuttes (taking
into account the fack that the voling nghis m respect of the UK National
Shares shall be trested as having basn magnified in accordance with article
23(9)(0}). then such persan will not be appointed as the Relovant Director

the Nominatons Commuites may nominate another person to be so
appomd.mwhd\memaaﬁmwdulhaﬂhavaanmndmm
respect of such person wiich, 1 exercsed, ahall be exercised pussuant to
artcle 23{9)(c) or aricte 23(0)d)

@ltmmmsmﬁadmamm(c).m(d)umm as
apphcablo, are nol exercised by the B Shareholder with respact to
WW&MR&W!DWMnSWDmd
facept by the B Sharsholder of the refavant Normnation Notice then, on the
day after such 5 Business Day penod, such eppointes shail be deemsd to
have been appomtod a3 the Relevant Director

(10) Whero thare are no B Directors eppointed to the board, or where the B
Sharehoidar s proposing to remove afl of the B Directora i accordance with
articie 23(2), the following shall apply m relation to the eppontment of any
peraon as 8 O Director (the "Relavant B Dlrector”)




heomenth o OH02 - continuation page
ofms CompamasAc  Notice of consolidation, sub-dmvision, redempbon of shares or
208 re~conversion of stock mto shares
E Statement of capital (Prescnbed particulars of nghts atlached to shares) ©
Prescribed of
Class of shave At ] = hmn rights
Prescnbed partculars | Article 23 (continued) m‘ Aare oo
B (a) The B Sharehaider shall nominate a person to be the Relevant B a  prbcilars of sny veling rights,
Otractor and shall gve notice (the “B Sharsholder Notice”) of such inchading nghts &t ansa only In
nomination to the A1 Sharehokder and the company The appamtment of oartam creumstances,

the Relavant B Director shall take affect mmediately upon deposit with the
compary or on such later date (if any) specified in the B Shareholder
Notige, save whara the B Sharehcider Notice contains a requeat for the A1
Shareholder to convene a meeting of the sharcholders of the A1
Sharsholder In sccordancs with arbcle 23(10)(b), In which caso articles 23
(10)(v) and 23{10)(c) shall apply

{b) If requested to do so by the B Shareholder In the retevent B
Shareholder Notica, tha A1 Shareholder shall convena a meetng of ds
shareholders lo cansider the approvai of the parsen neminated by the B
Sharcholdar pursuant to prbcla 23(10){a) At such meeting, any vote on a
resoluban shall be eonducied by a poll and, in the event that the veting
nghts of the UK National Shares do not carry 8 majonty of the total voting
nghts of the A1 Sherehoider, then the voting rights i respect of the UK
Natcnal Shares shall be treated as being magnified ¢ that such ahares
shall, together, camry a majonty aof the votmg rights in the A1 Shareholder In
eflectmg such magnification, each UX National Share may have a fractonal
number of votes per share and calculations of the relevant fractton shatl be
rounded up to the nearest 2 deaimal places and the number of voles thet
they shall cany togaihar shafl be such number e 18 as close o 50% of the
resultmg number of votes after such magrufication (rounded up lo the
noarest whote numbar) plus one vote as is reasonably practicable taking
accouni of the provistons on fractions set cut above For example, i the A1
Shareholder has 799,999 ordinary shares In issus, with each share carrying

one vote and 200,000 of such shares are UK Nationz) Shares then the
votes of each UK Nabonal Share will be magnified such that each such
share shail be ireatad as carrying 3 voles to every ons vote camad by the
ordinary shares which are nol UK National Shares such that the UK National
Shares together carry 800,000 votes of the 1,199,989 volos avaitable to be
cast on that resolution

{&) In the event that, at a meeting duly convened by the A
Shareholder pursuant to articie 23(10}(b), the sharehoiders of tha Al
Shareholdar vote m favowr of the person nominated by the B Sharehclder
(taking nto account the fact that the votmg nghts in respect of tha LK
Nationa! Shares shel be treated as having been magnified in accordance
with artice 23(10)(b)). then, with effect from tha end of the relevant
shareholders’ meeting, that person shall be deemad to have baen appainted
as the Relevant B Dwector in the svent that the shareholders of the At
Shareholder do not vots In favour of the person nominated by the 8
Sharehotder (taking into acoount the fact that the voung nghts in respect of
the UK National Sharas shall be treated as having besn magnfisd m
accordance with arbcla 23(10)(b)), then such pareon will not be appointed
as the Retevant B Dirsctor and the 8 Shareho!der may nommate another
person to ba 80 appointed, m wiich case the prowisions of article 23(10)(a),
23{10)(b) end this arbcie 23{10){c) shal apply to any person so nominated

(11) The B Sharsholder shall serve a nohice in writing on the A1 Sharcholder
and tha company requesting the removat of theé Chakman and/or CEO as
directors f, al any tme, three of the Kay UK National Sharsholdars request
the B Sharsholder to do so The B Sharehoider shall be enttied to requast,
and shall not be required to serve the notice requasting the removal of the
Chatrman end/or the CEQ as directors untd it has recelved, confimation
from the A1 Shareholder that the persons who hava roquestad that the 8

b partcutars of any nghts, 09
respocts drvidends, 1o parbopats
& destribubon,

o parbcutars of eny rights, as
respacts camial, to partaipsie in 8
dtnbuton {nchading on wadng
up), and

d  whether the shares a9 o be
rodesmad or ars kabio to be
redesmed et tha opbon of the
company of the shareholder and
any terms or condibons relatmg to
vedemnphon of thass shares

A seperets teble must be used for
each ciass of ghare
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dteCompamesAd  Notice of consolidation, sub-dwision, redemption of shares or
2000 ra-convarsion of stock into shares
10 Statement of capltal (Prescnbed particulars of fights attached to shares) ©
© Prescridod particulars of rights
Class of sham |7‘\1 sttached to shares
Prescribed particulars | Article 23 {continued) The parbcular are
Shargholder serve such notice are Key UK Nationel Shareholders u  pertcaians of sny voting nghts,
Following the service of such notice, the B Directors and the A1 Shareholder mcluding rights that ansa onty
shall consult with sach other for a reasonabie penod of tne wih a view to ““"“’"‘;m
resciving the matter In the event that, foflowing such consultstion, the A1 mm‘m‘g‘h
Sharcholder agrees with the request to remove the Chalrman or. as the W 8 dstdubon, *
case may ba, the CEQ, then the company shall, ks s00n as reasonably partertors of any nghs, s
Shareholder on the company, remove the Charman or, as the case may be, stnbuhon finchading an wandng
the CEQ wol, ond
whether the gheres aro io b
{12) In the event that, following the conauftation referred to n artcle 23(11) W"“’I m;’;%‘&'&
above, the A1 Shareholder does not agree with the requast to remove the coxngany or the sharehokder and
Chaiman or, as the case may ba, the CEO, then the A1 Shareholder shall any Larms of condibon relotng &
convena a meatmg of &5 shareholders to conswdar such request Al such redempton of these shares
meeting, any vots an a rasolution shall be conducted by a poll and, in the
evani that the voting nghts of tha UK National Shares do not carty a majonty A saparate (abls must ba used for
of the total voting nghts in tha A1 Sharehoider, then the vatng dahts m sach s of sher

respect of the UX Natonal Shares shell be treated as being magnified so
that such ghares ehall, together, carry a majonty of the voting nghta in the
A1 Shareholder ([n effecting such magmfication, each UK National Share
may have a fractional number of votes per share end calculations of the
relavant fraction shall be rounded up to the nesrest 2 decimsl places énd
the number of votes thal they shall carry together shall be such number as
13 a9 closa to 50% of the resufing numbar of votas after auch magnufication
{rounded up to the nearest whole number) phus ena vote 8s is reasonably
practicabls taking account of the provisions on fractons sst out above For
examplo, il Ihe A1 Shareholder has 709,980 ordinary shares in iSsue, with
aach share carrymyg one vote and 200,000 of such shares are UK Natonal
Sharaa, than tha votes of each UK National Share wil be magnified such
that sach such share shall be treatod as canying 3 votes to every one vote
camed by the ordinary shares which ere nol UK National Sharas such that

the UK National Shares together cany 600,000 votas of the 1,189,009 votes
avarable to ba ¢cast on that resolution

{13) In the avent that, at 8 meehny duly convenod by the A1 Shasehelder
pursuant to artcle 23(12), the shareholders of the A1 Shareholdar vota in
favour of the request to remova the Chaman or, a8 the case may be, the
CEO (taking into account the fact that the votmg nghis in respect of the UK
National Sharas shall be treated as having been magmfled 1 accordance
with erticle 23(12)), then, with effact from the end of tha relsvant
sharshoider meetmg, the relevant gerson shall be deemed to have been
removed as A director of the company In the event thai the sharehclidars of
the A1 Shareholder do nol vote in favour of the request to remove the
Charmnan of, as the case may be, the CEO (taking into account the fact that
the voting nghts m respect of the UK Nabonal Shares shall be treated as
having been magnified in sccordance wath aricle 23(12)), then the relovant
person will not be removed as a director of the company a3 a result of the
proceas sel out tn articte 23(11), 23(12) and thts srtcle 23(13)

(14) The shareholders shall take all such acton as may bo reasonably
necessary to ensura that the a and removala of chrectors take

offoct (and, subjact ta apphcable law. only take affacl) as provided in (his
article 23

(15) This articie 23 may nol be eitered uniess alil shareholders agreo
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Statement of capita) (Prescnbed particulars of rights attached to shares) ©

Class of share 1 € Presciibed puticulars of fights
o saadin e
Prescnbed cle 23 (continuad) (]
(16) Whero the A1 Shareholdar ia mtending to hoid a meeting of its o paoutes of any voing nghts,
sharehoiders pursuant to articles 23(8)(e), 23(10)(b) or 23(12) 1t shali, por Inchudiry #ghls thi s ordy 1
to hotding such mesting, noty the UK Crt Aviaticn Authonty i winting that N “m“"“"d‘“mmmu
such meohny 18 to be held respocts dmdends, to partcpste
m a dsmtuton,
Article 37 ¢ parbeulam of ey nghts, 83
{1) No Disposal of any B Shars by the B Shareholder 1s permitied, excopl’ fespacis capdal, © patcpeta 1 g
cestrdunon (incluckng on windng
(8) with tha prior wnitten consant of the A1 Shareholder, or d wm)'wmmasmum
redocrnad or ars fabis to ba
(b) where reguired by the At Sharehoider in accordance with article 38 radesmad at he ophon of the
wmmulnshmmh
(2) Pnor to the axprry of the tnital Penod, the A1 Sharehoider shall not give any tanms of cond ond relatng
any consent pursuant to article 37(4)(a) where the Disposal which 1s the redepton of teso shares
subject of such consent would, f effected, rasull in the corporate structure of A saparato tobie must bo used by
the company na longer maating the requiremnants of the Nabonal Control each clxss of share

Structure

Article 38

{1) The B Shareholder shell be enttied, at any tma, to require the company,
wmmmﬂmg(a'asmmmmﬂedemmmmﬁ.mmmeﬁ
Shares f0f an amount equal to the nominal vatue of auch shares in the
event that a B Shareheldor Redempiion Notica 1 servad on ths company by
the B Sharcholder, the company shall redeem the 8 Shares for an amount
equal to the nomunal vatus of such shares no later than two Business Days
fd!mncmedmedmﬂm.wmmmwmnvmlmam
to redeem such sharea

{2) Sulyect to arbcle 38(3) and article 38(4), at any tme followmng Tve axpry
of the Initial Penod or, pror 1o the expiry of the Intial Penod, at any tma
when the B Sharehoider 1s \n matenal breach of ta obligationa under the
Subscrption Agreement, the Trust Deed or thesa articies, the A1
Sharehoider may aither

(a)umnotmmwntngomhoﬂsnmholdermumngwmmarm
to transfer, for a consideration equal to the nominat vatua of such shares, aft
the B Shares held By it to such othar person or parsons as may be
nominated by the A1 Sharehoider; or

m)mm(an'nwwmm\onm')mw\momm
company requinng it to redeem the B Shares hatd by the B Shareholder,
such redemption to be made n accordanca with article 40 and subject to
aepphcabia law

(3) In the gvent that the Al Sharcholder exercisas its nght undar artcle 38
(2)(a) to require @ transfer of B Sharas pror to the expiry of the Intial Period,
then the A1 Shareholder must not nominate any parson as Lhe transferes of
such B Shares where the transfer to such person would, If effacted, result
the coporate structure of the company no longer meeting the requirements
of the National Controd Structure In addiban, no such transfer of B Shares
musi be effectad unti tha person or persans to wham such shires are to be
transfemrad has or have agreed tn wrting to enter into @ Deed af Adherenca
upan such B Shares being transferred to R of them
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Ciass of share

[A1

Prescnbed particulary

Articlo 38 (continuad)

(4} In the event that the A1 Shareholder exerclaes ite nght undsr article 38
(2)(b) to require the company to redsem the B Shares heid by the B
Sharehelder pror to the expiry of the Indial Penod, the relevant Redempton
Notice must contain the names and regustered addrasaes of the persons to
whom an eguivalent number of 8 Shares (camying equivatent nghts to the B
Shares which are to be redeemed) are 0 ba issued followmng the relevant
rademption (the "New B Sharehaiders™) The A1 Shareholder must not
nominate any perscn as o New B Shareholder where the 1ssue of B Shares
to such person would, if offectad, result in the corporate structre of the
company no longer meeting ths requirements of tha Natonai Control
Stucture The company will issue B Shares to the New B Shareholders in
accordance with the relevant Redampbon Notice subject to rscarpt by the
company of ihe relevant subacniption montes from tha New B Shareholders
mmediately pror to, simullanecusly with, or as econ as reasanably
prachcabte following, the completion of the relevant redemption of B Sharos
In addition, no such redemption of B Shares shall be effacted until the New
B Shareholdars have agreed m wnting o enter into 8 Deed of Adherence
upon the ralevant B Shares bemng ssued to tham

(5) The prowisions of artcie 38(3) do not apply 10 the event that the A1
Shareholder exercises its nght under arbcle 38(2)({a) following the axpiry of
the imbial Penod and the provisions of arhcla 38(4) do not apply in the event
that the A1 Shareholder exercisas its nght under articte 38(2)(b) followng
tho expuy of the inital Period provided, in each case, that the | Opco
National Control Structure has previously been termmnated or s to terminate
at substanhally the same time as the Naticnal Control Structure

Article 39

(1) Whese the At Shareholder or the B Sharehoider exercise its respective
right to requue the company to redeem any B Shares m accordance with
artrcle 38(2}(b), the company and the B Sharehclder shall take all actions as
may be reasonably necassary to affect such redemption of any B Shares in
accordance with artidde 38(2)(b} and thase articies and shall execute such
documentation as may be reasonatly requasted by the A1 Shareholder in
raspect of such redemption

(2) Wherg tho A1 Sharaholder axercisas 1ts nght to require the transfer of
any B Sharaes from the B Shareholder in accordance with arteele 38(2)(a).
the B Shareholder shall take all actions as may be reasonably necossary to
affect the trensfer of such B Shares in accardance with article 38(2)(a) and
these artrcies and shall executs such documentation as may be reasonably
requasted by the A1 Sharsholdar i respect of such transfer

(3} In tho ovent that the B Sharehotder fails or refuses to executo any
documaentation required to be executed by it pursugnt to article 39(1) or 39
@

{a) the company shall by wniten notice guthonso any director to axecuts and
detrver, on the B Shareholder's behat!, such documentation as 1 reasonably
necassary to effect the redemption, or as the casa may be, the tranafer of
tha ralevani B Sheres, and

(h)ﬂwwmmﬂuﬂmuthmwm or a» the casa may be
the redemption procesds, i trust for the B Shareholder

[© Prescrivod particutsrs of rights

sttached to shares

Tha parboutars are

» partuculars of anty wohing nghts,
inchuding rights that ense only m
certan aroumstances,

b pericutans of sny nghts, &3
faspacts dmdends, o partope’s
m adisihubon,

¢ pardeuters of any nghts, &3
raspects capial, to pesboixale in a|
distrbubon (incuding on wending
up), and

d whether tho sheres sre to b

redsamad g7 g9 hadis to be
radeamad 8 tha optron of the
compary of the shareholder and
y tenns of condibons relatng to
tedempuon of thasa chares

A separats Labie musi be used for
each dass of share
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W Statement of capital {Prescabed parhiculars of nghts attached to shares) ©

Class of share Al © Prascribed particutars of rights

Prescribed particutars | Article 39 {continuad)

39(3), the recaipt of the transfer proceeds by the company shall be a good
dischargoe by the transfaeree of such shares, who shell not be bound to see
the application of such procgeds in addition, the company shall, subject to

the mnstrument of transfer bemg duly stamped, cause the transferee to be
registered as the holder of the refevant B Shares.

Ornica registration of a transfer of B Shares or, as the caae may be, once a

conatned o this amcle 39(3), the validity of such transfer or redemption
shall not be questionad by any person

Articte 40

{1) The B Shares may be redeemed by the company only once it has
recesved either an A Shareholdsr Redemption Notice or 8 8 Shareholder
Redemption Notice subject to the company being lawfully able to redeem
such shares The B Shares shall be redasmed for an amoun! equal to the
nominal vatua of such shares (the "Rodemption Amount”)

(@) Wilhun five Business Days following the recerpt of any A Shareholder
Redemption Nohca, the company shall notify the B Shareholder in wnting
that the B Shares are to be redesmed Such notico by the company shall
specify the date an which such redemption s to occur, which date shall be

tawfully able to redeem such B Shares

(3) In reapact of any rademphion of the B Shares, the B Shareholder shall

or pror to the date of redempthion and, subject to the payment of the

Redemption Amount, from the date of redemption, such share certificate(a)
shall cense to be vabd

(4)lnthemmmatm83hmhouumusmngmwreqmmo
rademption of the B Shares pursuant to article 38(1) of the articles, but the
company 18 not able to fund the redemplion out of distnbutable prafits, the
A1 Sharehalder shafl, on the date on which such redempbon would, but tor
wmmummmmnmm.bommnmmbemade.

nacesaary for the company to be abls to fund tha redemptlon out of the
procaeds of the Issue of such shares n accordancs with apphcable

the redampiion

Article 414
(1) The A1 Shares and the C Sharea shall not be subjact to any restnchion

A1 Shareholdor

in the cusa of g transfer of B Shares which 18 effected pursuant lo this article

redemption of B Shares, has teken place in purparted exercrse of the power

not laas than two Busness Days following the date of the notics and, on that
date, tha company shall receem the B Shares subject to the company being

debver the share cestificata{s) repragentng the B8 Shares to the company on

subsenbe for such number of C Shares in the cap:tal of the company as are

legislation and the campany shall use the proceeda of subscription to effact

on therr tmnsferstuldy The hoider of the A2 Shares shall not transfer any A2
Shares held by it to any other person without the prior wntten consent of the

wttachad to shares

The paracutars gre

& parbculars of 2ny votng nghis,
mcluding nghts tha! anse oyt
cartem aroaumstantes,

b parbculers of eny aghls, as
respects didends, o pertiapats
m o detributon,

¢ partcutars of sny rights, 83
respects capial, to parbcipate 0 8
dutnbubon {indixhing on wndng
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W Statemant of capitai (Prescnbed particulars of rights aitached to shares) ©

Ctass of share jAt © Precrbed partuers o s
Prescribed particulars | Articte 41 (continued) The perixulens o

{2) Any transfer of shares made In accordance with thess artlos shall ba
registerod promptly The directors shall decine to register eny transfer of
shares which s not made in accordance with these artcles and if they do
80, the Instrumant of franafer must be retumad to the transferee with the

notice of refusal uniess they suspect the proposed transfer may be
fraudutent

(3) Shares may be ransferred in accordance with these articlas by means
of an instrument of transfer in any usual form or any other form approved by
the directors, which 15 executed by or on behalf of the transferor

{4) No fea may be charged for registenng any instrument of transter or other
document relating to or affecting the ttle to any shere

{5) The company may retain any mstrument of transfer winch 1s registered

(6) The transfercr remains the halder of a shara unti! the transferes’s name
13 entered i the regrster of membars as holder of t

Article 42

(1) if tiite to @ share passes to a transmittea n scoordance with these

articlas, the company may recognise only the transmittee as having any iitle
to that share

(2) Subsoct to articia 42¢3), a transmittes who produces such evidance of
sntitlemeant to shares as the directors may property require

(a) may, subject to the arhicies, choose edher to becoms the holder of those
shares or to have them transforred to anoter perscn, and

(b) subject to the articies, and pending any tranafer of the shares to another
parson, has the same nghts as the holder from whom the transmitiee
denved such entittement had

(3) Transmuttess do not have the nght to attend of volo at a gencral
mesung, or agred to a proposed wntten resolution, i respect of shares to
which they are entitied, by resson of the event which gave nce to the
tranamession, unless they becoms the holders of those shares i
accordance with thess articles

Article 43

{1) Transmittees who wish to becoms ths holdars of shanes to which they
have become entitted m accordance with Lhese articles must notdy the
company n wihng of thal wish

(2) i the tensmittea wishes to have a share transfarrad to another person,
the transmittoe must executs an instrument of transfar in respect of it and
chiain any retovant consants i acoordance with thess articles

{3) Any transfar made or executed undar fhus articla Is to be treatod as '
were made or executed by the person from whom the transnuttes has

denved nghts In respact of tha share, and as ff the event wiich gave riss to
the transmission had not occumed

a parboulars of any woting nghls,

Including rights that ansa only m
Coriam crcumsinsnces,

b pardiculars of any nghts, 23

respocts dvidends, to perbepate
m adisininsbon,

compaxty of the sharshoider and
any tems or condbans retaing to
recampton of thesa shares

A saparete table must be used for
each dlass of share
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€@ Prescribed particutars of
Ctass of sham [as e dglts
Prascribed parbeulars | Article 44 particutary 6o
if a notice 13 given to & sharehokler In respect of shares and a tranamittes 8 petucubtars of any votng rghls,
{or any person nominated under article 42(2) 18 entitied to thossa sheres, the wmciuding nghts that ense criy
transmittoo (and any peraon ncminated under article 42(2) 1s bound by the b m“‘“;""m
notioe If it was gven to tha shareho!der befere the transmitise’s name has partxiany W";‘-"
been anterad i the register of members ’mm” : dl 'I'“"" sartxnts

Artclo 48

Whaers the company makes any dvdend or other distnbution of profits
within the meaning of sechon 821 of the Compames Act 2008, the B
Shareho!der(s) shall be entitied to that portion of such dividend or
distnbut:on as 18 equal to one par canl of the aggregats amount of such
dwdend or distibution, provided thet the oggregate amount of dadends
and distnbutions that the B Shares shall be enttied to in aggregeate at any
time after the Merger Effective Date shall be capped at £1 per B Share
Such dividend or distnbution shall be paid to tha B Sharshotdar(s) pro rata
to the number of B Shares heid by thern The A1 Sharehatder(s), the A2
Shareholder{s) and the C Sharehokier(s) shal, together, be entiled to the
remaining porton of such driidend or disinbutien, such dividend or
distnbution to be paud pro rata to the number of A1 Shares, AZ Shares or C
Sharea (as the case may be) hetd by them, provded that where the
aggregate amound of any dividend or distnbution which s made by the
company (s leas than £1, the holders of the A2 Shares shall not bo entitled
to recaive any amount of such dividend

Articte 83

Qn a retum of capital, whether by way of hquwdaton, capital reduction, or
oiharwise, (he Surplus Assats shafl be apphad tih the following mannar and
n the following prronty

(a) first to the A1 Sharehoidar(s), the A2 Sharsholdar(s) and the C
Shareholder(s) pro rata to the number of A1 Sharas, A2 Shares, or C
Shares (as the cass may be) heid by them until the aggrogate amount of the
Surplus Assels 8o distnbuted Is equal to the eggregats nominal value of the
A1 Shares, A2 Shares and € Shares than in ssue,

(b) theraafiar, to tha extent any Surplus Assets remain, thoy shall be
distnbuted to the B Shareholder(s) pro rata to the numbaer of B Shares held
by them, unt! the aggregate amound of the Surplus Assets so distnbuted 1s
equal 1o the aggregate nonunal value of the B Shares than in 1ssue, end

{c) thereaftar, to the axtent any Surplus Assets remarmn, to the A1
Shareholdar(s), A2 Sharcholders and C Shareholder(s) pro rata to the
number of A1 Shares, A2 Shares or C Shares {as the caze may be) held by
tham,

save thet ths articte shall not apply to any redemplon or reparchane of B
Shares (whether out of share caplt or distributable profits)

¢ parboulan of eny /ighty, as

respects capstal, to parbeipate m 8

distribubon (irckucing on wanding
up), ond

¢ whather ths sheras arato be

radempbon of these shares

A saparate tzhle must be usad for
aach class of ¢hare
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ofteCompenesAd  Nolice of consolidation, sub-division, redemption of shares or
2006 re-conversion of stock into shares
(10 ]) Statemont of capita) (Proscrbed particulars of nghts attached to shares) ©
Class Tﬁmmmamu
of shar IA1 sttached to shares
Prescnbed parscutars | Articls 55 Tho parcutars are
(1) None of the Drectors, the company, the A1 Sharehotder, the A2 & parboutars of eny vobng nghts,
Shareholdar, tho B Sharehalder or the C Shareholdar shall convene or hold nchuding rghis izt ase only m
any general meetmg of the sharghoiders or propose any wittten resotution ® uumau;mm -
of the shareholders (a7 the sxecutmg of any othes document of the telung of ml o I"‘f‘:l ,
any other steps which would have a similar effect) or take any steps to nlmadm“umu
procure any of ihe foregoatg uniass, in each case, they are required by o particutars of sny nghi, 83
applicabls law to do so. 1n wiugh case the only rosoluttons wiuch shall be respacts capdal, o prbopeie n 8
put to the shareholders at such meetng or by way of wiittan resolution shall distribubon (including on windng
be those which are requirad by applicable law to be so put up), end
d  whether the shares 2refo be
(2) Where the company proposes to put a resofution to the vote at a general fedeomad ar &r¢ kabia t ba
mesting, the company shall Graylate to the shareholders in advance of that foccemed i e ophor 1 9
masting all mformation that 18 required to be so crculated by epplicable law !l!E ‘m‘ of Conbons retstng to
as wal gs such information as the company considers raasonally fedampbon of these shares
necessary in ordar for the sharcholders to be properly mformed about the
subjact matter of the proposed resolution mmmmw

Articlo 58

{1) A person s able to exercise the nght to spesk at e general msetmg whan
hal person s n 2 postion to commumcate to afl thoss attending the
meetmg, dunng tha mesotmg, any mformatan or opimons which that person
has on the business of the mesting

{2) A porson 13 able 1o exercise the right to vote at a general mesting when

(a) that person 13 abte to vate, dunng the meeting. on resclutons put to the
vota at tha meeting, and

{b) that person’s vote can be taken into accoun (n determining whether or
not such resolut:ons are passed at the same time as the volos of afl the
other persons attending the mesting

(3) The directors may make whatever anangomants they consider
appropnate to enable Lthose attending a general meetng to exarcise therr
nghts to speak or vote at it

{(4) In determining sttendance at a genoral meshng, 1 is Immatenal whethar
any iwo or mora mambers attending it are tn the same place as each other

(5) Two or more persons who are not in the same place as aach other
attend a genaral meeting  ther circumsatancas are such that if they have (or

wore (o have) rights to speak and vote el that moeting, they ere (or would
be) able to exercse them

Article 87
(1) No buminass othar than the appointment of the chauman of the maeting

18 to be trensactsd at a genersl mesting if the persons attend:ng il do not
constitute @ quorum

(2) Excapt whan thars are no B Shanes i tssuo and subject to srticle 80(5).
2 quorum at any general mestmg shall exst only if the A1 Shareholder and
the B Shayrsholder gre both present m person or by proxy and entitied o
vate 1 no B shares are tn issue, axcept whars the company has only ons

CHFPO2S Lirsorionm: intemationst 6110

o

-

AHALA M tm AR A G e =

—~ -



In aceordance with - 1
naxortiowts - SHO2 - continuation page
olteComamesA2  Notice of consokdation, sub-division, redempbon of shares or
208 re-converson of stock mto shares
o | Statement of capital (Prescribed particulars of nghls atiached to shares) ©
[© Prescitbed parbculars of
Class of share [A1 Prescibed prbertars o ights
Prescnbed parhculars | Articts 57 {continuad) The parbcuian &5
shareholder that 1s entited to vote, 8 quosum al any general meetng shall L wm“;;umw:::g:n
exist if any two sharaholders ara pregent m parsan of by proxy . including d
(3) It, and for 8o long as, tha company has only one shareholder that 13 m"“”m'”'".’.f“,&m
entited to vote, that sharehalder present In person or by proxy shell bo a W 9 destribaton,
qummmwgunmlmhngduwmwwdmhomdm ¢ partoutars of sy ngity, 83
class of shares respacts capdal, 1o pasbopete m
Mmmﬂ
Articte 61 d m;:ﬂlshmnbh
{1) All resclutions pul to the vate of a general meeting shall be decided on o recsomad or ara ksble to be
poil rather than on a show of hands rodenmed M the option o he
company of he thergholder end
{2) The A1 Shareholder, the A2 Shareholder and the B Sharsholder at any any terms of condibons relzbng Yo
general meeting of the company at which they 8re present m parson or by fedampton of D:zas shares
proxy, shafl, on a poll, have ons vote for each A1 Share, A2 Shareor B A saperets tahle musi be used ko
Shara (as the case may be) heid by them in (he captdal of the company each class of share

(3)1‘hncsmrauhallnotcomeranynghuonaholduofwdlshamato
attend, speak ¢r vote at a gonersl meating of the campany

(4) The A2 Shareholdar shall vota as directed by the A1 Sharsholder in
raspect of all shareholders’ resafubona

Articlo 62
(1)Thoasmremldarahaﬂaxmnnsvounanmmmd|mnelun
considers i ds sole opimion to be in the interasts of the holdars of the UK
Nahona! Shares and shall not ba obhged to vote m accardance with any
recommendation of the A1 Shareholdar rasued pursuant to article 62(2) or
any Commuttee Opimion (g defined in articlo 62(2)) where to do so would
not, m the sole opmon of the B Sharehalder, be i the interests of the
holders of the UX National Sharas

{2) The A1 Sharcholder shall, noi less than five Business Days prior to the
date of the ralevani sharehciders’ meeting, 1ssue 8 recommandation to the
8 Sharehoktar as o how the B Sharehcider should vote in respoct of any
resolution which 18 to be proposed at a general mesting and, subject to
arbcle 62(1), the B Shareholder shail be cbliged to vote In acoordance with
any such recommendation, provided that the B Shareholder shail not be
ocbhigad to vote in accordance with such recommendalion whore the
Assurances Committes has de!ivered an opiiuon pursuant to clause 5 0 of
the Assurances Agreement (a "Committes Opinion”) that the resolution
would, if passed, or as the tase may be, not passed, resull In

(a)mmmm.wmmommmhum.wuwmm
which would resuft in a breach of clause 3 4 of the Assurances Agreement,
or

{b) &n acuon being taken, of baing omittad to be taken, by the company,
winch woutd result i the corporate structure of the company nao longes
mgwmmwmummdcmmmn.
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dtwComanzsha  Nobce of consolidation, sub-division, redemption of shares or

208 re-converston of stock into shares

[ 10] Statement of caplta! (Prescrbed particutars of nghts atiached to shares) ©

@ Proscribed o
Class of share |§u = oy of gt
Prescnbed particulars cle 82 {contmued) parbcuters &ro
pa .nMcau.eu't:aemoamdaszu).mam\arammsmnmmmw 8 partculars of sy voing nghts,

of the resclution If the Comnitiee Opinion siates that if it were not passad including mgits hat ensa only M
either of the consequences s&l out i articts 62(2)(a) or (b) would resuti and CaTtam QUCUTISRANCSS,

shall vote agamst the resolutron if the Committes Opinion states that such
consegquances would rasult if such resolutton were passaed Unless the
Assurances Committes has defvered a Committes Opuwon In respect of
any resclution by the date fallng two Business Days pnor to the date on
wiuch the B Shareholder 18 required to vote In respect of such resolubion,
then such resolution shall ba deemed not to result in erther of the
oomequencassalenmdeBzuxa)ot(b)dnmpauedor.ssmo
case may be, not passed

(3) Where the B Shareholder dotermunes that it will not vote in accordanca
with the recommendation of the A1 Sharsholder in respect of any resofution
{the "Csputed Resolution”) pursuant to article 62(1), d shall notily tha A1
Shareholder in writing of such {aci as soon as reasonably practicable and, in
any event, prior to the mesting at which the Olsputed Resolution 18 to be
proposed M such notification 18 made, the A1 Shareholder may convene a
maseting of its sharehalders to ¢consider the Disputed Resolution In the
event that the A1 Sharcholder exercises such nght, the genaral mestng at
which the Disputed Resolution 13 1o be proposed shafl be adjoumed unid
such tme 83 the sharsholders’ meeting of the A1 Shareholder haa been
hetd At such shatehgldars' mesting of the A1 Sharehoider, any voleon a
resolution shall be conducted by & poil and, In the event that the votng
nghts of tha UK Nationa! Shares do not camry a majonty of the lotal voting
nghts in tha A1 Shareholder, then the voting nghts m respect of the UK
National Shares shall be treated aa being magnified so that such shares
ghall, togethar, canry 8 magority of the voling rights in the A1 Shareholder In
effecting such magnification, each UK Natonial Share may have a fractonal
number of votes per share and calculations of the relevant fraction shall be
rounded up to the nearest 2 decimal places and the number of votes thal
thay shall camy together shall b such number a3 ts s closa to 50% of the
resutting number of votes after such magmfication {rounded up to the
nearest whole numnber) plus one vote as Is reasonably precticable taking
accourtt of the prowisions on fractions set out ebove  For example, if the A1
Shareholder has 799,080 ordinary shares in 13sus, with each share carnng
one vots and 200,000 of such ghares are UK National Shares, then the
vates of each UK Nabonal Share will be magnrfiad such that each such
share shall be traated us canying 3 votes to every one vols camed by the
ordinary shares winch are not UK Nstional Shares such that the UK National
Shares together carry 800,000 votes of the 1,189,099 votes avaiable to bo
cast on that resciuton

{4) In he event that, ot o shareholders’ meeling duly convened by the A1
Shareholder pursuan! to articie 62(3), the shareholders of the At
Shareholder vote mn favour of the Disputed Resolution (taking into acoount
the fact that the voting nghts in respect of the UK Nahonal Shares shall be
traated as having bean magnified in accordance with article 82(3)), then the
B8 Sharehoider must vots In favour of such resclution et any

general meeting of the compsny at which such resolution Is propossd
Greaspectve of the affect af such vote on the holders of the UK Natonat
Shares) In the event that the sharehoiders of the A1 Sharehgider do not
vote in favour of the Disputsd Resolition (taking mto account the fact that
the votng nghts tn respect of the UK Nallonal Shores shall be treated es
having besn magnified m accordance with articio 82(3)), then tha B
Shareholder must vote against such rasslution at eny reconvenad general

b parbculzre of sny rights, &y
Tespects dwidends, to
m a disiibution,

¢ perbcutars of any nghts, 83

respacts capdal, to parbipaia n

dtrbubon (including on winding
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deCompmesas  Notice of consolidaton, sub-division, redemption of shares or
2008 re-converston of stock into shares
m Statament of capital {Prescnbed particulars of nghts attached to shares) ©
as9 © Prescitied of righta
Clasg of share p\1 dhm""’
Prescrbed particulars | Articte 82 (continued) The pastculars 7
P moeting of the company at which such resolution is propesed (Imespactve a  padoulaes of eny vobng nghts,
of the effect of such vote on tha holders of (he UX National Shares) inchuding nghts that axtso onfy
oot crumetances,
b particulars of any nghts, &3
(5) The provisions as to voting set out above shall epply. with any necessary fespects dmdonds, 1 parbcipate
modifications, to any resclubons of the sharehciders which are proposed to th @ distnbadon,
ba passsd as written resolutions ¢ paoulans of any nghts, 53
respacts to parbapetan 8
(B) Where the A1 Shareholder is Intending to hold a meeting of its “‘;,""_’,"'f““"“""“"“""‘"'
shareholders pursuant to articie 62(3), 1t shall, prior to holding such meeting, d  whether the shame #re © be
noty the UK Chal Avishon Authanty in wrting that such meeting 1s to be redsemad o are Babis to be
held redoemed ot the opbon of tha
compzny of the shareholder and
Article 65 ey ks or condibons relating to
(1) A persan who is entitied to attend, speak or vole at 8 general mesting roedembon of Mese shares
remams 5o entifled m reapect of thal meeting or any adicumment of &t, even A seprrete table mus! be used for
though a vehd proxy notice has been delivered to the company by or on sach class of share

behalf of that person

(2) An appo'niment under a proxy notice may be revoked by dallvenng to
the company a notos in wihing given by or on behalf of the person by whom
or on whose behat! the proxy nobce was gven

(3) A notice revolung a proxy appoinimant takes offact only if it 18 delvered
bafora the start of Lhe meatng or adjourned meeting to which it relalas

(4) The directors may require the production of any avidence which thay
consider necassary to deternune the vahdity of any proxy notice

Articls 76
{1) In thts artcle,

(a) the "Capiial Reorganisation” maany the capitel orgamsation of the
company eoffectod by way of specia) rezolubion passed on [s] 2010, and

(b) the "Consolxtation Number” means Lhe total number of ordinery shares
of 25 pence each n the caprtal of the company converted into A1 Shares
pursuant to the Captal Reargansation pius one divided by the total rumber
of A1 Shares anung pursuani to ths Capital Reorgersation

(2) Notwithatanding any other provtsion of thase ariicles, if at any time on of
after the tme of adoption of theso articles

{a) any A1 Shares (the "Now A1 Shares”) or ordinary shares (the "New
Ordinary Shares”, and togather with the New A1 Shares (he "New Shares”)
(a) ara asued to any person other than IAG and/or s norminess or (b) are
transfarred to any person other than IAG and/or ds nominees Dy any
employee banefit trust in setttemant of any option or eward granted
pursugnt to any BA Share Incentive Schame {such person to whom such
shares are rssusd or transfered pursuant to (a) or (b) ebove balng a “New
Mamber”) then unless IAG deterrmnes ctherwise, the New Shares shall be
transfarred immadiately to IAG In consideratzon for and condianally upon ()
the allotrnent and tssue of the Consolidation Number of ordinary shares in
1AG (Nily pald) (or IAG procunng tha transfer to the New Member ¢f the
Consolldaton Number of ordingry shares m IAG (fully pand))
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&3: m&%* Notice of consobdation, sub-dmsian, redemption of shares or
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o

Statoment of capital (Prescribed particutars of nghts attached to shares) ©

Class of share [at © Preacided parictars of gkt
Prescribed partculars | Article 76 {continued) The parcuisrs &'e
for avory New A1 Share {if any} held by the New Member, rounded down to a  perfcutans of arry votmg oghts,
the nesrest whols crenary share or, as the case may be, the allotment and incbuding rights hat estsa only 10
rssve of ane ordmary shara in IAG (fully pad) (of IAG procunng the transfer b mm:m. o
1o the New Member of ane ardinary shane n 1AG (fufly pad)} for every New m""mm’m‘l?‘m
Ordinary Share {1 any) held by the New Mambar and () the payment by 0 & destnbuton
IAG to the New Member of an amount equal to the amount of any dividends ¢ particutors of any nghts, a8
or other distnbutrons pasd or made by IAG and which the refevant New pacts captal, to pstspea 4|
Mamber would have baen entited to recewe i respect of his hotding of distrixsiion (nchxdng on winding
ordmary shares in 1AG had such sharos m IAG begn issued to the New ), and
Member on the date on which the Now Sharss were iasuad to it (the “Issue d  whether the shares &% lo be
Date”) and not bean trensfarred or gtherwise disposed of by such New radeermed or ao katie 10 be
Member following the 1ssus Date, and radoermed at the opbon of Ga
company of the sharsholder end
{b) immediatety followtng the transfer of the New Shares to IAG pursuant to madmmi e
sub-paragraph (a) above, the company shail reclassify, consohidate endior
subdivide the New Shares into C Shares {(the “Reclassified Shares’) as A caparsty tabie must be used for
required such that the aggregate nontnal valus of the Reciassfied Shares, each class of shara

rounded up to the nearest whole share, 13 equal to that of such Now Sharss
Whese the normnal vatue of the Reclassifiod Shares 13 greater than the
norunal vatue of the New Shares the company shafl pay up the difference
using tha ehare pramium account of the company

() Any New Mamber ahall not, tor the penod dunng which ha holds any
Now Shares, bo enttied to axerclse any nghts attacheng to the New Shares
and shall not be enttiod to recaive any drdends o other distnibuhons which
mgmMMrmomummwmemmmoﬂm
New Sharos

{4) On any reorganiseton of, or matena) atteration to, the share capits! of
tha company or of IAG (including without himitation, any reciassidication,
consohdaton and/or subdivision of the company’s or IAG's share copetal)
following ihe Capital Reorganisabon other than any rectasaification,
consolidatron and/or subdivision pursuant to sricle 76(2)(b), the number of
shares in IAG to be issued (or of which JAG 13 to procure the transter) to any
New Member pursuant to arbcle 76(2) shall be adjusted by the directors in
such manner as the auditors of the compeny or an mdapendant mvestment
bank salected by the company may determune to be approprate to reflect
such recrgamisation or matesial ateraton

(5) To give effect to ary such tranafer required by thus article 78, the
company may appoint any person to execute and dobiver a form of transfer
on behalf of, or a3 attomay for, the New Member in favour of IAG {or to such
nomnes(s) as IAG may direct by notice 1n wiiting to the company)

CHFR(2S Lasator iemasoasl $/10




In accordinca with
Sacton 519, 621 & 889
of the Companas Act
2009

SHO2 - continuation page
Natice of consalidation, sub-division, redempton of shares or
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Statement of capital (Prescribed particutars of rights attached to shares) @

© Prascaibed particulars of rights
Ciass of share [A2 s
Prescribed particulars | Avticle 41 patcusn 2re
P (1) The A1 Shares and the C Shares shall not be subject to any restnchion a partoulans of any votag nghts,
an their transferabiity The halder of the A2 Shares shall not transfor any A2 inchuckng rights that anss only 1n
Shares hetd by 1t 1o any other person without the prior writen cansent of the b CRrlEn GrUmSances,
Al Sharehoider parbcutars of any rights, &s
reypects dmidsnds, b particpals
0 & duinbubon,
{2) Any transfar of chares made in eccordence with thess articios shall be ¢ particusrs of ¢y nghts, 23
ragistered promptly The directors shall dectine to register any transfer of respects capal, ip pardapatzm 3
shares wiich 18 not made 1n sccordance with these articlas and o they do distrbutan (nolucing on winding
£0, (he mstrument of transfer must be retumed to (he transferee with the up), oed
notics of refusal uniass they suspect the proposed transfer may be ¢ whethat the shares & o be
fraudulent recisamed ot asa liabio to be
redeemod p1 the ophan of the
company or (e shareholder and
(3} Shares may be transfered i accordance with these arlicles by means any terens or condthons retsting 0
of an instrument of transafar i any usuai form or any other form approved by redemption of thace shares
the directors, which is executed by or on behall of the transferor A soparote tzbig must be used fr
aach dazs of share

{4} No foo may bo charged fur registering arvy matrument of fransfer or ather
document retating to or affecting the tite to any share

(mmmmmmmmmmmmmmmmw

mmmwmmmm««ammlmwnwam
15 entered in the register of mambers as hodder of it

Articte 42

(1) H title to & share passes to a transmttee ( accordanca with these

amd«.mwmwmmrumummmmmmmwtm
to that share

(2) Subjact to arbicle 42(3), a trensmittee who produces such evidance of
antittament 1o shares as the directors may properly require

() may, subjact to the articies, choose erther to become the hoider of those
shares or to have them transferred to another person, and

(b)wmuonamm.ammmmwmuudmmmm
perscn, has the sama rights as the helder from whom the tranamites
denved such entidlament had

{3) Transmttees do rot have the right to attend or vote at a general
meetmg, of agree to a proposed wntten resclution, in respect of shares 1o
wich they are entited, by resson of the event which gave nse to the
transmismion, unisss they become the hokders of those shares in
accordance with these arhclas

Article 43

{1) Transmiftees who wish to becoma the hoikters of shares to which they
have bacoms entitied m necordance with these arbicies muat notify the
company In witing of that wish

{2) fthe trensmittes wishos to have g shara trenafemed to another psrson,
the transmittes must executn an instrument of transfer in respect of # and
obtam any rolevent consents «» accardance with these articles
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10 Statement of capital (Presciibed particutars of rights atlached to shares) ©
© Prescribed particulars of rights
Class of shore ]Aﬂ mm o sheme
Prescribed particulars | Article 43 (continued) parhculars are
(3) Any tranater made or executed under this articts is to be treated as if It a portciars of &ty votng rgits,
wers made or executsd by the person from whom the lransmittee has mchading nghts that anse ordy in
denved rights in respact of the share, and as if the event which gave nse to b mmu
the tranamiston had not cccured wmhnuu m‘ to pertiapety
tn 8 disinbution,
Articleo 44 ¢ partiaters of any nghts, as
if a nouce 18 given to 8 shareholder in respect of shares and & transmittee respects captel, to partopats n &
{or any parsan nominated under article 42(2) ts entitied to thoss shares, the distnbuton {icluding on winding
transnittee {and any person nominated under articls 42(2) 13 bound by the up) and
nctice 1f it was given to the shareholder before tha transmttee’s name has d m%‘mza
been entared in the registor of members mndmmnmmdm
company of the sharcholder and
Article 45 eryy tarms of condens relabng t
Whero the company makes any dividend or gther distribution of profits redemption of these shares

wathin the meaning of sectien 829 of the Campanies Act 2008, the B
Shareholdar(s) shall be entitled to that partan of such dividend or
distnbution as 13 equal lo one per cent of the aggregsate amount of such
dividend or distnbution, pravided thal the aggregate amount of dnedanda
and distnbutions that the B Shares shall be entitled 10 in aggregate at any
time after tha Merger Effaciive Dats shall be cappad at £1 per B Share
Such dividend or distnbution shall be pald to the B Sharehotder(s) pro rata
to the number of B Shares hold by them The A1 Shareholder(s), the A2
Shargholder(s) and the C Sharshatder(s) shall, together, ba entitled to the
remaining portion of such dividend or distnbution, such dividend or
dstnbution to be paid pro rata to the number of A1 Shares, A2 Shares of C
Shares (a3 the case may be) haid by them, provided that where the
egyregate amount of any dwidend or distnbution which ts made by the
company 13 laas than £1, the holders of the AZ Shares shall not ba antitled
to recewe any amoum of such dnidend

Article 83

On a retum of capital, whether by way of iquidation, capital reduction, of
atherwize, the Surpius Assots shall ba apphied in the following manner and
111 the foliowing pnonty

(a) first to tha A1 Shareholder(s), the A2 Shareholder(s) and the C
Shareholder(s) pro rata to the numbar of A1 Sharas, A2 Shares, or C
Shares {as the case may be) hald by Ihem untl the aggregate amount of the
Surplus Asasts so distnbuted 13 equal to the aggregate nommal value of the
At Shares, A2 Shares and C Shares then in issue,

(b) thareafter, to the extert any Surplus Assats remain, they chall be
disinbuted to the B Sharcholder(s) pro rata to the number of B Shares held
by them, unbl the aggregate amount of tho Surplus Assets so distributed 13
equs! to the aggregate nominal value of the B Sheres then in tssue, and

(c) thereaftor, to the extem eny Surplus Assets remam, to the AY
Shareholder(s), A2 Shareholdsrs and C Sharsholder(s) pro rata to the
number of A1 Shares, A2 Shores or C Shares (as the case may be) held by
them,

save that this article shall not apply to any redamplion of repurchase of 8
Sharas (whather out of share capdal or distnbutable profits)
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W Statement of capital (Prescnbed particulars of nghts attsched to shares) @
[© Prescribed particuiars of rights
Class of share A2 Modm toshires
Proscbed parbculars | Article 66 parbcuaze &ro
{1) None of the Directors, the company, the At Shareholder, the A2 o partutars of any volrg nghis,
Shaseholder, the B Sharehokder of the C Shareholder ehall convens of hold mchuctg rights that sma only
any ganeral meeting of the sharehaiders or propoze any wniten resolution b m“"’:‘m
of the ehareholders (or the exacuting of any other documen or the taking of m"?&m
amommstemwhwhwuwhmamﬂmeﬂocoummmm @ destribukon,
mawdmommumm.mumcau.meyqumdw ¢ particuters of any nghis, as
ﬂmhmh““;l“mmmommm!md‘mm mmmm".
pmtolhuharehoimaisud\mwngwbymofmmmnonahan drsintubon {inchuding on winding
ba those wisch ane required by apptcabls law to be so put up), and
d mmma:::::
(2) Where the company proposes to put a resolution to the vote &t a ganaral redesmed or a7
meeting, the company shall circulate to the sharehoiders i advance of that m:gm“
maating all information that 18 required to be so arculated by applicablo law ny taens or condions cetatrg 1
as well as such informabon ae the company considers reasonably rodornpbon of Mhase shares
mwmmmmmmmlobopmummfcmedmm
subject matter of the propozed resolution mmhwh

Article 58
(1)Apmomsahhlnexerdsaﬂwmhﬂospenkalagammlmmcmn
lhntpemontsmapouﬂontownmuutabmlthmmmme
mmg.dmngmomoam.mymbmammwmmmmatm

has on the busmess of the meetng
(Z)Apemonmablamexmsamangmtovohmngemmlmimgmn

(a) that persgn 13 able o vote, dunng the meeting, an resolutions pul to the
vote at the meeting, end

{b) that person's vote can be taken Into account in datenmining whether or
not such resolubions are passed at the sams tma as the votes of all the
othor persons attending the magting

{3) The directors may make whatever errengements they consider
appropnate to enable those atlending a genaral meeting to exerciso therr
rghts to speak or voto at

(4) In determunmg attendance at a generel mesatng, i 18 immatenal whethor
any two or more members aitending ¢ are i the same place as each other

(S)Mwmmpumsm“mtmﬂnmmamasemm
mnaammamamﬂmmmmmmammw
mtohave}ngmatoopeakandvotemmatmoetmg,m“(nnmuld
be) able to exercisa them

Articte 84

{1) All resclutions put to the vote of a general meeting shall be decided on a
poil rather than on a shaw of hands

{2) The A1 Shareholder, the A2 Sharehokter and the B Shareholder at any
general meatmg of the company at which they are prasent in person orby
proory, shall, on a poil, have one vole for each Al Share, A2 Sharecr B
Share (as the caso may be) held by them i the capital of the company
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0 accordpnos with
Secton 819, 621 4 629

SHO2 - continuation page

olteCompance At Notice of consohdation, sub-dmision, redemption of shares or
2008 re-converston of stock mto sheres
{10 ) Statement of capital (Prescrbed particulars of nghts attached to shares) ©
Ctass of shary © Prescribed particulars of rights
of [Az #:Mhm
Prescnbed partculars | Article 61 (continued) particulars s
{3) Tha C Shares shatl not confer any nghts cn a holder of such sheres to s m‘:};vmﬁm
attend, speak of vole &1 a general meetng of the company \ nmmnu ‘ndm, o
(4) The A2 Shareholder chall vole as drected by the A1 Sharehalder mn e s oriopats
respect of all shareholders’ resolutions n adistnbubon,
¢ parbouters of my nghts, as
Articlo 83 respocts capdzi, to parbapafe n &
(1) A persan who s entitied to altand, peak or vote at a general mesting wmmm
ramams so entied in respect of thal meeting o any adjoumnment of 1, even & Whethartha shares arotobe
though a vald proxy notice has baen deivered to tha company by or on radoemned of are llabie to be
bahalf of that parson radeemad & tha opbon of he
mmuhdummb
(2) An appontment under a praxy nohoe may be revoked by delivenng to Sty tarma of condions rei2tng
the company a notice m writing given by or on behall of the parson by whom fecampbon ¢f hese ghares
or on whose behalf the proxy nobce was given A separaty tahie must be waad for
saxh clasg of share

{3) A notice revolang & proxy eppomtment takes effect only if il 1a delivered
before the siart of the moeting or adjcumed mastng to winch d relates

(4)mdmmnwmqmmﬂnpmd|mnofmmmnmwhmmay
conmder nscessary to determina the validity of any praxy natice
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