in accordance with
Section 619, 621 & 689
of the Compamies Act
2006

SHO2

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

& What this form s for What this form 1s NOT for

BLUEPRINT

You may use this form to give notice
of consohdation, sub-dwision,
redemption of shares or

You cannot use this form to
notice of a conversion of sh
stock

mHnEh

:

01/02/2011

re-conversion of stock into shares

COMPANIES HOUSE

Company details

Company number

Haaaaane

=+ Filling in this form
Please complete in typescnipt or In

Company name in full |Br|t|sh Airways Plc

bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of resolution

Date of resclution

fs o[ [afofrfr

Consolidation

Please show the amendments to each class of share

Previous share structure New share structure
Class of shares Number of issued shares Nomina! value of each Number of issued shares Nominal value of each
(E g Ordinary/Preference etc ) share share
Ordinary/A1 1,039,087,935 025 896,699 £289 69776291
A2 {held by lbena)/A2 115,077,695 025 99,308 £289 69895426
A2 (held by IAG)/A1 1 025 1 £289 69776291

Sub-division

1+ |

Please show the amendments to each class of share

Previous share structure

New share structure

Class of shares
(E g Ordinary/Preference etc )

Number of 1ssued shares

Nominal value of each
share

Number of 1ssued shares

Nominal value of each
share

Not Applicable

Please show the class number and nominal value of shares that have been redeemed
Only redeemable shares can be redeemed

Class of shares
(E g Ordinary/Preference etc )

Redemption

Nominal value of each
share

Number of 1ssued shares

Not Applicable

CHFPO10 (FF)
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SHO2

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

ﬂ Re-conversion

Please show the class number and nominal value of shares fallowing re-conversion from stock

New share structure

Value of stock Class of shares Number of 1ssued shares Nominal value of each

(E g Ordinary/Preference etc } share
| Not Applicable |

I R
Statment of capital

Section 7 {also Section 8 and Section 9 1f appropnate) shoutd reflect the company's

1ssued capital 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 i1ssued capital 1s in sterling, only complete Section 7 and then go to Section 10

(£ ormamreterence e I P T [amouns W anigpard  |Numbercshares © | Aggregae romnal e ©
|ats |  £289 69776291 | 000 | 896,700 |£ 259,771,984 00
|a2s |  £289 69895426 | 000 99,308 [£  28,769,42375
| | | | E
| l | | 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 pard up on Amount (if any) unpaid Number of shares & Aggregate nominal value
{E g Crdinary / 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
(€ g Ordnary/Preference etc ) each share @ on each share @
Totals
@ Including both the nominal value and any © Number of shares 1ssued multiplied by Continuation pages
shara premium nominal value of each share Please use a Statement of Capital continuation
@ Total number of issued shares in this class 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 valye @

£288,541,407 75

OTotal aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

Statement of capital (Prescribed particulars of rights 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 7 and
Section 8

Class of share

Al

Prescribed parhculars

See attached continuation sheets

Class of share

A2

Prescribed particulars

See attached continuation sheets

Class of share

Prescrbed particulars

O Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nights,
including nghts that arise enly in
certain arcumstances,

b particulars of any nights, as
respects dividends, to partiapate
In a distribution,

¢ particulars of any nights, as
respects capital, to participate in a
distribution (including on winding
up}, and

d whether the shares are to he
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 class of share

Please use a Statement of capital
continuation page if necessary

CHFPO19 (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

O Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
ncluding nights that anise only in
certain crcumstances,

b particulars of any rights, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to partiapate in a
distnbution {including on winding
up}, and

d whether the shares are to be
redeemed or are hable 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 class of share

Please use a Statement of capital
continuation page if necessary

Signature

I am signing this form on behalf of the company

© Societas Europaca
If the farm 15 being filed on behalf

Signature Signature of a Societas Europaea (SE) please
x delete ‘director’ and insert details
4‘&,_ &&G— -— of which organ of the SE the person
signing has membership
© Person authornised
This form may be signed by Under erther section 270 or 274 of
Director @ Secretary, Person authorised @, Administrator , Administrative the Companies Act 2006
Recewver, Receiver, Recewver manager, CIC manager
CHFPQ10 (FF)

05/10 Version 4 0




In accordance with ) i

s ss  OM02 - continuation page

of the Companies Act Notice of consolidation, sub-dwision, redempton of shares or

2008 re-conversion of stock into shares

Statement of capital (Prescnbed particulars of nghts attached to shares) @

Class of share Al &) Prescribed particulars of rights
attached to shares

Prescnbed particulars | Article 9 The particulars are

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

(a) the hkety consequences of any decision in the long term
{b) the interests of the company's employees,

(c) the need to foster the company’s business relationships with customers,
supphers and others,

(d) the mpact of the company's operations on the community and the
environment,

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

{f) the need to act farly as between members of the company

(2) The A1 Shareholder may 1ssue a recommendation to the board as to
how any director should vote in respect of any resolution which i1s to be
proposed to the board Where the A1 Shareholder intends to 1ssue such a
recommendation, it shall first consult in good faith with the board of directors
{or the Chairman and/or the CEQ) as to the nature of such

recommendation Save in respect of any action or omission which is
required to be approved by the directors pursuant to clause 3 4 of the
Assurances Agreement before it can be taken or omitted to be taken as the
case may be, each such director shall vote in accordance with any such
recommendation at any directors' maeting at which the relevant resolution is
proposed, provided that each such director is satisfied that to vote in
accordance with such recommendation would not constitute a breach of
article 8(1) above

Article 23
(1) With effect from and including the Merger Effective Date, the following
persons shall be appointed as directors of the company for the Initial Penod

(a} Chairman initially Mr M. Broughton,

(b) Chtef Executive Officer indhally Mr K Williams;

a. partculars of any voling nghts,
including nghts that anse only n
certain circumstances,

b particulars of any nghts, as
respects dvidends, to paricipate
in a distnbution,

¢ particulars of any nghts, as
raspects capstal, to paricipate in a
distnbution (including on wanding
up), and

d  whether the shares are to be
redesmed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condibons relating to
redemption of thesa shares

A separate table must be used for
gach class of share

CHFPO25 Lasesform intemational 510




In accordance with i i

S enase  SHO2 - continuation page .

ofthe Companes At Notice of consolidation, sub-division, redemption of shares or

2008 re-conversion of stock into shares

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

Class of share Al © Prescnbed particulars of rights
attached to shares

Prescnbed particulars | Article 23 (continued) The partrculars are

{d) Group Chief Financial Officer intially Mr E Dupuy De Lome,
(e) | Opco Chief Executive Officer imtially Mr R Sanchez-Lozano, and
(f) Three non-executive directors wntially Mr [e), Mr [e] and Mr [e],

[NB - tnformation in (c) and {f} to be completed pnor to the adoption of the
articles]

and any other person who was at that time a director of the company shall
cease to be a director As referred to above, Mr M Broughton shall be the
Chairman and Mr K Wiliams shall be the CEQ

{2) Subject to article 23(10), the B Shareholder shall be entitled by notice in
wniing to the company and to the A1 Shareholder to appoint three directors
(the "B Directors™) and to remove any such appointee at any tme Any B
Direcior appointed by the B Shareholder shall be a United Kingdom

National The appomntment or removal takes effect immediately upon deposit
of the notice with the company or on such later date (if any) specified in the
nobce The B Sharehelder shall, pnor to the service of any notice appointing
or removing a director, consult, in good faith, with the A1 Shareholder as to
such appointment or remova! However, following such consultation any
decision to appoint or remove any such director shall solely be made by the
B Shareholder The directors referred to in article 23(1)(f) shall constitute the
initial B Directors

(3) Subject to article 23(10), where the B Shareholder i1s proposing to
appoint any B Director(s) in accordance with article 23(2), it shall direct the
B Directors (other than any B Director(s) which the B Shareholder 18
proposing to remove) to consider who should be appointed as B Director(s)
by the B Shareholder and such B Directors {the *“Nominating Directors™)
shall nominate a person to be so appointed Where such a nomination 1s
made, the Nominating Directors shall provide to the B Sharsholder the
following information in respect of the nom:nee

() a cumculum vitae of the nominee,

(n) a written confirmation from the Nominating Directors confirming that they
belheve the person so nominated 1s suitable to be a Director of the company
and expiaining the reasons for such belief and confirming that nothing has
come to their attention which would, in the view of the Nominating Direclors,
make the person so nominated unsuitable to be a Director of the company,
and

() a written notice from the Nominating Directors setting out the
reference and other background checks which have been camed out in
respect of the person so nominated, together with the results of such
checks, which shall include a cnminal record check, a credit reference
check and a search of the disqualified directors register mantained by
Companies House in addition, the notice should provide a confirmation that
the person so nominated ts not, nor has in the past been, a director of a
company which is, or was at the time at which such person was a director,
both included in the FTSE 250 and the subject of any receivership,
compulsory liquidation, creditors’ voluntary liquidation or administration
proceedings

a particulars of any voling rights,
including nghts that anse only in
catan circumstances,

b particulars of any nghts, as
respects dvidends, to partaipate
n a distribution,

¢ particulars of any nghts, as
respects capital, to parbcipatein a
aistnbution (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 sharehoider and
&ny terms or conditions relating to
redemption of these shares

A separate table must be used for
each class of share

CHFP025 Laserform Inteatonal 5/10




In accordance with
Secton 6§19, 621 & 689
of the Compames Att
2006

SH02 - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

o

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

Class of share

A1

Prescnbed particulars

Article 23 {continued)

{4) The B Shareholder shall designate, by notice to the company from time
to time, one of the B Directors as the Senior B Director The first person
listed in article 23(1)(f) shall be the iuhial Serior B Diractor 1 no B Director
15 designated as the Senior B Director, then the B Director whose surmame
comes earlest in the alphabet shall be the Senior B Director The Senior B
Director shall be the deputy chairman of the company

(5) During the Imitial Period and following the (nitial Period, to the extent that
any B Shares are in 1ssue, the A1 Sharehclder shall be entitied by notice tn
writing to the company and the B Shareholder to appoint up to four directors
(the “A Directors®) and to remove any appointee at any time, provided that, If
any B Shares are in issue, then unless the shareholders agree otherwise,
one A Director shall be the person who 1s the chief executive officer from
time to time of Ibena, Lineas Aéreas de Espafia, Sociedad Anénima
Operadora and one A Director shall be the person who is the chief financial
officer from time to ime of the A1 Shareholder In addition, at least two of
the A Directors shall be executive directors of the company The
appointment or removal takes effect immediately upon deposit of the notice
with the company or on such later date (if any) specified in the notice The
directors referred to in article 23(1)(c). (d) and (e) shall constrtute the initial A
Directors

{6) There shall be a mimmum of two and a maximum of nine directors,
prowvtded that, if any B Shares are in 1ssue, there shall be nine directors

(7) The appointment of the Chairman as chairman of the company and the
CEO as chief executive officer of the company shall automatically determine
if such person ceases to be a director but without prejudice to any claim for
damages for breach of any contract of service between him and the
company

(8) The A1 Shareholder may remove the Charrman and/or the CEQ as
directors at any time by giving notice in wnting to the company and the B
Shareholder to that effect If any B Sharas are in issue, the A1 Shareholder
shall, for such penod of time as 1s reasonable and practicable in the
circumstances, consult with the Sentor B Director (who shall have the
opportunity to make representations dunng such consultation) pror to
removing the Chairman and/or the CEQ pursuant to this article 23(8) The
Senior B Director may, at any time, inform the other B Directors of any
matter discussed between him and the A1 Shareholder dunng such
consultation

(9) If any B Shares are in issue, unless the A1 Shareholder and the B
Shareholder agree otherwise, in the event of the position of Chairman
and/or CEO being or becoming vacant, the following procedure shall apply
wath respect to the appointment of a new Chairman or CEQ, as the case
may be (the Chairman or CEQ, as applicable, in this article 23(8) being
referred to as the "Relevant Director™)

(a) The Norminations Committee to the extent not already in existence shall
be established

© Prescribed particulars of rights
attached to shares
Tha particulars are

A separate table must be used for
each class of share

particulars of any voting nghts,
including rights that anse only 1n
ocertan circumstances,
particulars of any nghts, &s
respects dvdends, to paricipate
in a distnbution,

parbiculars of any nghts, as
respects capital, to parbcipate in al
distribution (inchsding on winding
up), and

whether the shares are te be
redeemad Or are liable to be
redeemed at the option of the
company of the shareholder and
any tarms or condtbions relating to
redemption of these shares

CHFPO25
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In accordance with
Section 619, 621 & 689
of the Companies Act
2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

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

Class of share

Al

Prescnbed particulars

Article 23 (continued)

(b) The Nominations Committee shall consider who should be appointed to
be the Relevant Director Each of the A1 Shareholder and the B Shareholder
shall be entitled to make nominations to the Nominations Committee of
potential appointees and, for the avoldance of doubt, if the position of the
Chairman and/or the CEQ 18 vacant as a result of the A1 Shareholder
exercising 1ts nghis under articte 23(8), then the B Shareholder may, if it
chooses, nominate the person removed by the A1 Shareholder pursuant to
article 23(8). The Nominations Committee shall nominate a person to be the
Relevant Director, provided that it shall nominate a person to be the
Relevant Director only if the A1 Shareholder has given its prior consent to
such person being 50 nominated The Nominations Commuittee shall give
notice {the "Nomination Notice®) to the A1 Shareholder and the B
Shareholder of its nomination of the person to be the Relevant Director
which notice shall be accompanied by

(1) a cumculum vitae of the person nominated to be the Relevant
Director;

(n) a wntten confirnation from the Nomunations Committee confirmeng that
they beleve the person so nominated i1s suilable to be & Director, the
Chairman or the CEOQ, as the case may be, of the company and explaining
the reascns for such belief and confirmuing that nothing has come to thetr
attention which would, in the view of the Nominations Committee, make the
person so nominated unsuitable to be a Director, the Chairman or the CEQ,
of the company, and

() a written notice from the Nominatrons Commuttee setting out the
reference and other background checks which have been camed out in
respect of the person so nominated, together with the results of such
checks, which shall include a cnmminal record check, a credit reference
check and a search of the disqualified directors register maintained by
Companies House In addition, the notice should provide a confirmation that
the person so nominated i1s not, nor has in the past been, a director of a
company which 15, or was at the time at which such person was a director,
both included m the FTSE 250 and the subject of any recevership,
compulsory iquidation, creditors’ voluntary iquidation or admintstration
proceedings

{c) The B Shareholder may veto the appointment of any person nominated
by the Nominatrons Committee pursuant to article 23(8)(b) by delivenng a
notice tn wnting within 5 Business Days of receipt by the B Shareholder of
the relevant Nomination Notice to the A1 Shareholder stating that it 1s
exercising its veto nght in respect of the proposed appointee

(d) if the veto right specified in arlicle 23(9)(c) is duly exercised, unless and
until the A1 Sharehaolder exercises its nght set out 1n article 23(9)(e), the
Norminations Commuttee may continue to propose other persons as the
Relevant Director by serving a Nomination Notice on the A1 Shareholder
and B Shareholder having followed the procedure set out in and in
accordance with article 27(9)(b) and the B Shareholder may exercise its
nght of veto in respect of such person in accordance with article 23(9)(c)

2

© Prescribed particulars of rights
attached to shares
The partictlars are

A separgtg table must be used for
each class of share

particutars of any voting nghts,
inctuding rights that anse only in
certain circumstiances,

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

particulars of any nghts, as
respects capital, to participate in a
distribulion (including on winding
up), and

whether the shares are to be
redeemad or are liable to be
redeemed at the option of the
company of the shareholder and
any tarms or condibons relating to
redemption of these shares

CHFPO25
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In accordance with
Section 619, 621 & 689
of the Companies Act
2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

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

Class of share

a1

Prescnbed particulars

Article 23 {continued)

{e) Where any person proposed by the Nominations Committee to be the
Relevant Director 1s vetoed by the B Shareholder pursuant to article 23(9)(c)
or article 23(9)(d), the A1 Shareholder may convena a meeting of its
shareholders to consider the approval of the relevant proposed appointee
At such meeting, any vote on a resolution shall be conducted by a poll and,
i the event that the voting nghts of the UK National Shares de notcarry a
majonity of the total voting nghts in the A1 Shareholder, then the voling nghts
in respect of the UK National Shares shall be treated as being magnified so
that such shares shall, together, carry a majonty of the voting nghts in the
A1 Shareholder In effecting such magnification, each UK National Share
may have a fractional number of votes per share and calculaticns of the
relevant fraction shall be rounded up to the nearest 2 decimal places and
the number of votes that they shall carry together shall be such number as
1s as close to 50% of the resulting number of voles afler such magnification
(rounded up to the nearest whole number) plus one vote as is reasonably
practicable taking account of the provisions on fractions set out above For
example, if the A1 Shareholder has 799,999 ordinary shares in (ssue, with
each share carrying one vote and 200,000 of such shares are UK National
Shares, then the votes of each UK National Share will be magnified such
that each such share shall be treated as carrying 3 votes to every ohe vote
camed by the ordinary shares which are not UK National Shares such that
the UK National Shares together carry 600,000 votes of the 1,199,999 votes
available to be cast on that resolution

(f) In the event that, at a meeting duly convened by the A1 Shareholder
pursuant to article 23(8)(e), the sharehoiders of the A1 Shareholder vote in
favour of the person proposed by the Nominations Committee (taking into
account the fact that the voting nghts n respect of the UK National Shares
shall be treated as having been magnified in accordance with article 23(9)
(e)), then, with effect from the end of the relevant shareholders’ meeting,
that person shall be deemed to have been appointed as the Relevant
Director In the event that the shareholders of the A1 Shareholder do not
vote In favour of the person proposed by the Nominations Committee (taking
into account the fact that the voting nghts in respect of the UK National
Shares shall be treated as having been magnified in accordance with article
23(9)(e)). then such person will not be appointed as the Relevant Director
and the Nominations Commuttee may nominate another person to be so
appointed, in which case the B Shareholder shall have a nght of veto in
respect of such person which, if exercized, shall be exercised pursuant to
article 23(9)(c) or articde 23(9)(d)

{g) if the veto nghts specified in articles 23(9)(c), 23(8)(d) or 23(B)(M), as
applcable, are not exercised by the B Shareholder with respect to a
proposed appointee as the Relevant Director within 5 Business Days of
receipt by the B Shareholder of the relevant Nomination Notice then, on the
day after such 5 Business Day penod, such appointee shall be deemed to
have been appomnted as the Relevan{ Director

{10) Where there are no B Directors appointed to the board, or whera the B
Shareholder 1s proposing to remove all of the B Directors in accordance with
article 23(2), the following shall apply in relation to the appointment of any
person as a B Director (the "Relevant B Director”)

@ Prescribed particulars of rights
attached to shares
The particulars are

A separate table must be used for
each class of share

particutars of any voting dghts,
including nghts that anse only In
certain circumstances,

particutars of any nghts, as
respects dvidends, to participata
in a distribution,

partcutars of any rights, as
respects capital, to particepate in 2
distribution (inctuding on winding
up), and

whether the shares are to be
redeemed or are hable to be
redeered at tha option of the
company or the shareholders and
any terms or conditions refating to
redemption of these shares

CHFPO25
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In accordance with
Secton 619, 621 & 689
of the Compantes Act
2006

SHO2 - continuation page
Notice of consolidation, sub-diision, redemption of shares or
re-conversion of stock into shares

Statement of capital (Prescnbed particulars of nghts attached to shares) @

Class of share

|A1

Prescnbed particulars

Article 23 {continued)

(a) The B Shareholder shall norminate a parson to be the Relevant B
Director and shall give notice (the “B Shareholder Notice™ of such
nomination to the A1 Sharehclder and the company The appointment of
the Relevant B Director shall take effect immediately upon deposit with the
company or on such later date (if any) specified in the B Shareholder
Notice, save where the B Sharsholder Notice contains a request for the A1
Shareholder to convene a meeting of the shareholders of the A1
Shareholder in accordance with article 23(10)(b), in which case articles 23
(10)(b) and 23(10)(c) shall apply

(b) If requested to do so by the B Shareholder in the relevant B
Shareholder Notice, the A1 Shareholder shall convene a meeting of ds
shareholders to consider the approval of the person nominated by the B
Shareholder pursuant to article 23(10)(a} At such mesting, any vote on a
resolution shall be conducted by a poll and, in the event that the voting
nghts of the UK National Shares do not carry a majornty of the total voting
nghts of the A1 Shareholder, then the voling rights in respect of the UK
National Shares shalf be treated as being magnified so that such shares
shall, together, carry a majonty of the voting rights in the A1 Shareholder In
effecting such magnification, each UK Natigna! Share may have a fractional
number of votes per share and calculations of the relevant fraction shall be
rounded up to the nearest 2 decimal places and the number of votes that
they shall camry together shall be such number as s as close to 50% of the
resulting number of votes after such magnification {rounded up to the
nearest whole number) plus one vote as 1s reasonably practicable taking
account of the provisions on fractions set out above For example, if the A1
Shareholder has 799,999 ordinary shares In 1ssue, with each share carrying
one vote and 200,000 of such shares are UK National Shares then the
votes of each UK National Share will be magnified such that each such
share shall be treated as carrying 3 votes to every one vote carned by the
ordinary shares which are not UK National Shares such that the UK National
Shares together carry 600,000 votes of the 1,199,989 votes availlable to be
cast on that resolution

{c) In the event that, at a meeting duly convened by the A1
Shareholder pursuant to article 23(10)(b), the shareholders of the A1
Shareholder vote in favour of the person nominated by the B Shareholder
(taking mto account the fact that the voting nghts in respect of the UK
National Shares shall be treated as having been magnified in accordance
with article 23(10)(b}), then, with effect from the end of the relevant
shareholdars' meeting, that person shall be deemed to have been appointed
as the Relevant B Director In the event that the shareholders of the A1
Shareholder do not vote In favour of the person nominated by the B
Shareholder (taking into account the fact that the voting nghts in respect of
the UK National Shares shall be treated as having been magnified in
accordance with article 23(10)(b)), then such person will not be appointed
as the Relevant B Director and the B Shareholder may nominate another
person {0 be s0 appointed, in which case the provisions of article 23(10)(a),
23(10)(b) and this article 23(10){c) shall apply {o any person so nominated

{11) The B Shareholder shall serve a notice in wnting on the A1 Shareholder
and the company requesting the removal of the Chairman and/or CEO as
directors if, at any time, three of the Key UK National Shareholders request
the B Shareholder to do so The B Shareholder shall be entitled to request,
and shall not be required to serve the notice requesting tha removal of the
Chairman and/or the CEO as directors until it has received, confirmation
from the A1 Shareholder that the persons who have requested that the B

€ Prescribad pacticulars of rights
attached to shares

The particulars are

A separate table must be used for
each class of share

particulars of any voting rights,
ncludmg nghts that anse only in
certain circumstances,

particulars of any nghts, as
respects dividends, (o partictpate
n a distnbution,

particutars of any rights, as
respects capital, to participete in a
distnbution {including on winding
up), and

whether the shares are to be
redeemed or are liable to be
redeemed &t the option of the
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Shareholder serve such notice are Key UK National Shareholders

Following the service of such notice, the B Directors and the A1 Shareholder
shall consult with each other for a reasonable penod of ime with a view to
resolving the matter In the event that, following such consultation, the A1
Shareholder agrees with the request to remove the Chairman or, as the
case may be, the CEQ, then the company shali, as scon as reasonably
practicable following notice of such agreement being served by the A1
Shareholder on the company, remove the Chawrman or, as the case may be,
the CEQ

{12) in the avent that, following the consultation referred to in article 23(11)
above, the A1 Shareholder does not agree with the request to remove the
Chairmen or, as the case may be, the CEQ, then the A1 Shareholder shall
convene a meetng of its shareholders to consider such request At such
meeting, any vote on a resolution shall be conducted by a poll and, in the
event that the voting nghts of the UK Natconal Shares do not camry a majonty
of the total voting nghts in the A1 Shareholder, then the voting rights in
respect of the UK National Shares shall be treated as being magnified so
that such shares shall, together, carry a majonty of the voting nghts in the
A1 Shareholder In effecting such magnification, each UK Nationat Share
may have a fractional number of votes per share and calculations of the
relevant fraction shall be rounded up to the nearest 2 decimal places and
the number of votes that they shall carry together shall be such number as
1s as close to 50% of the resulting number of votes after such magnification
(rounded up to the nearest whole number) plus one vote as 1s reasonably
practicable taking account of the provisions on fractions set out above For
example, if the A1 Shareholder has 799,999 ordinary shares in 1ssue, with
each share carrying one vote and 200,000 of such shares are UK National
Shares, then the votes of each UK National Share will be magnified such
that each such share shall be treated as carrying 3 votes to every one vote
carned by the ordinary shares which are not UK National Shares such that
the UK National Shares together carry 800,000 votes of the 1,199,999 votes
available to be cast on that resolution

(13) In the event that, at a meeting duly convened by the A1 Shareholder
pursuant to article 23(12), the shareholders of the A1 Shareholder vote in
favour of the request to remove the Chairman or, as the case may be, the
CEDO (taking into account the fact that the voting nghts in respect of the UK
Natonal Shares shall be treated as having been magnified in accordance
with article 23(12)), then, with effect from the end of the relevant
shareholder meeting, the relevant person shall be deemed to have been
removed as a director of the company In the event that the shareholders of
the A1 Shareholder do net vote in favour of the request to remove the
Chaiman or, as the case may be, the CEO (taking into account the fact that
the voting nghts in respect of the UK National Shares shall be treated as
having been magnified in accordance with article 23(12)), then the relevant
person will not be removed as a director of the company as a resuit of the
process set out in article 23(11), 23(12) and this arlicle 23(13)

{14) The shareholders shall take all such action as may be reasonably
necessary to ensure that the appointments and removals of directors take
effect (and, subject to applicable law, only take effect) as provided in this
article 23

{15) This article 23 may not be altered unless all shareholders agree
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Prescnbed particulars | Article 23 (continued) The particutars are
(16) Where the A1 Shareholder 1s intending to hold a meeting of its 8 particulars of any voting nghts,
shareholders pursuant to articles 23(9)(e), 23{10)(b} or 23(12) «t shall, prior 'nggh"z that arise only in

to holding such meeting, notify the UK Cwit Aviahion Authonty in wnting that
such meeting 1s to be held

Article 37
{1} Mo Disposal of any B Share by the B Shareholder is permitted, except’

(a) with the pnor wntten consent of the A1 Shareholder, or
{b) where required by the A1 Shareholder in accordance with article 38

(2) Prior to the expiry of the lnibial Penod, the A1 Shareholder shall not give
any consent pursuant to article 37(1)(a) where the Disposat which is the
subject of such consent would, If effected, result in the corporate structure of
the company no longer meeting the requirements of the National Control
Structure

Article 38

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

{2) Subject to article 38(3) and article 38(4), at any time follpwing the expiry
of the Initial Penod or, prior to the expiry of the Imtial Period, at any time
when the B Shareholder 13 in matenal breach of its obligations under the
Subscnption Agreement, the Trust Deed or these articles, the A1
Shareholder may either

(a) serve notice in wnting on the B Shareholder requinng such shareholder
to transfer, for a consideration equal to the nominal value of such shares, al!
the B Shares held by it to such other person or persons as may be
nominated by the A1 Shareholder; or

{b} serve nohice (an “A Shareholder Redemption Notice™ in wnting on the
company requinng it to redeem the B Shares held by the B Shareholder,

such redemption to be made in accordance wath article 40 and subject to
applicable law

(3) In the event that the A1 Shareholder exerciges its nght under article 38
(2){a) to require a transfer of B Shares pnor to the expiry of the Inihal Period,
then the A1 Shareholder must not nominate any person as the transferee of
such B Shares where the transfer to such person would, if effected, result in
the corporate struciure of the company no longer meeting the requirements
of the National Control Structure In addition, no such transfer of B Shares
must be effected until the person or persons to whom such shares are to be
transferred has or have agreed in writing to enter into a Deed of Adherence
upon such B Shares being transferred to it or them
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respects dvdends, to participate
n a distbution,

¢ partculars of any nghls, as
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Prescnbed particulars

Article 38 (continued)

(4} In the event that the A1 Shareholder exercises its nght under article 38
(2)(b) to require the company to redeem the B Shares held by the B
Shareholder prtor to the expiry of the Inihal Penod, the relevant Redemption
Notice must contain the names and registered addresses of the persons to
whom an equivalent number of B Shares (canying equivatent nghts to the B
Shares which are to be redeemed) are to be issued following the relevant
redemption (the “New B Shareholders™) The A1 Sharehoider must not
nominate any person as a New B Sharehoider where the 1ssue of B Shares
to such person would, if effected, result in the corporate structure of the
company no longer meeting the requirements of the National Control
Structure The company will issue B Shares to the New B Shareholders in
accordance with the refevant Redemption Notice subject to receipt by the
company of the relevant subscnption monies from the New B Shareholders
rmmediately prior to, simultaneously wath, or as soon as reasonably
practicable following, the completion of the relevant redemption of B Shares
In addrion, no such redemption of B Shares shall be effected until the New
B Shareholders have agreed in wrniting to enter into a Deed of Adherence
upon the relevant B Shares being 1ssued to them

(5) The provisions of article 38(3) do not apply in the event that the A1
Shareholder exercises its nght under article 38(2)(a) following the expiry of
the Imtial Period and the provisians of articte 38(4) do not apply in the event
that the A1 Shareholder exercises its nght under articte 38(2)(b) following
the expury of the Inihial Period provided, in each case, that the | Opco
National Control Structure has previously been terminated or is to terminate
at substantially the same time as the National Control Structure

Article 39

(1) Where the A1 Shareholder or the B Shareholder exercise its respective
right to require the company to redeem any B Shares in accordance with
article 38(2)(b), the company and the B Shareholder shall take all actions as
may be reasonably necessary to effect such redemption of any B Shares i
accordance with article 38(2)(b) and these articles and shall execute such
documentation as may be reasonably requested by the A1 Shareholder in
respect of such redemption

(2} Where the A1 Shareholder exercises its nght to require the transfer of
any B Shares from the B Shareholder in accordance with article 38(2)(a),
the B Shareholder shall take all actions as may be reasonably necessary to
effect the transfer of such B Shares in accordance with article 38(2)(a) and
these articles and shail execute such documentation as may be reasonably
requested by the A1 Shareholder in respect of such transfer

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

(a) the company shall by wntten notice authonse any director to execute and
deliver, on the B Shareholder's behalf, such documentation as 13 reasonably
necessary to effect the redemption, or as the case may be, the transfer of
the relavant B Shares, and

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

© Prescribed particutars of rights
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Article 39 (continued)

In the case of a transfer of B Shares which 1s effected pursuant to this article
39(3), the receipt of the transfer proceeds by the company shall be a good
discharge by the transferee of such sharas, who shall not be bound to see
the application of such proceeds In addition, the company shall, subject to
the instrument of transfer being duly stamped, cause the transferee to be
registered as the holder of the relevant B Shares.

Once registration of a transfer of B Shares or, as the case may be, once a
redemption of B Shares, has taken place in purported exercise of the power
contained in this article 39(3), the validity of such transfer or redemption
shall not be questroned by any person

Article 40

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

(2) Withun five Business Days following the receipt of any A Shareholder
Redernpton Notice, the company shall notify the B Shareholder in wnting
that the B Shares are lo be redeemed Such notice by the company shall
specify the date on which such redemption 1s to occur, which date shall be
not less than two Business Days following the date of the notice and, on that
date, the company shall redeem the B Shares subject to the company being
lawfully able to redeem such B Shares

{3) In respect of any redemption of the B Shares, the B Shareholder shall
deliver the share certificate(s) representing the B Shares lo the company on
or prior to the date of redemption and, subject to the payment of the
Redemption Amount, from the date of redemption, such share certificate(s)
shall cease to be vald

(4) In the event that the B Shareholder exercises its nght to require the
redemption of the B Shares pursuant to article 38(1) of the articles, but the
company 18 not able to fund the redemption out of distnbutable profits, the
A1 Shareholder shall, on the date on which such redemption would, but for
any restnctions under the Companies Acts, be required to be made,
subscnbe for such number of C Shares in the capital of the company as are
necessary for the company to be able to fund the redemption out of the
proceeds of the issue of such shares in accordanca with applicable
legislation and the company shall use the proceeds of subscription to effect
the redemption

Article 41

(1) The A1 Shares and the C Shares shall not be subject to any restriction
on their transferability The holder of the A2 Shares shall not transfer any A2
Shares held by it to any other person without the prior wntten consent of the
A1 Shareholder
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Article 41 (continued)

{2) Any transfer of shares made in accordance with these articles shall be
registered promptly The directors shall decline to register any transfer of
shares which 1s not made in accordance with these articles and if they do
s0, the instrument of transfer must be retumed to the transferee with the
notice of refusal uniess they suspect the proposed transfer may be
fraudulent

(3) Shares may be transferred in accordance with these articles by means
of an instrument of transfer in any usual form or any other form approved by
the directors, which 1s executed by or on behalf of the transferor

{4) No fee may be charged for registenng any instrument of transfer or other
document relating to or affecting the title to any share

(5) The company may retaln any instrument of transfer which 1s registered

(8) The transferor remains the holder of a share untll the transferee's name
is entered in the register of members as holder of it

Article 42
(1) If itle to a share passes to a transmittee In accordance with these

articles, the company may recognise only the transmittee as having any title
to that share

(2) Subject to article 42(3). a transmittes who produces such evidence of
entillement to shares as the directors may properiy require

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

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

(3) Transmittees do not have the nght to attend or vote at a general
meeting, or agree to a proposed wntten resolution, in respect of shares to
which they are entitied, by reason of the event which gave nise to the
transmission, unless they become the holders of those shares in
accordance with these articles

Article 43

(1) Transmittees who wish to become the holders of shares to which they
have become entitled in accordance with these articles must notify the
company in wnting of thal wish

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

(3) Any transfer made or executed under this article is to be treated as if i
were made or executed by the person from whom the transmittee has
denved nghts in respect of the share, and as if the event which gave rise to
the transmission had not occurred

a
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If a notice 1s given to a shareholder In respect of shares and a transmittee 2 perbculars of any voting nghts,
(or any person nominated under articie 42(2) 1s entitied to those shares, the mcluding nghts that anse only in
transmittee (and any person nominated under article 42(2) 1s bound by the b certam “’ﬁfmm"e:t-s
notice if it was given to the shareholder before the transmittee’s name has mwz%s"gm 88
been antered in the register of members n & distnbution, + 10 parbapats
¢ parbeulars of any rights, as
Articlo 45 fespects capnal, to participats in &
Where the company makes any dividend or other distnbution of profits distnbubion (including on winding
within the meaning of section 829 of the Companies Act 2006, the B up), and
Shareholder(s) shall be entitled to that portion of such dvidend or d  whether the shares are to be
distnbution as 1s equal to one per cent of the aggregate amount of such g::: :{x hagle tgfﬁe
dridend or distnbution, provided that the aggregate amount of dividends company of the s‘,"parg'nld o and
and distnbutions that the B Shares shall be entitled to in aggregate at any any terms or condiians relating to
time after the Merger Effective Date shall be capped at £1 per B Share redemption of these shares
Such dividend or distnbulion shall be paid to the B Shareholder(s) pro rata
to the number of B Shares held by them The A1 Shareholder(s), the A2 A separate table must be used for
Shareholder(s) and the C Shareholder(s) shall, together, be entitied to the each dlass of share
remaiming portion of such dividend or distnbution, such dvidend or
distnbution to be paid pro rata to the number of A1 Shares, A2 Shares or C
Shares {as the case may be) held by them, provided that where the
aggregate amount of any dividend or distnbution which 1s made by the
company 18 less than £1, the holders of the A2 Shares shall not be entitied
to receive any amount of such didend
Article 53
On a retum of capital, whether by way of hquidation, capital reduction, or
otherwise, the Surplus Assets shall be applied in the following manner and
in the following pnonty
(a) first to the A1 Shareholder(s), the A2 Shareholder(s) and the C
Shareholder(s) pro rata to the number of A1 Shares, A2 Shares, or C
Shares (as the case may be) held by them until the aggregate amount of the
Surplus Assets so distnbuted is equal to the aggregate nomnal value of the
A1 Shares, A2 Shares and C Shares then in 1ssue,
{b) thereafter, to the extent any Surplus Assets remam, they shall be
distnbuted to the B Shareholder(s) pro rata to the number of B Shares held
by them, untit the aggregate amount of tha Surplus Assets so distnbuted 1s
equal to the aggregate nominal value of the B Shares then in 1ssue, and
(c) thereafter, to the extent any Surplus Assets remain, to the A1
Shareholder(s), A2 Shareholders and C Shareholder(s) pro rata to the
number of A1 Shares, A2 Shares or C Shares (as the case may be) heid by
them,
save that this article shall not apply to any redemption or repurchase of B
Shares (whether out of share capital or distributable profits)
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Prescnbed particulars | Article 55 The particulars are

(1) None of the Directors, the company, the A1 Shareholder, the A2
Shareholder, the B Shareholder or the C Shareholder shall convene or hold
any general meeting of the shareholders or propose any wntten resolution
of the sharehotders (or the executing of any other doecument or the taking of
any other steps which would have a sirmlar effect) or take any steps to
procure any of the foregomng unless, in each case, they are required by
applicable law to do so, In which case the only resoluttons wiich shall be
put to the shareholders at such meeting or by way of written resclution shall
be those which are required by applicable law to be so put

(2) Where the company proposes to put a resolution to the vote at a general
meeting, the company shall circulate to the shareholders in advance of that
meeting all information that 15 required to be so circulated by applicable law
as well as such information as the company considers reasonably
necessary i order for the shareholders to be properly iInformed about the
subject matter of the proposed resolution

Article 56

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

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

(a) that parson 1s able to vote, dunng the mesating, on resolutions put to the
vote at the meeting, and

{b) that person’s vote can be taken into account in determiming whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting

(3) The directors may make whatever arrangements they consider
appropnate to enable those attending a general meeting to exercise their
nghts to speak or vote at it

(4) In determining attendance at a general meeting, it is immatenal 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 same place as each other
attend a general meeting if their circumstances are such that if they have (or
were {0 have) rights to speak and vote at that meeting, they are (or would
be) able to exercise them

Article 57

(1) No business other than the appointment of the chairman of the meeting
13 to be transacted at a general meeting if the persons attending it do not
constitute a quorum

(2) Except when there are no B Shares in 1ssue and subject to article 60(5),
a guorum at any general meeting shall exist only if the A1 Shareholder and
the B Shareholder are both present in person or by proxy and entitied to
vote If no B shares are in issue, except where the company has only one
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Article 57 {continued)
shareholder that 1s entitled to vote, a quorum at any general meeting shall
exist if any two shareholders are present in person or by proxy.

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

Article 61
(1) All resolutions put to the vote of a general meeting shall be decided on a
poll rather than on a show of hands

(2) The A1 Shareholder, the AZ Shareholder and the B Shareholder at any
general meeting of the company at which they are present in person or by
proxy, shall, on a poll, have one vote for each A1 Share, A2 Share or B
Share (as the case may be) held by them in the capital of the company

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

(4) The A2 Shareholder shall vote as directed by the A1 Shareholder in
respect of all shareholders' resolutions

Article 62

(1) The B Shareholder shall exercise its voting nghts in such manner as it
constders in its sole opinion to be in the interests of the holders of the UK
National Shares and shall not be obliged to vote in accordance with any
recommendation of the A1 Shareholder issued pursuant to article 62(2) or
any Committee Optnion {as defined i article 62(2)) where to do so would
nat, 1n the sole opinion of the B Shareholder, be in the interests of the
holders of the UK National Shares

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

(a) an action being taken, or being omitted to be taken, by the company
which would result in a breach of clause 3 4 of the Assurances Agreement,
or

(b) an action being taken, or being cmitted to be taken, by the company,
which would result in the corporate structure of the company no longer
meeting the requirements of the National Control Structure,
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any terms or condibions retating to
redemphion of thesa shares
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Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

Statement of capital (Prescnbed particulars of nghts attached to shares) ©

Class of share

|A1

Prescnbed particulars

Article 62 (continued)

in which case, subject to articie 62(1), the B Shareholder shall vote in favour
of the resolution If the Commitiee Opinion states that if it were not passed
either of the consequences set out in article 62(2)(a) or (b) would result and
shall vote against the resclution if the Committee Opinion states that such
consequences would result If such resolution were passed Unless the
Assurances Committee has delivered a Commuittee Opinion in respect of
any resolution by the date falhing two Business Days pnor to the date on
which the B Shareholder 15 required to vote m respect of such resolution,
then such resolution shall be deemed not to result in either of the
consequences set out in article 62(1)(a) or (b) if it were passed or, as the
case may be, not passed

{3) Where the B Shareholder deterrmines that it will not vote in accordance
with the recommendation of the A1 Shareholder in respect of any resolution
{the "Disputed Resolution®) pursuant to article 82(1), it shall notify the A1
Shareholder in writing of such fact as soon as reasonably practicable and, in
any event, pnor to the meeting at which the Disputed Resolution s to be
proposed If such notification is made, the A1 Shareholder may cenvene a
meeting of its shareholders to consider the Disputed Resolution In the
event that the A1 Shareholder exercises such nght, the general meeting at
which the Disputed Resolution 1s to be proposed shall be adjoumed until
such time as the shareholders’ meeting of the A1 Shareholder has been
held At such shareholders' meeting of the A1 Shareholder, any vote on a
rasolution shall be conducted by a poll and, in the event that the voling
nghts of the UK Natronal Shares do not camy a majonty of the total voting
nghts in the A1 Shareholder, then the voting nghts 1n respect of the UK
National Shares shall be treated as being magnfied so that such shares
shall, together, carry a majority of the voting rights in the A1 Shareholder In
effecting such magnification, each UK National Share may have a fractional
number of votes per share and calculations of the relevant fraction shall be
rounded up to the nearest 2 decimal places and the number of votes that
they shall carry together shall be such number as s as close to 50% of the
resulting number of votes after such magnification (rounded up to the
nearest whole number) plus one vote as is reasonably practicable taking
account of the provisions on fractions set out above For example, if the A1
Shareholder has 799,999 ordinary shares in 1ssue, with each share carrying
one vote and 200,000 of such shares are UK National Shares, then the
votes of each UK National Share will be magnified such that each such
share shall be treated as carrying 3 votes to every one vote carmed by the
ordinary shares which are not UK National Shares such that the UK National
Shares together carry 600,000 votes of the 1,199,999 votes available to be
cast on that resolution

(4) In the event that, at a shareholders’ meeting duly convened by the A1
Shareholder pursuant to article 62(3), the shareholders of the A1
Shareholder vote in favour of the Disputed Resolution (taking inte account
the fact that the voting nghts in respect of the UK Nationa! Shares shall be
treated as having been magnified in accordance with article 62(3)), then the
B Shareholder must vote in favour of such resolution at any reconvened
general meeting of the company at which such resolution is proposed
(rrespective of the effect of such vote on the holders of the UK National
Shares) In the event that the shareholders of the A1 Shareholder do not
vote in favour of the Disputed Resoclution (taking into account the fact that
the voting nghts In respect of the UK National Shares shalt be treated as
having been magnified in accordance with article 62(3)), then the B
Shareholder must vote aganst such resolution at any reconvened genera!

a

© Prescribed particulars of rights
sttached to shares
The partrculars are

A separata table must be used for
each class of share

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

particulars of any rights, as
respects dvidends, to participate
in a distnbution,

parbcutars of any nghts, as
respects capial, to parhepate ina
distnbution (including on winding
up), and

whether the shares arg to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions refatng to
redemption of these shares
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| A1 © Prescribed particulars of righta

Class of share sy

Prescnbed particulars | Articte 82 (continued) The particulars are
meeting of the company at which such resolution is proposed (imespective a8 particulars of any voting nghts,
of the effect of such vote on the holders of the UK National Shares) '“d”d‘"g "9"‘5;‘:;;'33 only n

(5) The provisions as to voting set out above shall apply, with any necessary
modifications, to any resolutions of the shareholders which are proposed to
be passed as wntten resolutions

(6) Where the A1 Shareholder is intending to hold a meeting of its
sharehoiders pursuant to article 62(3), it shall, pnor to holding such meating,
notify the UK Civil Aviation Authenty in wnting that such meeting 1s to be
held

Article 85

(1) A person who is entitled to attend, speak or vote at a general meeting
remains so entitled in respect of that meeting or any adjoumment of it, even
though a valid proxy notice has been delivered to the company by or on
behalf of that person

(2} An appoiniment under a proxy notice may be revoked by delivenng to
the company a notice in wnting given by or on behalf of the person by whom
or on whose behalf the proxy notice was given

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

(4) The directors may require the production of any evidence which they
consider necessary to determine the validity of any proxy notice

Article 78
(1} In this article,

{a} the "Capital Reorganisation” means the capital reorgarisation of the
company effected by way of special resolution passed on [#] 2010, and

{b) the "Consolidation Number” means the total number of ordinary shares
of 25 pence each in the capital of the company converted into A1 Shares
pursuant to the Capital Reorganisation plus one divided by the tota! number
of A1 Shares ansing pursuant to the Capital Reorgamisation

{2) Notwisthstanding any cther provision of these articles, if at any time on or
after the time of adoption of these articles

(2) any A1 Shares (the “New A1 Shares") or ordinary shares (the "New
Ordinary Shares”, and together with the New A1 Shares the “New Shares”)
(a) are 1ssued to any person other than IAG and/or its nominees or (b) are
transferred to any person other than IAG and/or its norminees by any
employee benefit trust in settiement of any option or award granted
pursuant to any BA Share Incentive Scheme (such person to whom such
shares are 1ssued or transferred pursuant to (a) or (b) above being a “New
Member”) then unless IAG determines otherwise, the New Shares shall be
transferred immediately to IAG In consideration for and conditionally upon ())
the allotment and tssue of the Consoclidation Number of ordinary shares in
1AG (fully paid) (or {AG procunng the transfer to the New Member of the
Consolidation Number of ardinary shares in IAG (fully paid))

b padiculars of any nghts, as
respects dwdends, to paricipate
n & distnbubon,

¢ partieutars of any nghts, as
respects capital, lo paricipate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or ane iable to be
redeemed at the ophon of the
company or the shareholder and
any terms of conditions refating to
redempbon of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of nghts attached to shares) @
Class of share A1 © Prescribed particulars of rights
attached to shares
Prescnbed particulars | Article 76 (continued) The particulars are
for every New A1 Share (if any) held by the New Member, rounded down to a perticuters of any voting ngtits,
the nearest whole ordinary share or, as the case may be, the allotment and including rights that arise only n
issue of one ordinary share in |IAG (fully pard) (or IAG procunng the transfer certam creumstances,
to the New Member of one ordinary share in IAG (fully paid)} for every New b gma:mmlhw. &s
Ordinary Share (if any) held by the New Member and (i) the payment by n ap::cst:lbuuon + 10 parbcipata
IAG to the New Member of an amount equal to the amount of any dividends ¢ paticulars of aﬁy nghts, as
or other distributions pard or made by IAG and which the relevant New respects capial, mpaﬂ;am ina
Member would have been entitled to receive in respect of his holding of distnbution {including an winding
ordinary shares in {AG had such shares in IAG been issued to the New up), and
Member on the date on which the New Shares were 1ssued to it {the Issue d whather the shares are to be
Date") and not been transferred or otherwise disposed of by such New redeemed or are hiable 1o be
Member following the Issue Date, and redeemed at the option of the
company or the shareholder gnd
(b) mmedately following the transfer of the New Shares to 1AG pursuant to ﬂ;ﬁ';‘::{,,"g,";?;ﬁaﬁ“"“ N
sub-paragraph (a) above, the company shall reclassify, consolidate and/or
subdivide the New Shares into C Shares (the “Reclassified Shares”) as A separata table must be used for
required such that the aggregate nominal value of the Reclassified Shares, each class of share
rounded up to the nearest whole share, 18 equal to that of such New Shares
Where the nommal value of the Reclassified Shares i1s greater than the
nominal value of the New Shares the company shall pay up the difference
using the share premium account of the company
(3) Any New Member shall not, for the penad dunng which he holds any
New Shares, be entitled to exercise any nghts attaching to the New Shares
and shall not be entitied to receive any dwvidends or other distnbutions which
such New Member mght otherwise be entitled to receive in respect of such
New Shares
(4) On any reorgantsation of, or matenal alteration to, the share capital of
the company or of IAG (including without imutation, any reclassification,
consolidation and/or subdivigion of the company's or 1AG’s share capital)
following the Capital Reorganisation other than any reclassification,
consolidation andfar subdivision pursuant to article 76(2)(b), the number of
shares m IAG to be issued (or of which 1AG 1s to procure the transfer) to any
New Member pursuant to article 76(2) shall be adjusted by the directors in
such manner as the auditors of the cormpany or an independent investmant
bank selected by the company may determine to be appropnate to reflect
such recrgarisation or material alteration
(5) To give effect to any such transfer required by this arlicle 76, the
company may appoint any person to execute and deliver a form of transfer
on behalf of, or as attorney for, the New Membar in favour of IAG (or to such
normunee(s) as IAG may direct by nohce 'n wnting to the company)
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ofthe Companies At Notice of consolidation, sub-division, redemption of shares or
2008 re-conversion of stock into shares
Statement of capital (Prescribed particulars of rights attached to shares) ©@
Class of share A2 © Prescribed particulars of rights
attached to shareg
Prescnbed particulars | Article 41 The pasticutars are
{1) The A1 Shares and the C Shares shait not be subject to any restnction a particulars of any voling nghts,
on therr transferability The holder of the A2 Shares shall not transfer any A2 inctuding rights that arss only in
Shares held by it to any other person wilhout the prior written consent of the certain circumstances,
At Shareholder b parcutars of any rights, as
respects dmdends, to participate
In a distnbution,
(2) Any transfer of shares made in accordance with these articles shall be ¢ particutars of any nghts, &s
registered promptly The directors shall decline to register any transfer of respects capital, to parbcipate m a
shares which 13 not made In accordance with these articles and if they do distnbution (ncluding on winding
0, the instrument of transfer must be retumed to the transferee with the up}. and
notice of refusal unless they suspect the proposed transfer may be d whether the shares are to be
fraudulent redeemed or are liable to be
redeemed at the optan of tha
company or the shareholder and
(3) Shares may be transferred in accordance with these artictes by means any terms or conditions relating to
of an instrument of transfer in any usual form or any other form approved by redemption of these shares
the directors, which is executed by or on behaif of the transferor A separate toble must be used for
each class of share
(4) No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the titfe to any share
(5) The company may retain any instrument of transfer which I1s registered
(6) The transferor remains the holder of a share until the transferee's name
15 entered in the register of members as holder of it
Article 42
(1) If utle to a share passes to a transmittee in accordance wrth these
articles, the company may recognise only the transmittee as having any titte
to that share
(2) Subject to article 42(3), a transmitiee who produces such evidence of
entittement to shares as the directors may properly require
(a) may, subject to the arlicies, cheose either to become the holder of those
shares or to have them transferred to another person, and
(b} subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder from whom the transmittee
denved such entitiement had
(3) Transmittees do not have the right to attend or vote at a general
meeting, or agree to a proposed written resolution, in respect of shares to
which they are entitled, by reason of the event which gave nse to the
transmission, unless they become the holders of those shares in
accordance with these arlicles
Article 43
{1) Transmittees who wish to becoma the holders of shares to which they
have baecome entifled in accordance with these articles must notfy the
company in wnting of that wish
{2} If the transmrttee wishes to have a share transferred to another person,
the transmittee must execute an instrument of transfer (n respect of it and
obtain any relevant consents in accordance with these articles
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ofthe Companes At Notice of consalidation, sub-dvision, redemption of shares or

2008 re-conversion of stock into shares

Statement of capital {Prescnbed particulars of rights attached to shares} @

Class of share IAZ <) mamﬁ':}ﬁ'“ of rights
Prescribed particufars | Article 43 (continued) The particulars are

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

Article 44

If a notice 18 given to a shareholder in respect of shares and a transmittee
(or any person nominated under article 42(2) 1s entitled to those shares, the
transmittee (and any person nominated under article 42(2) is bound by the
notice If it was given to the sharehelder before the transmittee’s name has
been entered in the register of members

Article 45

Where the company makes any dividend or other distribution of profits
within the meaning of section 829 of the Compamies Act 2008, the B
Sharehclder(s) shall be entitled to that portion of such dividend or
distnbution as i1s equal to one per cent of the aggregate amount of such
dividend or distnbution, provided that the aggregate amount of dividends
and distnbutions that the B Shares shall be entitled to in aggregate at any
time after the Merger Effective Date shall be capped at £1 per B Share
Such dividend or distnbution shall be paid to the B Shareholder(s) pro rata
to the number of B Shares held by them The A1 Shareholder(s), tha A2
Shareholder(s) and the C Shareholder(s) shall, tagether, be entitied to the
remaining portton of such dividend of distnbution, such drvidend or
distnbution to be paid pro rata to the number of A1 Shares, A2 Shares or C
Shares (as the case may be) held by them, provided that where the
aggregate amount of any dvidend or distnbution which 1s made by the
company s less than £1, the holders of the A2 Shares shall not be entitled
to receive any amount of such dividend

Article 53

On a retum of capital, whether by way of iquidation, capital reduction, or
otherwise, the Surplus Assets shall be apphed in the following manner and
in the following pnonty

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

(b) thereafter, to the extent any Surplus Assets remain, they shall be
distnbuted to the B Shareholder(s) pro rata to the number of B Shares heid
by them, until the aggregate amount of the Surplus Assets so distributed 18
equal to the aggregate nomimnal value of the B Shares then in issue, and

{c) thereafter, 1o the extenl any Surplus Assets remain, to the A1
Shareholder(s}, A2 Shareholders and C Shareholder(s) pro rata to the
number of A1 Shares, A2 Shares or C Shares (as the case may be) held by
them,

save that this article shall not apply to any redemption or repurchase of B
Shares (whether out of share capital or distnbutable profits)

a. particulars of any voting nghts,
mcluding nghts that anse only in
ceflam crcumstances,

b particulars of any nghts, as
respects dividends, to participate
tn 2 distnbution,

¢ particutars of any nghts, as

respects capital, to paricipate in a

distnbution {tncluding on winding
up), and

d whether the shares are to be

redsemed or are habie to be
redeemed at the ophon of the
company or the shareholder and

any terms or condsbans refating to

redemption of these shares

A separate table must be used for
each class of share
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200 re-conversion of stock into shares

m Statement of capital (Prescnbed particulars of nghts attached to shares) @

Class of share A2 © Prescribed particulars of rights

Prescnbed particulars

Article 55

(1) None of the Directors, the company, the A1 Shareholder, the A2
Shareholder, the B Shareholder or the C Shareholder shall convene of hold
any general meeting of the shareholders or propose any wntten resolution
of the shareholders {or the executing of any other document or the taking of
any other steps which would have a similar effect) or take any steps to
procure any of the foregoing unless, in sach case, they are required by
applicable law to do so, in which case the only resolutions which shall be
put to the shareholders at such meeting or by way of wnitten resolution shall
be those which are required by applicable law to be sc put

(2) Where the company proposes to put a resolution to the vote at a general
meeting, the company shall circulate to the shareholders in advance of that
meeting all information that 1s required to be so circulated by applicable law
as well as such information as the company considers reasonably
necessary in order for the shareholders to be properly informed about the
subject matter of the proposed resoluton

Article 56

(1) A person Is able to exercise the nght to speak at a general meeting when
that persen 15 in a position to commurucate to all those attending the
meeting, dunng the meeting, any information or opinions which that person
has on the business of the meeting

(2) A person s able to exercise the nght to vote at a general meeting when

(a) that person 1s able to vote, dunng the meeting, on resolutions put to the
vote at the meeting, and

{b) that person's vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting

(3) The directors may make whatever arrangements they consider
appropnate to enable those attending a general meeting to exercise ther
nghis to speak or vote at it

(4) In determuning attendance at a general meeting, it 1s immatenal whether
any two or more members aftending it are in the same place as each cther

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

Article 61
(1) All resolutions put to the vote of a general meeting shall be decided on a
poll rather than on a show of hands

{2) The A1 Shareholder, the A2 Shareholder and the B Shareholder at any
general meeting of the company at which they are present in person or by
proxy, shall, on a poll, have one vote for each A1 Share, A2 Share or B
Share (as the case may be) held by them in the capital of the company

attached to shares

The particutars are

a particulars of any voting nghts,
including nghts that anse onfy n
certan creumstances,

b particulars of any nghts, as
respects dvidends, to parbcipate
n a distribution,

¢ particulars of any nghts, as
respects capial, to partcipate in a
distnbution (inciuding on winding
up). and

d whether the shares are to be

redeemed or are liable to be
redeamed at the ophion of the
company or the shareholder and
any ferms or conditions redating to
redemption of these shares

A separate {able must be used for
each class of share
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2006 re-converston of stock into shares
Statement of capital (Prescnbed particulars of nghts attached to shares} @
Class of share A2 © Prescribed particulars of rights
attached to shares
Prescnbed particulars | Article 61 (continuad) The particulars are
(3) The C Shares shall not confer any nghts on a holder of such shares to a. parbeulars of any votng nghts,
attend, speak or vote at a generat meetng of the company including nghts that anse only ;m
centan Cirumstances,
b particulars of any nghts, as
(4) The A2 Shareholder shall vote as directed by the A1 Shareholder in respects dnidends, to particrpate
respect of all shareholders’ resolutions i a distnbution,
¢ partcutars of any nghts, as
Article 65 respects capial, to pariaipate n a
(1) A person who 1s entitled to attend, speak or vote at a general meeting dxsmb:gon {nciuding on wanding
remains so entitled in respect of that meeting or any adjournment of it, even d :";)é;e' 1he shares are o be
though a valid proxy notice has been delvered to the company by or on redeemed or are liabls to be
behalf of that person redeemed at the opbon of the
company or the shareholder and
(2) An appomtment under 8 proxy notice may be revoked by delvenng to any terms or cendihons relating to
the company a notice In wnting given by or on behalf of the person by whom redemption of these shares
or on whose behalf the proxy notice was gven A separate table mus! be used for
each class of share
(3) A notice revoking a proxy appointment takes effect only if it 18 delivered
before the start of the meeting or adjcumed mesting to which it relates
(4) The directors may require the production of any evidence which they
consider necessary to determine the validity of any proxy notice
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Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

EPresenter information

n Important information

You do not have 1o give any contact information, but f
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contact name

Kulbinder Dosanjh

Company name

Brtish Awrways Plc

Deputy Company Secretary
| = Waterside (HBB3)
|PO Box 365

I Pl Harmondsworth

I CountyRegion

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

| Country

|nx

| Teleghone

n Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

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

You have entered the date of resolution in

Section 2

Where applicable, you have completed Section 3, 4,
S5or6

You have completed the statement of capital

You have signed the form

oo O O

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the approprniate 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 companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

n Further information

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

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