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|| IN THE MATTER OF BRITISH AIRWAYS PLC
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21/01/2011 320
COMPANIES HOUSE -and-

L

IN THE MATTER OF THE COMPANIES ACT 2006

UPON THE CLAIM FORM of the above-named British Airways plc
(heremnafter called the “Company”) whose registered office I1s situated at
Waterside, PO Box 365, Harmondsworth, UB7 0GB presented to this Court on 12
October 2010

AND UPON HEARING Counsel for the Company and for BA Holdco S A
International Consolidated Airlines Group S A, Ibera, Linéas Aéreas de Espana,
S A, Ibena, Linéas Aéreas de Espana, Sociedad Andnima Operadora

AND UPON READING the said Claim Form and the evidence

AND BA Holdco S A, International Consolidated Airlines Group S A | Ibena,
Lingéas Aéreas de Espana, S A, Iberna, Linéas Aéreas de Esparia, Sociedad
Ardonima Operadora by their Counsel undertaking to be bound by the Scheme of
Arrangement referred to below and to execute and do or procure to be executed
and done all such documents acts or things as may be necessary or desirable to
be executed or done by 1t or on its behalf for the purpose of giving effect to the
said Scheme of Arrangement

THIS COURT HEREBY sanctions the Scheme of Arrangement set out In
the First Schedule hereto

THIS COURT ORDERS THAT the cancellation of the Scheme Ordinary
Shares (as defined in the said Scheme) of the Company both resolved on and
effected by a Special Resolution passed at a general meeting of the Company




dated 29 November 2010 be and the same 1s hereby confirmed in accordance with
the provisions of the above-mentioned Act

AND THE COURT APPROVES the Statement of Capital set forth in
Schedule 2 hereto

AND IT IS ORDERED

(1) that thus order be produced by the Company to the Registrar of Companies
and that it deliver an office copy to him together with a copy of the said
Statement of Capital

(2) that notice of the registration by the Registrar of Companies of this order (so
far as it confirms the reduction of capital of the Company) and of the said
Statement of Capital be published by the Company once 1n “The Times”
newspaper within 21 days after such registration
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PART 10—THE SCHEME OF ARRANGEMENT
{under sections 895 to 899 of the Compantes Act 2006}

No 8297 of 2010

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

Between
British Atrways Ple (the “Company”)
and

the Scheme Ordinary Shareholders (as heremnafter defined)

Preliminary

{A) In this scheme of arrangement, refarences to Clauses are references to clauses of this scheme of arrangement and the
following expressions shall, unless Inconsistent with the subject or context, bear the following meanings

A2 Shares means the class A2 shares of 25 pence each In the capiial of the Company having the
rights and subject to the restrictions set out in Prelimmary (E),

Act means the Companies Act 2006 (as amended from time to tme),

BA Holdco means BA Holdeo S A, a Spanish compary, with its reqistered office In Calle Pradillo,
5, bajc exterior, derecha, 28002 Madrid, Spain, entered at the Madnd Mercantie
Registry with registration number M-492 128 and with Tax identity Code number
A-85842797, .
- >
BA Holdco Ordinary Shares means ordinary shares of €0 50 each in the capital of BA Holdeo having the nghts and
subject to the restrictions set out In the corperate bylaws of 8A Holdco,

BA Merger Shareholder a person on behalf of whom the Custodian holds BA Holdco Ordinary Shares
immediately after the Issue of the BA Holdco Ordinary Shares which are to be issued
pursuant to the Scheme (such persons being the Scheme Ordinary Shareholders at
the Scheme Effective Time, and the time at which such issue occurs being the “Merger
Record Time"),

BA Ordinary Shareholders means the holders of BA Ordinary Shares,

BA Ordinary Shares means ordinary shares of 25 pence each in the capltsl of the Company, and, for the
avoldance of doubt, excludes the AZ Shares,

Business Day means a day (other than a Saturday or a Sunday) on which banks are open for general
business in London,

Class Meeting means the class meeting of BA Ordinary Sharehalders (excluding iberia) held for the
purposes of consenting ta and sanctioning the conversion and redesignation of the
tberia Shares from BA Ordinary Shares into A2 Shares, notice of which is set outin the
Scheme Document,

Court means the High Court of Justice of England and Wales,

CREST means the system for the paperless setlement of tredes n securites and the holding
of uncertificated secunties operated by Eurcclear in accordance with the Uncertificated
Secunties Regulations 2001 (SI 2001 No 3755),

Custodlan means Computershare Company Nominees Limited,

Euroclear means Euroclear UK & Ireland Limited,

holder means a registered holder and includes any person entitied by transmission,

‘?‘\GH C OU@) g yp Y
IAG @ means International Consolidated Arrfines Group S A a Spanlsh company, with its
\ \reglstered office In Calle Veldzquez 130, Madnd, 28006, Spain, entered at the Madnid

CHANCERY Mercantile Registry with regstration number M-482 129 ana witn Tax idenlity Cods
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IAG CDlIs

IAG Merger

Ibena

Ibena B Shares

tbena Conversion Time

Ibena Group

lbena Merger Shareholder

lbena Opceo

lberia Ordinary Shares

Ibena Shares

Ilbena Shareholders
London Stock Exchange
Madnd Mercantile Registry

Merger Agreement

Merger Deed

Merger Effective Date

Merger Ratio

New Qrdinagy
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CREST depositary interests 1ssued by CREST Deposttory Limited 10 respect of the
New |AG Shares, each representing an entitiement to one New IAG Share and IAG
CDI® means any one of them,

means the Spanish domestic merger whereby BA Holdco and Ibena merge with and
Into IAG pursuant to applicable Spamish law,

means lbena, Lineas Aéreas de Espafia, S.A,

means the class B shares of €3 S0 par value in tbena having the nghts and subject to
the bylaws of Ibena,

means the tme at which the condition set out in clause 3 3(E) of the Merger
Agreement 1s satisfied in accordance with the Merger Agreement,

means [bena and its subsidiary undertakings from time to time,

an lberia Shareholder immediately before the IAG Merger becomes effective on the
Merger Effective Date, other than BA Holdco,

Ibena, Lineas Adéreas de Espafia, Sociedad Andnima Operadora,

means ordinary shares of €0 78 par value In Iberia having the nghts and subject to the
bylaws of |bena and, for the avoidance of doubt, excludes the Iberta B Shares,

means the BA Ordinary Shares or A2 Shares {as the case may be) which are held by
or on behalf of Ibena {or another member of the Ibena Group) (and *iberia Share” shall
be construed accordingty),

the holders of Ibena Ordinary Shares from time to time,
means London Stock Exchange plc,
means the Registro Mercantif de Madnd,

means the agreement dated 8 Apni 2010 between Brtish Awrways and Ibena setting
out the terms and copdibons of, and the arrangements for the implementation of, the
Merger, as summansed in Parts 2 (Further Information on the Merger and the 1AG
Group) and B {Additional Information) of the Scheme Document,

means the public deed of merger required to be filed with the Madnd Mercantle
Registry m connection with the 1AG Merger to be entered into between BA Holdco,
Ibena and 1AG,

means the date on which the Merger Deed 1s filed for registration at the Madnd

Mercantile Registry, provided it Is duly registered by the Madnd Mercantile Registry
following such filing,

the merger ratio set out in the Merger Agreerment which provides that New IAG Shares
will be issued on the followsng basis

(a) the Custodian on behalf of each BA Merger Shareholder will receive 1 New IAG
Share for every BA Holdco Share held by the Custodian on behalf of such BA
Merger Shareholder immediately before the Merger becomes effective on the
Merger Effective Date and so on in proportion to the humber of BA Holdco Shares
then held, the Custodan having recelved on behalf of such BA Merger
Shareholder, pursuant {o the Briish Arways Scheme, 1 BA Holdco Share for
every Bntish Arways Scheme Share held at the Scheme Record Time by such BA
Merger Shareholder as a Scheme Ordinary Shareholder; and

(b} each lbena Merger Shareholder will receve 1 0205 New 1AG Shares for every
Ibena Ordinary Share held by such Ibena Merger Shareholder mmediately before
the Merger becomes effective on the Merger Effective Date and so on In
proportion to the number of Ibena Ordinary Shares then heid,

means the BA Ordinary Shares to be issuyed to BA Holdco n accordance with
clause 2 2,
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B)

New IAG Shares

Ordinary Shareholders' Court
Meeting

Overseas Shareholder

Receiving Agent

Scheme, Scheme of

Amangement or Bribish Airways

Scheme

Scheme Document

Scheme Effective Date

Scheme Effective Time

Scherne Ordinary Shargholder

Scheme Ordinary Shares

Scheme Record Date
Scheme Record Time

Share Capital Increase Deed

Special Voting Share

subsidiary undertaking

Trust Deed

uncertificated or in uncertificated

form

Voting Record Time

to the confirmatol

means the ordinary nominabive {nominativas) shares of €0 50 each 1n the capital of IAG
represented n book-entry form to be issued by IAG pursuant to the IAG Merger in
accordance with the Merger Ratio,

means the meeting of BA Qrdinary Shareholders (excluding Ibena) convened by order
of the Court pursuant to section 896 of the Act, notice of which 1s set outm the Scheme
Document, or any adjournment thereof,

means a Scheme Ordinary Shareholder who 1s 8 ciizen, resident or national of any
junsdiction outside Spain or the Urited Kingdom,

means Cormputershare Investor Services PLC or its nominee,

means this scherne of arrangement 1n it$ present form or with any modification thereof
or addition thereto or condition approved or imposed by the Court,

means the document sent to Bntish Alrways shareholders of which this Scheme forms
part,

means the date on which the Scheme becomes effective in accordance with
Clause 6 1,

means the time at which the Scheme becomes effective on the Scheme Effective Date
in accordance with Clause 6 1,

means a holder of Scheme Ordinary Shares,

means
{a} the BA Ordinary Shares In issue at the date of the Scheme Document,

(b) any BA Ordinary Shares 1ssued after the date of the Scheme Document and prior to
the Voting Record Time, and

(¢} any BA Ordinary Shares issued at or after the Voting Record Time and prior to the
confirmation by the Court of the reduction of capital provided for under the Scheme In
respect of which the onginal or any subsequent holders shall be bound or shall have
agreed in wriing by such ttime to be bound by the Scheme,

but, in each case, excluding the thena Shares,
means the Business Day immediately preceding the Scheme Effective Date,
means 6 00 p m on the Scheme Record Dale,

means the public deed required to be filed with the Madnd Mercantie Registry in
connecton with the increase of share capital required in order for BA Holdco to allot
and issue the BA Holdco Shares which it 15 required to issue and allot pursuant to
Clause 3 1,

means the one special voting share of 25 pence In the capital of the Company, having
the nghts and being subject to the restnctions set out In the articles of association of
the Company,

has the meaning given in sechon 1162 of the Act,

the deed dated on or about 26 Qctober 2010 entered into by Computershare Investor
Services PLC, BA Holdco and IAG, and the deed between Computershare investor
Services PLC and the Custodian pursuant to which Computershare Investor Services
PLC agrees to procure that the Custodran holds and the Custodian agrees to hold any
BA Holdco Shares issued to it pursuant to the Bnush Airways Scheme on bare trust
and as nominee for the BA Merger Shareholders,

means, in relation to a share or other secunty, a share or other secunty title to which s

recorded on the relevant register as being held in uncertificated form in CREST and
trtie to which may be transferred by means of CREST, and

means 600 pm on 25 November 2010 or, if the Ordinary Shareholders’ Court
Meeting 1s adjourned, 6 00 pm on the Business Day which i1s two Business Days

hon of capital provided for under the Scheme
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(D)

BA Holdco was incorporated 1n Spam as a socreded anomima on 31 December 2009 under the name BA Holdeo S A The
1ssued share capital of BA Holdgo at the date of the Scheme Document 1s €60,120 divided nto 60,120 ordinary shares of €1
each all of which are fully pald Pror to the confirmation by the Court of the reduction of capital provided for under the
Scheme, 1t 1s proposed that one A2 Share be allotted and issued to BA Holdco, credrted as fullty paid

With effect from the Iberia Conversion Time, the BA Crdinary Shares which consttute the ibena Shares shall be converted
into and re-designated as A2 Shares In the capital of the Company on the basis of one A2 Share for each BA Crdinary
Share held at that tme and the requisite entries shalt be made in the register of members of the Company, subject to the
passing of the specia! resolution of the Company converting and reclassifying such shares {nouce of which 15 set out In the
Scheme Document), the passing of the special resolution to be proposed at the Class Meeting (notice of which 1s set out in

the Scheme Document) and Ibena having given its consent to such conversion in accordance with the articles of association
of the Company

(E) The A2 Shares shall rank pan passu in all respects with the BA Ordinary Shares, save that, in respect of any dvidend which

F)

(©)

(H)

15 pawd by the Company to its shareholders the aggregate amount of which 15 less than £1 00, the holders of the A2 Shares

shall not be entitled to receive any amount of such dividend and such dividend shall be paid sclely to the BA Ordmary
Shareholders

Prior to the Scheme Effective Time, Ibena will implement a hive-down under Spamsh law of all of its assets and habilities

(other than its nghts and obligations under the Merger Agreement and including the Ibena Shares} to lbena Opco in
consideration for a further 1ssue of shares by [bena Opeg to lbena

Each of BA Holdco, IAG, Ibena and lbena Opco has agreed to appear by Counsel on the hearing of the claim form to
sanction the Briish Airways Scheme and to undertake to the Court to be bound thereby and to execute and do or procure to
be executed and done all such documents, acts and things as may be necessary or desirable to be executed or done by it
for the purpose of glving effect to the Baitish Airways Scheme and the IAG Merger

LD T (SPV No 1) Limited, the holder of the Special Voting Share, has agreed to appear by Counsel on the hearnng of the
ctaim form to sanction the Bntish Airways Schemes and to undertake to the Court to be bound thereby and to executs and do
or pracure to be executed and done all such documents, acts and things as may be necessary or desirable to be executed
or done by 1t for the purpose of giving effect to the Britsh Airways Scheme

The Scheme

1 Reducticon of the share premium account

11

At the Scheme Effective Time, the share premium account of the Company shall be reduced by a sum equal to the loss (if

any) In the bocoks of the Company as at 30 September 2010 as shown 1n the accounts of the Company as at 30 September
2010

2 Cancellation of Scheme Ordinary Shares

21

22

23

At the Scheme Effective Time, the share capital of the Company shall be reduced by canceling and extinguishing the
Scheme Qrdinary Shares

Forthwith and contingently upen the reduction of share premium account and reduction of capital referred to in Clauses 1 1
and 2'1 respectively taking effect, and subject to the terms of Clause 2 3, the Company shall apply the reserve ansing in its
books of account as a result of the reduction of capital pursuant to Clause 2 1.4n paying up in full at par such number of 8A
Ordinary Shares as have an aggregate nominal value which 1s equal to the aggregate nominal value of the Scheme
Crdinary Shares cancelied In accordance with Clause 2 1 and shall aliot and issue the same, credited as fully patd and free
fram ali kens, charges, equdable interests, encumbrances and other thud party rghts and interests of any nature
whatsoever, to BA Holdce andfor its nominee(s) in consideration for the allotment and 1ssue of BA Holdco Ordinary Shares
in accordance with Clause 3 1 below

To the extent that there are further accumulated losses in the books of the Company between 30 September 2010 and the
Scheme Effective Time (the "Further Losses”), such that the reserve ansing pursuant to Clause 2 1 above 1s insufficient to
pay up in full at par such number of BA Ordinary Shares as have an aggregate nominal value which 13 equa! to the
aggregate nominal value of the Scheme Ordinary Shares cancelled in accordance with Clause 2 1, the Company shall apply
a sum standing tc the credtt of the share premiurn account of the Company which s equal in vaive to the Further Losses (up
to a maximum which Is equal to the aggregate nominal value of the Scheme Ordinary Shares cancelled in accordance with
Clausé 2 1) In paying up i full the BA Ordinary Shares 1ssued pursuant to Clause 2 2, such that pursuant to such

application and the application of the reserve ansing 1n its books of account as a result of the reduction of capital pursuant to
Clause 2 1 such BA Ordinary Shares are pald up in full

3 BA Holdce Ordinary Shares

31

Subject to and in consideration of the cancellation of the Scheme Ordinary Shares and the issue of the New Ordmary
Shares te BA Holdco andjor its nominee(s) pursuant to Clause 2, BA Holdce shall (subject to the provistons of Clause 3 2)
allot and 1ssue (credited as fully paid and free from all iens, charges, equitable interests, encumbrances and other third
party nghts and interests of any nature whatsoever) BA Holdco Ordinary Shares to the Custodian to be held on bare trust by
the Custodian pursuant 1o the provisions of the Trust Deed for the Scheme Ordinary Shareholders on the following basis

one BA Holdco Ordinary Share for each Scheme Qrdinary Share
feld at the Scheme Record Time
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32 The provisions of Clause 3 1 shall be subject to any prohibiion or condison mposed by law Without prejudice to the
generality of the foregoing, if, in respect of any Overseas Shareholder (or any person whom BA Holdco reasonably believes
to be an Overseas Shareholder), BA Holdco is advised that the aliotment and/or the 1ssue of BA Holdco Ordinary Shares
pursuant {o Clause 3 1 to the Custodan for the benefit of such Overseas Shareholder would or nught infringe the laws of
any junsdiction outside Spaln or the Umted Kingdom or would or might require BA Holdco, 1AG and/or the Custodian to
obtain any governmental or other consent or effect any registration, filing or other formality with which BA Holdeo, IAG and/
or the Custodian 1s unable to comply or compliance with which BA Holdco, AG and/or the Custodian regards as unduly
onerous or, In either case, BA Holdeo, IAG and/or the Custodian considers that to determine the same 15 not possible oris a
matter which BA Holdco, IAG and/or the Custodian regards as unduly onerous or disproportionate given the number of
Scheme Ordinary Shareholders with 2 registered address n that Junsdiction, then BA Holdco may in its sole discreton
detemune that the BA Holdoo Ordinary Shares allotted and issued to the Custedian for the benefit of such Overseas
Shareholder, shall be allotted and issued on terms that, as scon as reasonably practicabls following the Scheme Effective
Time, erther {)) the relevant BA Holdco Ordinary Shares (i) following the Merger Effectrve Date, the New IAG Shares which
are 1ssued to the Custodian by IAG 1n respect of the relevant BA Holdco Ordinary Shares pursuant to the IAG Merger or the
IAG CDIs issued to the Receving Agent on behalf of the relevant Overseas Shareholder and that represent those New IAG
Shares shall be sold by the Custodian {or the Receiving Agent, as the case may be) on behalf of such Overseas
Shareholder at the best pnce which can reasonably be obtained at the time of sale and the net proceeds of such sale shall
(after the deduction of all expenses and commissions, including any amount in respect of value added tax or stamp duty
payabie thereon) be paid to such Overseas Shareholder by sending a cheque to such Overseas Shareholder in accordance
with the provisions of Clause 4 None of BA Holdco, IAG, the Custodian, the Recenving Agent or any broker or agent of any

of them shall have any hability (save in the case of fraud) for any loss ansing as a result of the tming or terms of any such
sale

4, Certificates and payment

41 Not later than one (1) Business Day after the Scheme Effective Date and, n any event, pnor to the tme at which the Merger
Deed 15 exacuted, BA Holdco shall execute and file with the Madnd Mercantile Registry the Share Capial increase Deed
and, following such deed having been so filed, shall allot and 1ssue all the BA Holdco Ordinary Shares which it1s required to
allot and Issue pursuant to Clause 31 and shall take all other action as may be required in order for the Custodian to
become the registered holder of the BA Holdco Ordinary Shares which are required to be allotted and issued o 1t pursuant
to Clause 3 1

42 Not later than five (5) Business Days after the Scheme Effective Date, the Company shall arrange for the delivery to BA
Holdco or, following the Merger Effective Date, to IAG of certficates in respect of BA Holdco's, or a3 the case may be |AG’s,
holdings of New Ordinary Shares

43 Not later than five (5) Business Days following the sale of any reievant BA Holdeo Ordinary Shares or New |AG Shares or
IAG CDIs pursuant to Clause 3 2, BA Holdco, or following the Merger Effective Date, |AG shall procure that the Custodian

{or the Recewving Agent, as the case may be) shall account for the cash payable by despatching to the persons respectively
entitled thereto cheques by post

4 4 All cheques required to be sent pursuant to Clause 4 3 shall be sent through the post in pre-paid envelopes addressed to
the persons respectively entitled thersto at therr respective addresses appeanng in the register of members of the Company
at the Scheme Record Time (or, In the case of joint holders, to the address of that one of the oint helders whose name
stands first in the register in respect of the joint holding) or in accordance with any special Instructions regarding
communications received at the registered office of the Company pnor to the Scheme Record Time

45 None of the Company, BA Holdco, the Custodian, the Receving Agent, IAG, or any agent of any of them shall be
responsible for any loss or delay in transmission of cheques sent in accordance with Clause 4 4

4 6 The provisions of this Clause 4 shall take effect subject to any prohibition or condition imposed by law

4 7 All cheques shall be made payable to the holder or, in the case of joint holders, to the joint holder whose name stands first in
respect of the joint holding and the encashment of any such cheque shall be a complete discharge of BA Holdeo, 1AG, the
Receving Agent and the Custodian for the moneys represented thereby

5, Certificates representing Scheme Ordinary Shares and CREST entitlements

51 With effect from the Scheme Effective Time, all certificates representing holdings of Scheme Ordinary Shares shall cease to
be valid in respect of such holdings and the holders of such shares shall be bound at the request of the Company to deliver
such certificates for cancellation to the Company or to any person appointed by the Company to receive the same

52 with effect from the Scheme Effective Time, in respect of those Scheme Ordinary Shareholders who hold such shares in

uncertificated form, Euroclear shall be instructed to cancel such Scheme Ordinary Shareholders' entilements to such
shares

6 Scheme Effective Time

6 1 The Bntish Asrways Scheme shall become effective tn accordance with its terms as soon as an office copy of the Order(s) of
e Court sanctionung the Bniish Arrways Scheme under section 89% of the Act and confirming under section 648 of the Act
o;F\CE i) ction of capital provided for under the Brnish Airways Scheme shall have been duly delivered to the Registrar of

G\" C s for registration or, should the Court so order, upon registration of the Order confirming the reducton of capital

\)

By "gs" Brtish Airways Scheme shall have become effective on or before 31 iarch 2011 or such later date, f any, as the
ompRny ®nd BA Holdco may agree and the Court may allow, 1t shall lapse

CHANCERY CHAMBERS
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7 Undertakings to Implement the 1AG Merger

71 Each of the Company, BA Holdco, IAG, Iberta and tberla Opco will take, or procure the taking of, all actions as are
reasonably necessary to be taken following the Scheme Effective Time in order to implement the IAG Merger as soon as
reasonably practicable following the Scheme Effective Time, Including executing the Merger Deed and the Issue of New 1AG

Shares to the holders of berla Ordinary Shares and to the Custodian on behalf of the hoiders of BA Holdeo Ordinary Shares
in accordance with the Merger Ratio

8 Modification

81 The Company, Iberia and BA Holdco may jointly consent on behalf of all persons concerned to any modificabion of or
addition 10 the Brtish Arways Scheme or to any condition which the Court may think fit to approve or impose

9, Costs
91 The Company Is authonsed and permitted to pay all the costs and expenses ralating to the negotiation, preparation and

implementation of the Britsh Arways Scheme and the Merger (as that term is defined in the Scheme Document) (including
any amounts in respect of VAT)

10. Governing Law

10 1This Scheme Is governed by English law and is subject to the Junsdiction of the English courts

Dated 26 October, 2010
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in accordance with
Sacton 108 of the
Companies Act 2006

SH19

Statement of capital

QITIS

LASERF ORM

]

& What this form is for What this form is KOT for For further information, please
You may uyse this form to complete a You cannot use this form to refer to our guidance at
statement of capltal for a company complete a statement of capdal www comparieshouse gov uk
re-regrstenng from undimited to for a private company reducing its
hrted share capital
Company details

compay e [T [7 [ [T [T 77

Company name in full [ Brihsh Asrways Plc

[

= Filling in this form
Please compiete in typescrpt o in
boid black capitals

Aff fiids are mandatory uniess
spacified or incheated by *

Statement of capital

Section 2 (also section 3 and section 4 if appropnaie) should reflect the
company's share capifal on re-registratron

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

Please complete the table below to show any class of shares held in pound sterfing
if all your 1ssued capral 1s in sterfing, only complete Section 2 and then go to Section §,

Ctass of shares Arnount pad up o Amount (£ any) unped ‘Numbetdshmso |Aggregmmmmaama
{E 9 Ordinary/Preference et; ) exch share @ on each ghare €

[a2 [ £0 75 £000 | 115077695 [€ 28,769,423 75
|A2 i £0 25 | £0 00| 1] 025
I | | ! B

| | l | 2

[ Totals | 115077696 (£ 28,769,424 00

n Statement of capital (Share capital in other cumencies)

Please compiete the table below to shaw any class of shares held in other currencies
Please complete a separate table for each currency

Cumercy [
Class of shores Amount paxd up on Amouni (f any) unpaxi Number of shares € Aggragate nommal vaive @
{E.g Ordinary / Prefarenca etc ) each share @ on each share @

L i | |

I

| | | !

f

| Totals |

l

@ Inchuding both the nomnal value and any @ Number of shares rssued multiplied by
nominal vaiue of each share

page f necassary

Continustion pages
Plasse use a Statement of Caprtal continuation

CHEPO2S
0510 Verson 4 0 Laseriorm intemistonal 510

50856553




SH19
Statement of capital

Currency
Cizgss of shares Number of shares € Aggregate nominal vaiue @
(E g Ordnary/Proference efc ) oach share € on each share €@

Amount peid up on IAmmrdw)mpm

L |

|

i | I

f

|
I
|

Totals |

l

© Inckiding both the nomnal vakss and any

shara premium

© Totsf number of issued shares in s class

€ Number of shares issued mulbplied by
nomingl valug of each shere
page if necessary

Continuation pages
Pleasa use a Statament of Captal continuation

]

Statement of capital (Totals)

Pleasa give the total number of shares and total aggregate nomnal value of © Total sggregate nominal value
issued share capttal Ploase kst lotat aggregetas valuss in
dfarant currencles separataly
Total aumber of sharas [ 115077696 ::‘:exampb £100 + €100 + $10
Total aggregate ® | £28,769,424 00
nammnal value
Statement of capital (Prescnbed particulars of nghts attached to shares)
Please give the prescnbed particulars of rights aftached to shares for each class © Proscribed particulars of rights
of share shown In the statement of capital share tables in Section 2 attached to shares
and Section 3. The parbutars are
8 particulams of any votng nghts,
including nghts thal anse ondy in
Classofshare | A2 incuce '
9 parbcylars of any nghis, a8
Zrescnbed particulars | See attached continuation sheet for full details p A
The A2 shares carry the same nghts as ordinary shares in respect of G md@ nghts, as
voling, dividends and capital distnbution being respects capital, fo parbowpata in a
1) One vote per share, dk:‘;‘hl:m (including on winding
2) nghts to participate n dwidend and any capital distnbution pars )
passu with other erdinary and A2 sharehclders d m"“'em:,m: bb:
redaemed af the opbon of the
The shares are nol redeemable company of the shareholdar and
any tarms or conditions relabng lo
redempbon of these shares
A separata (ablo must be used for
oach class of share
Please use 8 Statemant of capital
Cassofshare | e e S
Prescnbed particulars
, o
|
\
\
|
w
| ‘?}.6
L =+ 1 CHFPOZ5
| | "HANCERY CHAMBERS 0516 Verson 4 0
50656553;

Or

JUST \C‘Q’




SH19
Statement of capital

Class of share r OPmmnu;mmm rights

Prescnbed particulars The parbcutars ar

o 2. particdars of gny voting nghts,
ingtuding nghts that anse only m
cortam arcumstances,

b particutars of any nghts, es
respects dindends, o parbopate
in a distnbubon,

c. parbcutars of any nghts, as
respacts capatal mpmidpatelna[
distribubon (including on winding
up); end

d whether the shares are {o be
redesmed of are hable to be
redeemed at the option of the
company or the sharehoider and
any terms of conditions relating to

Class of share redemphon of tese shares

A separale table must be used for
:’rescnbed particulars each class of share

Piease use a Staterment of capral
contnuation page if necessary

ﬂ Signature

|lamsngningmusformonbehalfofmempany o zng”umm“ﬂm

Signature Signature the Companes Act 206

X /f@'“'g‘““* X

This form may be sgned by
Drrector, Secretary, Person authonsed €@

CHFPO25
0510 Version 4 0

506565653.




SH19

Statement of capital

mmenter information

n Important information

You do not have to give any contact information, but
you do i will help Companies Housa if there 1S a query
on the form The contact wformation you give wall be
wisible to searchers of the public recerd

E%em to send

Pleaso note that all information on this form wal!
appoar on the public record.

} Ceactxte uibinder Dosanh

’ Corpaiy et
Bntish Airways Pic

lw Waterside (HBB3})

| PO Box 385

f

[ Peown  Larmondsworth

tm
N L AN

oo K
E

| oo 02087387603

Checkiist

We may return forms compieted incorrectly or
with information missing.

Please make sure you have reimembered tha

following:

X The company name and number match the
mformation heid on the public Register

(X] You have complsted the relevant sections of the
statement of caprial

(X] You have signed the form

n Further information

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

For companies registered In England and Wales-
The Regstrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies reglstered in Scotland:

Tha Regstrar of Comparues, Companies House,
Fourth floor, Edinburgh Quay 2,

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

ot LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northem Ireland:
The Registrar of Companies, Companes House,
Second Fioor, The Linenhall, 32-38 Linenhalt Street,
Beffast, Northerm freland, BY2 8BG

DX 481 NR Beffast 1.

For further information, pfease ses the guidance notes
on the website at www companieshouse gov uk of
email enquines@companieshouse gov uk

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

CHFPO2S
05/10 Version 4 0

50656553




mtmnet SH19 - Continuation page
Companes Act 2006 Statement of capital

I Statemont of capital (Prescnbed particulars of nghts attached lo shares)

Class of share A2 © Prescrided particulars of nghts

; attiched to shares
Prescribed particulars | Article § The patiidars are
[ 1] {A} Subrect to the provisions of Article 5(B) below, whenever the share a  parocutans of any volng nghts,
capttal of the Company Is divided into different ciasses of shares, the nclugng s hat arise ondy N
speczal rights attached (o any class may subject to the provisions of the cerian creumsiances
Statutes, be vaned or abrogaled either with the consent m writing of the b pertculars of gy ghis a5
holders of not less than three quarters in nomunal value of the issued shares respects chvidenas, to partcipete
of the class (excluding any shares held as treasury shares) or with the pertiouiars
sancton of 8 Special Resolution passed at a seperate General Meeting of ¢ respacts mi??::ma;w na
the holders of the shares of tha class (but not otherwise) and may be so disfribubon {incuRng on wirieg
vaned of abrogated sither whilst the Company I8 & going concern or during v}, and
or in comemplation of 2 winding-up To every such separate General 4. whether the shares are 10 be
Moeling ail the provisions of thasae Articles relating to General Maetings of redeamed or are kable to be
the Company and to the proceedings thereat shall mytatis mutandis apply, redeemed #t the opton of the
except that the necessary quorum shall be at least two persons entitted to company or the shareholder and
vois and holding or representing by praxy et laast one-third i rommat value oy larms o condibany relating 0
of the fssued shares of that class held as a treasury shares, (but 80 that al fedemplion of w39 shares
any adjoumed meeting any holder of shares of the class present inperson . A saparats tabie must be vsed far
or by proxy shall be a quorum) and that any holder of shares of the class each cless of share 1
present 1 person or by proxy may demand a poll and that every such hokter
entitiad to vote shall on 2 poll have one vote far every share of the class
held by him The foregoing provisions of this Articie shall apply 1o the
variation of atwogation of the specat rights attached to some only cf the
shares of eny class ss1f each group of shares of the class differently treated
formed a separate class the special rights whereof are to be varied

Articie BA

Save as set out in Article 128A(B) and Article 140A, the Ordinary Shares
and the A2 Shares ghail have the same rights, shall be subject to the same
resinctions and shali rank pan passu in alt respects

Article 128A

(A) Except as otherwise provided by paragraph (B) of this Articie 128A, ai}
dwidends shal be epportioned and paid pro rata 1o each hoida- of Ordinary
Shares or as the case may be A2 Shares according to the amcunts pard up
on such Ordinary Shares or A2 Shares (as the case may be) dunng any
portion or portions of tha perod n respect of which the dividend 1s paid

{B) Where the aggregate amount of any dhadend or distributron which 13
declared, peid or made by the Company Is less than £1 00, the hokders of
A2 Shares shall not be entilled lo receive any part of such dividend or
distnbution

Article 140A

Notwithstanding Article 140 or any other provis:on n these Articies, neither
the A2 Shares nor the Special Voling Share shall carry the nght to
participats in the capitalisations referred fo in Clause 2 of the Schems (as
defined in (and for the purposes of) Article 158) of (i) the reserve arsing in
the Company’s books of account created by the reduction of caprtal referred
to i Clause 2 1 of the Schemae (as so defineg) or (i) the share prermium
account as referred to in Clause 2 3 of the Schema (as so defined)

i
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|
;
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No 8294 of 2010

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

COMPANIES COURT

MR JUSTICE HENDERSON

19 January 2011

IN THE MATTER OF
BRITISH AIRWAYS PLC

-and-

IN THE MATTER OF
THE COMPANIES ACT 2006

ORDER

sanctioning a Scheme of Arrangement

CHANCERY CHAMBERS

Slaughter and May
One Bunhill Row
London
EC1Y 8YY

Tel 020 7090 3456
Ref JCC/CDC

506323866




