Plo olb7007 7/¢C)

in accoidance with
Section 853A of the
Companies Act 2006
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Confirmation statement

BLUEPRINT|

Go online to file this information
www gov uk/companieshouse

L as

A fee may be payable
Please see 'How to pay’

J What this form is for
You may use this form to confirm
that the company has filed up 10
date You must file a confirmation
statement at least once every year

What this form 1s NOT
You cannot use this for
of changes to the comp
registered office address,
alternative inspection a

L

26/08/2016
COMPANIES HOUSE

(SAIL) rnformation

Before you start

You can check your company detalls for free on our online service
www.beta companieshouse gov uk

Change to your company information

If you need to make any changes to

e Part 1 Princpal business activities or standard industrial classification {SIC)
Part 2 Statement of capital

Part 3 Trading status of shares

+ Part 4 Shareholder information

¢ Part 5 Information about people with significant control (PSC)

Use the additional parts of this form to do this

Other changes

If you need to make any

changes 0

o registered office address

= single alternative inspection
address (SAIL) and company
records

¢ officer appointments

You must do this separately

before or at the same tme as this

confirmation statement

' B

Company details

Company number

BB

Company name n full |Br1tlsh Mirways Plc

= Filling in this form
Please complete in typescrpior in
bold black capitals.

Confirmation date

Piease give the confirmation statement date You must deliver this form wnhlln
14 days of this date Please check your company records for the date of your
confirmation penod

Confirmation date © Fld_l— WF EWFP—G—

© Check when your confirmation
statement is due
To check your confirmation
statement date
www beta companieshouse gov uk

You can make a statement at
any time dunng the confirmation
penod This will change your next
confirmation date

Confirmation statement

1 confirm that all information required to be delivered by the company pursuant
to section 853A(i)(a} of the Compames Act 2006 in relation to the confirmation
penod ending on the confirmation date above either has been delivered or 1s
being delivered with this statement

Signature

Sigeature

X X

© Societas Europaea
If the form is being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which argan of the SE the persan
signing has membership

© Person authonised
Under either section 270 or 274 of

the Compamies Act 2006
This form may be signed by
Director®, Secretary, Person authons " sion receiver and
manager, CIC manager, Judioal factor
CHFPO10
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E Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Comparies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contactname Courtney Adams
Company rame Company Secretariat,
British Airways Plc
Address Waterside (HBA3)
| PO BOX 365
I Post i Harmondsworth
County/Region
|""“°de |U|Bl7| |0|GIB|
Country
United Kingdom
l DX

l Telephone

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

O You have checked the company information that
we hold

O You have shown any relevant changes made to your
information on the additional parts to this form or
filed the appropnate form before or at the same
time as this confirmation statement

[ You have signed the form

[0 You have enclosed the correct fee if appropnate

How to pay

You must include a £40 fee with the first
Confwmation Statement you file each year.
Further Confirmation Statements made in the
same year don't require a fee

Make cheques or postal orders payable to ‘Companies
House '

All information on this form will appear on the
public record, apart from information relating to
usual residential addresses and day of birth

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the approprate address below

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1.

ﬂ Further information

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

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

CHFPO10
06/16 Version 10




oo CS01- additional information page

Companies Act 2006 Confirmation statement

Imn Statement of capital change

Complete this part in full if there has been any change to your share capital or
prescribed particulars since the last statement of capital was delivered

J This part must be sent at the X Not required for companies For further information, please
same time as your confirmation without share capital refer to our guidance at
statement www gov uk/companieshouse
You must complete both sections B1
and B2

W Share capital
Complete the table(s) below to show the issued share capital Continuation pages

Use a statement of capital

Complete a separate table for each currency (if appropnate). For example.| conynuation page of necessary

add pound sterling in *Currency table A" and Euros in ‘Currency table B

Currency Class of shares Number of shares Aggregate nominal value| Total aggregate amount
Complete a separate E g Ordinary/Preference etc tf. €3, e10 unpaid, if any (£, €3, e1q
table for each currency Number of shares issued | Including both the nominal
multiphed by nominal value | value and any share premium
‘GB—GBP ISee attached schedule r |
Totals

I‘ |

Totals
Totals
Total number Total aggregate Total aggregate
of shares nominal value ©@ amount unpaid @
Totals (including continuation
pages) 2,143,971| £289,699,370 7511 £0 00

© Please st total aggregate values in different currencies separately
For example £100 + €100 + $10etc

CHFPO10
06/16 Version 10




fensmootme  CS01- additional information page
Compantes Act 2006 Confirmation statement

Statement of capital

Complete the table below to show the 1ssued share capital
Complete a separate table for each currency
Currency Class of shares Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate E g Ordinary/Preference etc . €3, ex0) unpard, if any {£, € 3, etc)
table for each currency Number of shares issued | Including both the nominal
mttiplied by nominal vatue |value and any share premium
| Pounds Sterling Al 896,700' £259,771,984 0014
| Pounds Sterling A2 99,308' £28,769,423 7497
Pounds Sterlang B 1,000,000| €£1,000,000 00
Pounds Sterling C Ordinary 147,963 £147,963 00
i
|
|
i T
|
| |
| | |
i
I | e
| :
i
| | | ‘
t
| | | |
Totals’ 2,143,971| £289,689,370 7511[ £O0 00
CHFPO10

06/16 Version 1 0




CS01- continuation page
Confirmation statement

Prescribed particulars

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 B1

Class of share

Al

Prescribed particulars
Q

45 Dwidends and other distnbutions general

Where the company makes any dividend or other
distnbution of profits within the meaning of section 829 of
the Companies Act 2006, the B Shareholder(s) shall be
entitled to that portion of such dividend or distnibution as
Is equal to one per cent of the aggregate amount of such
dividend or distnbution, provided that the aggregate
amount of dividends and distributions that the B Shares
shall be entitled to In aggregate at any time after the
Merger Effective Date shall be capped at £1 per B Share
Such dividend or distribution 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 Shareholder(s)
and the C Shareholder(s) shall, together, be entitled to
the remaining portion of such dividend or distnbution,
such dividend or distribution 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 distribution which i1s
made by the company i1s less than £1, the holders of the
A2 Shares shall not be entitled to receive any amount of
such dividend

53 Return of capital

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

(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 I1s equal to the aggregate nominal
value of the A1 Shares, A2 Shares and C Shares then in
Issue,

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

QPrescribed particulars of nghts
attached to shares

The particulars are

a paruculars of any voting nghts,
mcluding nghts that arise only n
certain crcumstances,

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

¢ particulars of any nghts, as
respects capital, to parucipate in a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each ctass of share

06/16 Version 1 0




CS01- continuation page
Confirmation statement

Prescribed particulars

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 B1

Class of share

| A1

Prescribed particulars
(1]

53 Return of Capital (continued)

(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) held 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)

55 Convening General Meetings

(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 written
resolution of the shareholders (or the executing of any
other document or the taking of any other steps which
would have a similar effect) or take any steps to procure
any of the foregoing unless, in each 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 wntten resolution 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 iInformation that is 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 resolution

OPrescribed particulars of nghts

attached to shares

The particufars are

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

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

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

d whether the shares are to be
redeemned or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

06/16 Version 1 0




CS01- continuation page

Confirmation statement

m Prescribed particulars
Please give the prescribed particulars of nghts attached to shares for each class | @preseribed particulars of nghts
of share shown In the statement of capital share tables i Section B1 attached to shares

The particulars are
Class of share I A1l a particulars of any voting nghts,
including nghts that anse only In
F;escnbed particulars 61 Voting general certain arcumstances,
b particulars of any nghts, as
respects dividends, to participate

(1) All resolutions put to the vote of a general meeting n a distribution,

shall be decided on a poll rather than on a show of ¢ particulars of any nghts, as

hands respects capital, to parttaipate in a
distribution (including on winding

(2) The A1 Shareholder, the A2 Shareholder and the B up}, and

Shareholder at any general meeting of the company at d v:;ether ;he shar:asl;re to:e
redeemed or are hable to be

which they are present in person or by proxy, shali, on a redeemed at the option of the

poll, have one vote for each A1 Share, A2 Share or B company or the sharsholder

Share (as the case may be) held by them in the capital of
the company

()

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

A separate table must be used far
each class of share

67 Class meetings

The prowvisions of the articles relating to general meetings
shall apply, with any necessary modifications, to any
separate general meeting of the holders of shares of a
class

06/16 Version 10




CS01- continuation page

Confirmation statement

Prescribed particulars

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 B1

Class of share

A2

Prescribed particulars
L1

45 Dividends and other distnbutions general

Where the company makes any dividend or other
distribution of profits within the meaning of section 829 of
the Companies Act 2006, the B Shareholder(s) shall be
entitled to that portion of such dividend or distnbution as
Is equal to one per cent of the aggregate amount of such
dividend or distribution, provided that the aggregate
amount of dividends and distributions that the B Shares
shall be entitled to In aggregate at any time after the
Merger Effective Date shall be capped at £1 per B Share
Such dividend or distnbution shall be paid to the B
Shareholder(s) pro rata to the number of B Shares held
by them The A1 Shareholder(s), the A2 Shareholder(s)
and the C Shareholder(s) shall, together, be entitled to
the remaining portion of such dividend or distnbution,
such dividend or distribution 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 Is less than £1, the holders of the
A2 Shares shali not be entitled to receive any amount of
such dividend

53 Return of capital

On a return of capital, whether by way of liquidation,
capital reduction, or otherwise, the Surplus Assets shall
be applied in the following manner and in the following
pnionty

(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 distributed I1s equal to the aggregate nominal
value of the A1 Shares, A2 Shares and C Shares then In
Issue,

(b) thereafter, to the extent any Surplus Assets remain,
they shall be distnibuted to the B Shareholder(s) pro rata
to the number of B Shares held by them, until the
aggregate amount of the Surplus Assets so distributed IS
equal to the aggregate nominal value of the B Shares
then inissue, and

©Prescnbed particulars of nghts
attached to shares

The particulars are

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

b particutars of any nghts, as
respects dwidends, to paropate
in a distribution,

¢ particulars of any nghts, as

up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the optian of the
company ar the sharehalder

A separate table must be used for
each class of share

respects capital, to parucipate in a
distributien {including on winding

06/16 Version 10




CS01- continuation page
Confirmation statement

e |

Prescribed particulars

Please give the prescribed particulars of nghts attached to shares for each class
of share shown n the statement of caprtal share tables in Section B1

Class of share

| A2

Prescribed particulars
0

53 Return of Capital (continued)

(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) 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)

55 Convening General Meetings

(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 written
resolution of the shareholders (or the executing of any
other document or the taking of any other steps which
would have a similar effect) or take any steps to procure
any of the foregoing unless, in each case, they are
required by applicable law to do so, 1n which case the
only resolutions which shall be put to the shareholders at
such meeting or by way of written resolution 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 nformation 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 resolution

OPrescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
neluding nghts that arise only in
certam circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
in a distrtbution,

¢ particulars of any nights, as
respects capita, to participate In a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are able to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

06/16 Version 1 0




CS01- continuation page

Confirmation statement

W Prescribed particulars
Please give the prescribed particulars of nghts attached to shares for each class | @prescribed particulars of nights
of share shown in the statement of capital share tables in Sectton B1 attached to shares
The partrculars are
Class of share | A2 a particulars of any vating nghts,

including nrghts that anse only in
fz@“”b"-'d particulars 61 Voting general certain arcumstances,

b particulars of any nghts, as
respects dividends, to participate

{1) All resolutions put to the vote of a general meeting tn a distrtbutzon,

shall be decided on a poll rather than on a show of ¢ particulars of any nghts, as

hands respects capital, to participate in a
distnbution (including on winding

(2) The A1 Shareholder, the A2 Shareholder and the B up), and

Shareholder at any general meeting of the company at d W:ethﬂ;he Shafles e tobe
regeemed or are liable to be

which they are present in person or by proxy, shall, on a redeemed at the aption of the

poll, have one vote for each A1 Share, A2 Share or B company or the shareholder

Share (as the case may be) held by them in the capital of
the company

()

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

A separate table must be used for
each class of share

67 Class meetings

The provisions of the articles relating to general meetings
shall apply, with any necessary modifications, to any
separate general meeting of the holders of shares of a
class

06/16 Version 10




C501- continuation page

Canfirmation statement

Prescribed particulars

Please give the prescnibed particulars of nghts attached to shares for each dlass
of share shown in the statement of capital share tables in Section B1

Class of share

B

Prescribed particulars
L1

38 Right of redemption or transfer of the B Shares

(1) The B Shareholder shall be entitled, at any time, to
require the company, by notice iIn 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
following the expiry of the Initial Period or, prior to the
expiry of the Initial Period, at any time when the B
Shareholder 1s in matenal breach of its obligations under
the Subscription Agreement, the Trust Deed or these
articles, the A1 Shareholder may ( )

()

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

()

©Prescribed particulars of nghts
attached to shares

The particulars are

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

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

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

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

06/16 Version 10




C501- continuation page

Confirmation statement

Prescribed particulars

Please give the prescribed particulars of nights attached to shares for each class
of share shown in the statement of capital share tables in Section B1

Class of share

E

Prescribed particulars
0

38 Right of redemption or transfer of the B Shares
(continued)

(4) In the event that the A1 Shareholder exercises its
right under article 38(2)(b) to require the company to
redeem the B Shares held by the B Shareholder prior to
the expiry of the Initial Penod, the relevant Redemption
Notice must contain the names and registered addresses
of the persons to whom an equivalent number of B
Shares (carrying equivalent rnights to the B Shares which
are to be redeemed) are to be i1ssued following the
relevant redemption (the “New B Shareholders”) The A1
Shareholder must not nominate any person as a New B
Shareholder where the issue 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 Struciure The company will Issue B
Shares to the New B Shareholders in accordance with
the relevant Redemption Notice subject to receipt by the
company of the relevant subscription monies from the
New B Shareholders immediately prior to, simultaneously
with, or as soon as reasonably practicable following, the
completion of the relevant redemption of B Shares In
addition, no such redemption of B Shares shall be
effected until the New B Shareholders have agreed In
wnting to enter into a Deed of Adherence upon the
relevant B Shares being issued to them

(5) The provisions ( ) of article 38(4) do not apply in the
event that the A1 Shareholder exercises its right under
article 38(2)(b) following the expiry of the Initial Period
provided, in each case, that the | Opco National Control
Structure has previously been terminated or 1s to
terminate at substantially the same time as the National
Control Structure

©OPrescribed particulars of nights
attached to shares

The particulars are

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

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

¢ particulars of any nghis, as

up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company of the shareholder

A separate table must be used for
each class of share

respects capital, to participate In a
distnbution (including on winding

06/16 Version 1 0




CS01- continuation page

Confirmation statement

Prescribed particulars

Please give the prescribed particulars of nghts attached to shares for each dlass
of share shown in the statement of capital share tables in Section B1

Class of share

B

Prescribed particulars
0

39 Oblgations on transfer or redemption of B Shares

(1) Where the A1 Shareholder or the B Shareholder
exercise Its respective night 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 1n 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

()

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

(a) the company shall by written notice authonise any
director to execute and deliver, on the B Shareholder’s
behalf, such documentation as i1s reasonably necessary
to effect the redemption, { ) of the relevant B Shares,
and

(b) the company shall hold the ( ) redemption proceeds,
in trust for the B Shareholder

()

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

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
mcluding nghts that anse only 1n
certain ¢ircumstances,

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

¢ particulars of any nghts, as

up}, and

d whether the shares are 1o be
redeemed or are liable to he
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

respects capital, to participate in a
distnbution (including on winding

06/16 Version 10




(S01- continuation page

Confirmation statement

BT

Prescribed particulars

Please give the prescnibed particulars of nghts attached to shares for each class
of share shown n the statement of capital share tables in Section B1

Class of share

B

Prescribed particulars
o

40 Redemption of B Shares

(1) The B Shares may be redeemed by the company only
once it has received 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 vatue of such shares {(the “Redempton
Amount”)

(2) Within five Business Days following the receipt of any
A Shareholder Redemption Notice, the company shall
notify the B Shareholder in writing that the B Shares are
to be redeemed Such notice by the company shall
specify the date on which such redemption 1s to occur,
which date shall be not less than two Business Days
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 to the company on or prior to
the date of redemption and, subject to the payment of the
Redemption Amount, from the date of redemption, such
share certificate(s) shall cease to be vahd

{(4) In the event that the B Shareholder exercises its right
to require the redemption of the B Shares pursuant to
article 38(1) of the articles, but the company 1s 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 restrnictions under the Companies Acts,
be required to be made, subscrbe for such number of C
Shares in the capital of the company as are necessary
for the company to be able to fund the redemption out of
the proceeds of the 1ssue of such shares in accordance
with applicable legislation and the company shall use the
proceeds of subscnption to effect the redemption

@Prescnibed particulars of nghts
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to parucipate
in a distnbution,

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

d whether the shares are to be
redeemed or are Liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

06/16 Version 10




CS01- continuation page

Confirmation statement

e

Prescribed particulars

Please give the prescnbed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section B1

Class of share

B

Prescribed particulars
L) ]

45 Dividends and other distributions general

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

53 Return of capital

On a return of capital, whether by way of iquidation,
capital reduction, or otherwise, the Surplus Assets shall
be applied n the following manner and in the following
prionty

(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 distributed 1s equal to the aggregate nominal
value of the A1 Shares, A2 Shares and C Shares then in
Issue,

©Prescribed particulars of nights
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
m a distribution,

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

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share
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Confirmation statement

Prescribed particulars

Please give the prescribed particulars of nights attached to shares for each class
of share shown In the statement of capital share tables m Section B1

Class of share

| B

Prescribed particulars
Q

53 Return of capttal (continued)

(b) thereafter, to the extent any Surplus Assets remain,
they shall be distributed to the B Shareholder(s) pro rata
to the number of B Shares held by them, until the
aggregate amount of the Surplus Assets so distributed I1s
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) held 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)

55 Convening General Meetings

(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 written
resolution of the shareholders (or the executing of any
other document or the taking of any other steps which
would have a similar effect) or take any steps to procure
any of the foregoing unless, In each 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 wntten resolution 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 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 resolution

@Prescribed particulars of nghts
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dwidends, to partiaipate
n a distribution,

¢ particulars of any nghts, as
respects capital, to partiipate in a
distnibution {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 of the shareholder

A separate table must be used for
each class of share
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s |

Prescribed particulars

Please give the prescribed particulars of nights attached to shares for each class
of share shown in the statement of capital share tables in Section B1

Class of share

|8

Prescribed particulars
9

61 Voting general

(1) All resolutions put to the vote of a general meeting
shali 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

()
62 Voting B Shareholder

(1) The B Shareholder shall exercise its voting rights in
such manner as it considers 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 Opinion (as defined in
article 62(2)) where to do so would not, in the sole
optnion 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 is to be proposed at a general
meeting and, subject to article 62(1), the B Shareholder
shall be obhged to vote in accordance with any such
recommendation, provided that the B Shareholder shall
not be obliged to vote in accordance with such
recommendation where the Assurances Committee has
delivered an opinion pursuant to clause 5 9 of the
Assurances Agreement (a "Committee Opinion”) that the
resolution would, if passed, or as the case may be, not
passed, result in

OPrescribed particulars of nghts
attached to shares

The particulars are

a particulars of any vating nghts,
including nghts that anse anly in
certain circumstances,

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

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

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share
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Prescribed particulars

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section B1

Class of share

B

Prescribed particulars
0

62 Voting B Shareholder (continued)

(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 omitted to be taken,
by the company, which would result in the corporate
structure of the company no longer meeting the
requirements of the National Contro! Structure,

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

OPrescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
induding nghts that anise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to particrpate
1n a distnbution,

¢ particulars of any nghts, as

distnbution {including on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

respects capital, to participate in a
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E Prescribed particulars
Please give the prescribed particulars of nghts attached to shares for each class | @Prescribed particulars of nghts
of share shown i the statement of capital share tables in Section B1 attached to shares
The particulars are
Class of share | B a particulars of any voung nghts,
P bed particul including nghts that anse only in
‘;escn €d particulars 62 Votlng B Shareholder (contlnued) tertain crcumstances,
b particulars of any nghts, as
respects dividends, o pariicipate
(3) Where the B Shareholder determines that 1t will not e distribution, panicp
vote In accordance with the recommendation of the A1 ¢ particulars of any nghts, as
Shareholder in respect of any resolution (the “Disputed respects capital, to participate in a

distribution (including on winding

Resolution”) pursuant to article 62(1), it shall notify the A1 up), and

Shareholder in wnting of such fact as soon as reasonably | d whether the shares are to be
practicable and, in any event, prior to the meeting at feceemed or are 'c',:'t’l':j;szfhe
which the Disputed Resolution 1s to be proposed [f such company or the shareholder
notification 1s made, the A1 Shareholder may convene 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 adjourned
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 resolution
shall be conducted by a poll and, in the event that the
voting nights of the UK National Shares do not carry a
majonty of the total voting rights 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 |n 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 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

A separate table must be used for
each class of share

06/16 Version 1 0
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Prescribed particulars

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables m Section B1

Class of share

B

Prescribed particulars
0

62 Voting B Shareholder (continued)

For example, if the A1 Shareholder has 799,999 ordinary
shares In issue, with each share carrying one vote and
200,000 of such shares are UK National Shares, then the
votes of each UK National Share will be magmified such
that each such share shall be treated as carrying 3 votes
to every one vote carried by the ordinary shares which
are not UK National Shares such that the UK National
Shares together carry 600,000 votes of the 1,199,999
votes avallable to be cast on that 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 into account the
fact that the voting nghts in respect of the UK National
Shares shall be treated as having been magnified in
accordance with article 62(3}), then the B Shareholder
must vote In favour of such resolution at any reconvened
general meeting of the company at which such resolution
Is proposed (irrespective 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 n favour
of the Disputed Resolution (taking into account the fact
that the voting nghts in respect of the UK National Shares
shall be treated as having been magnified in accordance
with article 62(3)), then the B Shareholder must vote
against such resolution at any reconvened general
meeting of the company at which such resolution 1s
proposed (irespective of the effect of such vote on the
holders of the UK National Shares)

O Prescribed particulars of nights
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to parttctpate
n a distribution,

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

d whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share
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Prescribed particulars

Please give the prescribed particulars of nghts attached to shares for each class
of share shown 1n the statement of capital share tables i Section B1

Class of share

B

Prescribed particulars
1]

62 Voting B Shareholder (continued)

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

(6) Where the A1 Shareholder i1s intending to hold a
meeting of its shareholders pursuant to article 62(3), 1t
shall, prior to holding such meeting, notify the UK Civil
Aviation Authorty in wnting that such meeting 1s to be
held

67 Class meetings

The provisions of the articles relating to general meetings
shail apply, with any necessary modifications, to any
separate general meeting of the holders of shares of a
class

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nights,
indluding nghts that arise onfy in
certain circumstances,

b particulars of any nghts, as
respects diidends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to partiapate m a
distribution {including on winding
up), and

d whether the shares are to be
tedeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share
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Prescribed particulars

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 B1

Class of share

C Ordinary

Prescribed particulars
(1]

45 Dividends and other distributions general

Where the company makes any dividend or other
distribution of profits within the meaning of section 829 of
the Companies Act 2006, the B Shareholder(s) shall be
entitled to that portion of such dividend or distnbution as
1s equal to one per cent of the aggregate amount of such
dividend or distribution, provided that the aggregate
amount of dividends and distributions that the B Shares
shall be entitled to in aggregate at any time after the
Merger Effective Date shall be capped at £1 per B Share
Such dividend or distribution 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 Shareholder(s)
and the C Shareholder(s) shall, together, be entitled to
the remaining portion of such dividend or distribution,
such dividend or distribution 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 Is less than £1, the holders of the
A2 Shares shall not be entitied to receive any amount of
such dividend

OPrescribed particulars of nghts
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dwvidends, to participate
In a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution (including an winding
up}, and

d whether the shares are to be
redeemed or are fiable to be
redeemed at the option of the
company or the sharehoider

A separate table must be used for
each class of share
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Prescribed particulars

Please give the prescribed particulars of nights attached to shares for each class  |@Prescribed particulars of nghts
of share shown in the statement of capital share tables in Section B1 attached to shares

The particulars are
Class of share C Ordinary a particulars of any voting nghts,

including nghts that anse only in
F;;e“r ibed particulars 53 Return of capital certain circumstances,
b particulars of any nghts, as

respacts dividends, to participate

On a return of capital, whether by way of liquidation, in a distribution,

capital reduction, or otherwise, the Surplus Assets shalil ¢ particulars of any nghts, as

be applied in the following manner and in the following fespects capital, to particpate In a
distnbution (including on winding

prionty up), and

(a) first to the A1 Shareholder(s), the A2 Shareholder(s) d whether the shares are to be
and the C Shareholder(s) pro rata to the number of A1 :gggzmgg atthe g::'sn“;fh&e
Shares, A2 Shares, or C Shares (as the case may be) company or the shareholder
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
iIssue,

(b) thereafter, to the extent any Surplus Assets remain,
they shall be distributed to the B Shareholder(s) pro rata
to the number of B Shares held by them, until the
aggregate amount of the Surplus Assets so distributed 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) 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 separate table must be used for
each class of share

06/16 Version 1 0
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Prescribed particulars

Please give the prescribed particulars of nghts attached to shares for each class
of share shown i the statement of capital share tables in Section B1

Class of share

C Ordinary

Prescribed particulars
(1]

55 Convening General Meetings

(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 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 each 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 wntten resolution shall be
those which are required by appiicable 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 I1s 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 resolution

61 Voting general
()

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

()

67 Class meetings

The provisions of the articles relating to general meetings
shall apply, with any necessary modifications, to any
separate general meeting of the holders of shares of a
class

@Prescribed particulars of nghts
attached to shares

The partrculars are

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

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

c particulars of any nghts, as
respects capital, to participate in a
distnibution {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

A separate table must be ysed for
each class of share
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Confirmation statement

Relevant legal entity (RLE) particulars
How to fill in this table

Enter the particulars relating to this RLE currently entered i the PSC register in column 1

Use column 2 to indicate information that was previously entered in the register (if applicable)
Give the date of any change from previous to current information

if you need to show more than one change to any of the particulars use a continuation page
If you need to enter more than 1 date on which an RLE became (or ceased to be} registrable,
use a continuation page

RLE details

1} Current 2) Previous Date of change

Corporate or firm  [INTERNATIONIAL CONSOLIDATED
name AIRLINES GROUP SA
Building name/ EL CASERIO, IBERIA ZONA
number INDUSTRIAL NO 2
Street CAMING OE LA MUNDOZA
Post town MADRID
d
wes [ [ alerofuis T T T T T T T
Country

Legal form and governing law
Please give detalls of the legal form of the RLE and the law by which it 1s governed If applicable, please also give
details of the register of companies in which it 1s entered (including the country/state) and its registration number in

that register
1) Current 2) Previous Date of change
legal formof the  [SPANISH PURLIC COMPAN Y I tot
corporate body -SOCIEORD AN OGN Mﬂ
or firm
Governing law LAw OF SPAIN o
If applicable,register [MADRID MERCANTILE rd
hich the RLE —

e "M |REGISTER
Country/State S P Al |\.| ! !
Registration R ! /
number M Ll'q’l ’ ! lq
Date that this RLE became registrable Date (if applicable) that this RLE ceased to be reqistrable
(This cannot be before 06/04/2016)
'ol's [olu TMTolile FForrorrrr

CHFPO10 (FF)
06/16 Version 10




CSO1- additional information page

Confirmation statement

RLE nature of control
How to filt in this table

Put a tick aganst the current nature of control relating to this RLE entered in the PSC register 1n column 1
Use column 2 to indicate any nature of control that was previously entered in the register

»  Show any changes n chronological order (starting with the most recent} and give the date of change from
previous to current information

* If you need to show more than 1 change, please use a continuation page

1} Current 2} Previgus Date of change
(as at the confirmation statement date)

Nature of control Nature of control

Ownership of shares Ownership of shares £t

1 The RLE holds, directly or indirectly, the following percentage of
shares in the company (tick only one}

E 1a} more than 25% but not more than 50% D 1a
D 1b) more than 50% but less than 75% O 1w
D 1¢} 75% or more D 1c
Ownership of voting nights Ownership of voting rights P

2 The RLE holds, directly or indirectly, the following percentage of
voting rights 1n the company {tick only one)

E 2a) more than 25% but not more than 50% O 2a

O 2b)more than 50% but less than 75% D 2b

E] 2¢} 75% or more D 2c

Ownership of nght to appoint/ Ownership of right to appoint/ o
remove directors remove directors

B The RLE holds, directly or indirectly, the nght to appoint or O s

remove a majonity of the board of directors of the company

Only complete this section if nane of the ahove apply

1) Current 2) Previous Date of change

The RLE has the right to exercise,
or actually exeraises, significant
influence or control over the
company

[0 The RLE has the right to exercise, or actually exercises,
significant influence or control over the company

CHFPO010 (FF)
06/16 Version 1 0
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Relevant legal entity (RLE) particulars

RLE details

1} Current

2) Previous Date of change

EsiE:rate or firm LDC CNCS) LIMITED

53::22? name/ \F(FTH FLOOR , 100

Street W0Q0 STREET

Post town LON DOM

wes  feler v [Terx Qrrrrrirr
Country UNITED KINGDOM

Legal form of the
corporate body

Legal form and governing law

Please give details of the legal form of the RLE and the law by which it 1s governed If applicable, please also give
details of the register of companies 1n which 1t is entered {tncluding the country/state) and its registration number in

that register

1) Current

PRIVATE LIMITED

2) Previous

Date of change

or firm COMPF\NY
Governing law LAW OF ENGLAND P
AND WRALES

If applicable, register
in which the RLE 15
entered

COMPANIES HOUSE

Country/State ENGLAN §)
e 07338130 —

Date that this RLE became registrable
{This cannot be before 06/04/2016)

06 /0472016

Date (if applicable) that this RLE ceased to be registrable

06/16 Version 1 0
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RLE nature of control
1) Current 2) Previous Date of change
{as at the confirmation statement date)
Nature of control Nature of control
! !
Ownership of shares Ownership of shares

1 The RLE holds, directly or indirectly, the following percentage of
shares in the company (tick only one)

E 1a} mere than 25% but not more than 50% D 1a
|:| 1b) mare than 50% but less than 75% O 1
D 1c) 75% or more [:] 1c
Ownership of voting rights Ownership of voting rights o

2 The RLE holds, directly or indirectly, the fallowing percentage of
voting rights in the company (tick only one)

D 2a) more than 25% but not more than 50% D 2a

E 2b)more than 50% but less than 75% D zb

| 2¢) 75% or more l:] 2c

Ownership of right to appoint/ Ownership of nght to appoint/ S
remove directors remove directors

L1 The RLE holds, directly or indirectly, the nght to appoint or D 3

remave a majonty of the board of directors of the company

Only complete this section if none of the above apply

1) Current 2) Previous Date of change

D The RLE has the nght to exercise,
ar actually exerases, significant
fluence or control over the
company

[ The RLE has the nght to exercise, or actually exercises,
significant influence or control aver the company

06/16 Version 1 0




