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COMPANY NO 1777777

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

BRITISH AIRWAYS Plc

At the Separate Class Meeting of Al ordinary shares of £259,771,984/896,700 (the
amount of two hundred and fifty-nine million seven hundred and seventy-one
thousand nine hundred and eighty-four divided by eight hundred and ninety-six
thousand seven hundred pounds) each in the capital of Bntish Airways Plc (the
"Company”) duly convened and held at Waterside, PO Box 365, Harmondsworth,
UB7 OGB on 20 June 2011, the following Resolution was duly passed as a Special
Resolution -

THAT

0] that the Articles of Association of the Company set out in the
document produced to the meeting and signed by the Chairman of
the meeting for the purposes of identification, be approved and
adopted as the new Articles of Association of the Company n
substitution for, and to the exclusion of, all existing articles of
association

Signed %“ ’é“"‘ T
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£115,077,695/397,232 (the amount of one hundred and fifteen milhion seventy-
seven thousand six hundred and ninety-five divided by three hundred and ninety-
seven thousand two hundred and thirty-two pounds) each in the capital of British
Airways Plc (the “Company”) duly convened and held at Waterside, PO Box 365,
Harmondsworth, UB7 OGB on 20 June 2011, the following Resolution was duly
passed as a Special Resclution -

THAT

0] that the Articles of Association of the Company set out in the
document produced to the meeting and signed by the Chairman of
the meeting for the purposes of identification, be approved and
adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, all existing articles of
association

Signed %—é““' -

Alan Buchanan
Company Secretary

Date 20 June 20M
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At the Separate Class Meeting meeting of the holders of B ordinary shares of £1
each in the capital of Bnitish Airways Plc (the "Company”) duly convened and held at
Waterside, PO Box 365, Harmondsworth, UB7 OGB on 20 June 2011, the following
Resolution was duly passed as a Special Resolution -

THAT

() that the Articles of Association of the Company set out in the
document produced to the meeting and signed by the Chairman of
the meeting for the purposes of identfication, be approved and
adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, all existing articles of
association
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Alan Buchanan
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Part

Interpretation and Limstation of Liability

1.

M

(2)

Exclusion of other regulations and defined terms

No regulations or model articles contained in any statute or subordinate legislation,
including those contained in Table A or the Mode! Arucles, apply to the company

In these articles, unless the context requires otherwise
"Al Shareholder” means the holder, from time to ume, of the Al Shares,

“A1l Shares” means the Al ordinary shares of £259,771,984/896,700 (the amount of
two hundred and fifty-nine million seven hundred and seventy-one thousand nine
hundred and eighty-four divided by eight hundred and ninety-six thousand seven
hundred pounds} each in the capital of the company having the nghts and being subject
to the restnctions set cut in these articles,

“A2 Shareholder” means the holder, from ume to ume, of the A2 Shares,

“A2 Shares” means the A2 ordinary shares of £115077,695/397,232 (the amount of
one hundred and fifteen million seventy-seven thcousand six hundred and ninety-five
divided by three hundred and minety-seven thousand two hundred and thirty-two
pounds) each n the capital of the company having the rights and being subject to the
restnctions set out in these articles,

“A Director” has the meaning given in article 23,

“affilate”, 1n relation to a shareholder, means any body corporate over which that
shareholder has control, and control in relation to a body corporate means the ability of
any person to ensure that the activities and business of that body corporate are
conducted in accordance with the wishes of that person. A person shall be deemed to
have control of a body corporate If It possesses or 1s entitled to acquire the majority of
the issued share capital or the voting nghts in that body cerporate or the nght to
receive the majority of the income of that body corporate on any distribution by it of all
of its iIncome or the majority of 1ts assets on a winding up,

“alternate director” has the meaning given n article 27,

"appointor” has the meaning given in article 27,

“articles” means these articles of association,

“Assurances Agreement” means the agreement relating to certain assurances entered
into between the company, IAG and Ibena, Lineas Aéreas de Espafia, Sociedad Anénima

QOperadora dated 19 Cctober 2610 (as amended and restated from time to ume),

“Assurances Committee” has the meaning given in the Assurances Agreement,




"bankruptcy” includes indsvidual Insolvency proceedings in a junsciction other than
England and Wales or Northern lreland which have an effect ssmilar 1o that of

bankruptcy,

“8A Share Incentive Schemes” means the Briush Airways Share Option Plan, the Briush
Airways Plc Long Term Incentive Plan 1996, the British Airways Deferred Share Plan
2005 and the British Airways Performance Share Plan 2005,

“B Director” has the meaming given in article 23(2),

B Shareholder’ means LDC (NCS) Limited or such other holder, from time to tme, of
the B Shares,

"B Shares” means the B ordinary shares of £1 each in the capital of the company having
the nghts and being subject to the restnctions set outin these arucles,

"Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for business {other than solely for trading and settlement in euro) in London and

Madrid,
"capitalised sum” has the meaning given in article 54,

“CEO" means the director who Is the chief executive officer of the company from time
to time,

“Chairman” means the director who 1s the chairman of the company from time to ume,
"chairman of the meeting” has the meaning given in article 58,
"Combined Group” means !AG, the company, 1B Opco Holding, SL, Ibena, Lineas

Aéreas de Espaia, Sociedad Andnima Operadora and their respective subsidianies and
subsidiary undertakings and “member of the Combined Group” shall be construed

accordingly,

"Compantes Acts” means every statute (including any orders, regulations or other
subardinate legislation made under it) from time to time 1n force concerning companies
in so far as it applies to the company,

“Confhict” has the meaming given n article 16,

“conflicts of interest” include a conflict of interest and duty and a conflict of duties and
“nterest” includes both direct and indirect interests,

"contract” n article 15 ncludes any transaction or arrangement (whether or not
consututing a contract),

“C Shareholder” means the holder, from time to time, of the C Shares,

“C Shares” means the C ordinary shares of £1 each in the capital of the company having
the nights and being subject to the restrictions set out 1n these articles,




“Deed of Adherence” means a deed of adherence to the Subscription Agreement in the
form set out in the Schedule 2 of that agreement,

“director” means a director of the company, and includes any person occupying the
position of director, by whatever name called,

“Disposal’, 1n relation to a B Share, means the disposal of any interest in such B Share
including, wathout limitation

0] any sale, assignment or transfer,
() creating or permitting to subsist any pledge, charge, mortgage, hen or
other security interest or encumbrance other than any hen pursuant to

law or the Trust Deed,

(m) creating any trust or conferring any interest other than in accordance
with the Trust Deed,

(v) any agreement, arrangement or understanding in respect of votes or
the night to receive dividends other than an agreement, arrangement or
understanding set out in the Subscripuion Agreement or the Trust
Deed,

(v) the renunciation or assignment of any right to subscribe or receive a
B Share or any legal or beneficial interest in a B Share,

(v1) any agreement to do any of the above, and
(vu) the transmission of a B Share by operation of law,

but excluding a redemption of the B Shares by the company m accordance with article
40,

"distribution recipient” has the meaning given in article 47,

"document” includes, unless otherwise specified, any document sent or supplied in
electronic form,

"fully paid” in relauon to a share, means that the nominal value and any premium to be
paid to the company in respect of that share have been paid to the company,

“group company” means a subsidiary undertaking or parent undertaking of the company
or a subsichary undertaking of any parent undertaking of the company,

“holder" In relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

“lAG" means International Consclidated Airhines Group S A,




“mitial Pertod” means the period of tme beginning on and including the Merger
Effective Date and ending on and including the fifth anmiversary of the Merger Effective

Date,
"instrument” means a document In hard copy form,
“| Opco” means lbera, Lineas Aéreas de Espana, Sociedad Anénima Operadora,

“| Opeo National Control Structure” means the corporate structure of tbena, Lineas
Aereas de Espaiia, Sociedad Anomma Operadora that ensures that Spanish nationals
hold, directly or indirectly, at least 501% of the voting rights i, and 501% of the
nominal share capital of, Ibena, Lineas Aéreas de Espaiia, Sociedad Andnima Operadora
from time to ume,

"Key UK National Shareholders’ means the persons who are recorded in the UK
National Register as being the five largest holders of UK Nauonal Shares as determined
by the number of such shares held by them (whether directly, or indirectly through
depositary ntesests) or i which such holders are otherwise Interested and, for these
purposes, any person who controls, 1s controlled by, or 1s under common control with,
any other person shail, together with such other person, be treated as one holder and a
person controls another person If it can secure that the affairs of that second person
are conducted in accordance with its wishes,

“Merger Deed” means the public deed of merger entered into between BA Holdco S A,
Ibena, Lineas Aéreas de Espafna, SA and IAG in connection with the Spanish domestic
merger whereby BA Holdco SA and Iberia, Lineas Aéreas de Espafia, SA merges with
and into 1AG,

“Merger Effective Date” means the date on which the Merger Deed s filed for
registration with the Madrnid Mercantile Registry provided 1t Is duly registered by the
Madrnid Mercantite Registry following such filing,

"Model Articles” means the model articles for private companies hmited by shares
contaned n Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2009/3229) as amended prior to the adoption of these articies;

"Nationa! Control Structure” means the corporate structure that ensures that United
Kingdom Naucnals hold at least 50 1% of the voting rights at a general meeting of the
company attnbutable to the 1ssued shares in the capital of the company from time to
time, or that such voting nghts are held for the benefit of United Kingdom Nauonals,
“New B Shareholders” has the meaning given In article 38(4),

"Nominations Committee" has the meaning given in article 6(3),

"paid” means paid or credited as paid,

"participate”, in relation to a directors' meeting, has the meaning gven 1n article 11,

“Permitted Situation” has the meaning given In article 16,




“persons entitled” has the meaning given in article 54,
“proxy notice" has the mearung given In article 64,

"Senior B Director” means the B Director who 1s the Semor B Director, from time to
time, In accordance with article 23{(4),

"shareholder” or “shareholders" means the Al Shareholder, the AZ Shareholder, the B
Shareholder (if any B Shares are in 1ssue), and the C Sharehclder (if any C Shares are in
1Issue),

“shareholder company” in relation to a director appointed by a shareholder, means the
shareholder that appointed him and any affihate of that shareholder (other than the
company and any subsidiary undertaking of the company),

"shares” means the Al Shares, the A2 Shares, the B Shares and the C Shares,

“Subscription Agreement” means the subscription agreement entered into by the
company, IAG and LDC (NCS) Limited dated 19 October 2010,

“Surplus Assets” means the assets of the company, after payment of all of rts debts and
habihties, available for distribution to the shareholders of the company,

“Table A" means Table A in the schedule to the Compames (Tables A to F) Regulations
1985 (S 1 1985 No. 805) (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (S| 1985 No 1052), the Companies (Tables A to F) (Amendment)
Regulations 2007 (S| 2007 No 2541) and the Comparies (Tables A to F) (Amendment)
(No 2} Regulations 2007 {S1 2007 No 2826)),

“transmittee” means a person entitled to a share by operation of law,

“Trust Deed” means the deed of trust entered into by IAG and LDC (NCS) Limited
dated 19 October 2010,

"UK National Register” means the separate register maintained by the A1 Shareholder
for the purposes of recording those shares in the Al Shareholder which are held by
United Kingdom Nationals (whether directly, or indirectly through a depositary interest)
and those shares in which United Kingdom Nationals are otherwise interested,

"UK National Shares” means thase i1ssued ordinary shares in the capital of the Al
Shareholder that are from time to time recorded in the UK National Register,

“United Kingdom National” has the meaning given to it in section 105(1) of the Civil
Aviation Act 1982 (as amended), and

"writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether sent
or supphed in electronic form or otherwise
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(3

Unless the context otherwise requires, other words or expressions contained 1n the
articles bear the same meaning as in the Companies Act 2006 as in force on the date

when the artucles become binding on the company

Liability of members

The Yiability of the members 1s limited to the amount; if any, unpaid on the shares held
by them
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(2)

(3)

(4)

Part 2
Directors
Dhirectors' Powers and Responsibilities

Directors’ general authonity

Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company

Altening the articles

These articles may not be aitered without the approval of the Al Shareholder and, if the
B Shares are in i1ssue, the B Shareholder

No alteratuon of the arucles invahdates anything which the directors have done before
the alteration was made

Directors may delegate

Subject to the arucles, and except for the matters referred to n article 30 below, the
directors may delegate any of the powers which are conferred on them under the

artcles

{a) to such person or commities,

(b) by such means (including by power of attorney),
{©) to such an extent,

(d) in relation to such matters or territones, and

(e} on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

Where a provision in the arucles refers to the exercise of a power, authority or
discretion by the directors and that power, authonty or discretion has been delegated
by the directors to a committee, the provision shail be construed as permitting the
exercise of the power, authonty or discretion by the committee

The directors may revoke any delegation in whole or part, or alter i1ts terms and
conditons




(1

(2)

3)

4

Committees

Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over
rules derived from the articles if they are not consistent with them

Where the diectors establsh a nominauons committee (the “Nominations
Committee”) for the purpose of selecung and proposing persons to be Charman
and/or CEOQ, such committee shall consist of such persons as the Al Shareholder shall
specify (who must either be directors of the company or drectors of the Al
Shareholder, provided that, to the extent that the B Shareholder has exercised its nght
to appoint one or more directors in accordance with article 23, at least one member

shall be the Senior B Director)

The Al Shareholder shall procure that the CEQ 1s appointed as a member of the Al
Shareholder's executive management committee The CEO shall, in his capacity as a
member of such committee, have regard, imter 244, to the interests of the company

Decision-Making by Directors

7.

)

(1)

(2

(3)

(4)

Directors to take decisions collectively

Save to the extent provided otherwise \n these articles, or In clause 3 4(C} of the
Assurances Agreement, decisions of the directors must be made at a meeung by a
majority decision of thase present or represented by an alternate and enttled to vote
on the relevant matter or made by a decision taken in accordance with arucle 8 in each
case where each director shall have one vote

Unamimous decisions

A decision of the directors is taken in accordance with this article when all eligible
directors ndicate to each other by any means that they share a common view on a
matter If an alternate director indicates that he shares the common view, his appointor
need not also indicate his agreement

Such a decision may take the form of a resolution in writing, at least one copy of which
has been signed by each ehgble director or to which each eligible director has
otherwise indicated agreement in writing A resolution signed by an alternate director
need not also be signed by or agreed to by his appointor

References in this article to eligible directors are to directors who would have been
entitled to vote on the matter and whose vote would have been counted had it been
proposed as a resolution at a directors’ meeting

A decision may not be taken in accordance with this article if the ehgible directors
would not have formed a quorum at such a meeting




(1)

(2

10.

(1)

(2

Considerations of Directors

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

(a) the likely consequences of any decision in the long term
(b) the interests of the company's employees,
(c) the need to foster the company's business relationships with customers,

suppliers and others,

(d) the mpact of the companys operations on the community and the
environment,

(e) the desirability of the company maintatning a reputation for high standards of
business conduct, and

) the need to act farrly as between members of the company

The A1l Shareholder may i1ssue a recommendation to the board as to how any director
should vote in respect of any resolution which 1s to be proposed to the board Where
the Al Shareholder intends to 1ssue such a recommendation, it shall first consult in good
faith with the board of directors (or the Chairman and/or the CEQ) as to the nature of
such recommendation Save In respect of any action or omission which 1s required to be
approved by the directors pursuant to clause 3 4 of the Assurances Agreement before
it can be taken or omitted to be taken as the case may be, each such director shall vote
in accordance with any such recommendation at any directors' meeting at which the
relevant resolution i1s proposed, provided that each such director is satisfied that to vote
in accordance with such recommendation would not constitute a breach of article 9(1)
above

Calling a directors’ meeting

Any three directors may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate

(a) its proposed date and time,
(b) where 1t 15 to take place, and
(c) if it 15 anticipated that directors participating in the meeting will not be n the

same place, how 1t 1s proposed that they should communicate with each other
during the meeting




{3)

(4)

(5)

1.

)

(2)

(3)

12.

M

(2)

3

10

Notice of a directors’ meetng must be given to each director, but need not be in
whnting

Wherever practicable, at least five business days' nouice of each meeung of the
directors shall be given to each director and shall be accompanied by an agenda and a
board paper setting out in such reasonable detalls as may be practicable in the
circumstances the subject matter of the meeting Breach of this article shall not affect
the validity of any meeting of the directors which was otherwise valdly convened

Nouce of a dwrectors’ meeting need not be given to directors who wawve therr
entitlement to notice of that meeting, by giving notice to that effect to the company
either before or after the date on which the meeting is held Where such notice 1s given
after the meeting has been held, that does not affect the validity of the meeting, or of
any business conducted at 1t

Participation in directors' meetings

Subject to the articles, directors “participate” mn a directors' meeting, or part of a
directors’ meeting, when

(a) the meeting has been called and takes place n accordance with the articles, and

{b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

in determining whether directors are participating in a directors’ meeung, 1L 1s irrelevant
where any director 1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

Subject always to articles 12(4), 16(2) and 17(4) a quorum shall exist at any directors’
meeting if at least five directors are present or represented by an alternate, including at
least one B Director (to the extent that one or more B Directors have been appointed
to the Board in accardance with article 23)

Subject always to articles 12(4), 16(2) and 17(4), if the total number of directors for the
tme being in office 1s tess than the quorum required, the directors must not take any
deaision other than a decision

(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors

Where a quorum s not present at any directors’ meeting, such meeting must be held at
least twenty-four hours after the original meeting was adjourned
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Where any directors’ meeting has been adjourned twice for lack of a quorum as a result
of the fact that a B Dwector 1s not present or represented by an alternate at such
meetng, any reconvened meeting must be held at least one week after the date on
which the meeting was last adjourned and the B Shareholder must be given at least one
week’s notice in writing {the "Meeting Notice") of the date, time and location of such
reconvened meeting The B Shareholder may request that the reconvened meeting be
held at a different time and date than that set out in the Meeting Notice provided that

(a) such request 1s received by the company at least 48 hours prior to the date and
time of the reconvened meeting as set out in the Meeting Notice, and

(b) the ume and date requested by the B Shareholder is not more than one week
following the time and date proposed in the Meeting Notice

At any such reconvened meeting the quorum shall be a majornity of the directors,
whether or not including a B Director

Chairing of directors’ meetings
Subject to article 13{2), the Chairman shall chair all directors’ meetings

If the Chairman is not participating in a directors’ meeting within ten minutes of the ume
at which 1t was to start, the participating directors may appoint one of themselves to
chairit.

Casting vote

Neither the Chairman nor any other director chainng the directors’ meeting shall have a
casting vote

Transactions cor arrangements with the company

Provided that he has disclosed to the directors the nature and extent of any interest of
his in accordance with and to the extent required by the Companies Acts, a director
notwithstanding his office

(a) may be a party to, or otherwise interested in, any contract with the company or
in which the company 1s otherwise interested,

(b may be a director or other officer of, or employed by, or a party to any contract
with, or gtherwise interested in, any sharehclder company, group company or in
any body corporate promoted by the company, any shareholder company or
any group company or in which the company, any shareholder company or any
group company is interested,

(c) may act by himself or his firm 1n a professional capacity for the company
(otherwise than as auditor)
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For the purposes of this arucle

(a) 3 director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a director, officer, employee, shareholder or
otherwise 1n any shareholder company or any group company, and

(b) a general notice given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice In any
contract in which a specified person or class of persans Is interested shall be
deemed to be a disclosure that the director has an interest In any such contract
of the nature and extent so specified

Where a director is a director or other officer of, or employed or appomnted by, a
shareholder company or a group company, he

(a) may 1n exercising his independent judgement take into account the success of
that shareholder company or other group companies as well as the success of
the company, and

{b) shall in the exercise of his duties, where that other group company Is a parent
company or in the case of a shareholder company, have a duty of confidentiahty
to the parent company or shareholder company in relation to confidential
information of the parent company or shareholder company, but he shall not be
restricted by any duty of confidentality to the company from providing
information to any parent company or shareholder company

Conflicts of interest requiring directors’ authorisation

The directors may, subject to the quorum and voting requirements set out I1n the
articles, authorise any matter which would otherwise involve a director breaching his
duty under the Companies Acts to avoid conflicts of interest ("Conflict”)

Any director (including the relevant director) may propose that the relevant director be
authorised 1n relation to any matter the subject of a Confict. Such proposal and any
authority given by the directors shall be effected in the same way that any other matter
may be proposed to and decided upon by the directors under the provisions of the
articles save that the relevant director shall not count towards the quorum nor vote on
any resolution giving such authonty and save further that if there are insufficient
directors ehigible to vote and therefore to form a quorum, a quorum shall exist at the
relevant directors’ meeting with respect to the relevant decision if a majonty (which
may be one) of the directors eligible to vote are present or represented by an alternate.

Where the directors give authority 1n relation to a Conflict

(a) the terms of the authonty shall be recorded in writing (but the authonty shall be
effective whether or not the terms are so recorded), and

(b) the directors may revoke or vary such authornty at any ume but this will not
affect anything done by the relevant director prior to such revocation in
accordance with the terms of such authority
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Where the directors give authonty i relation to a Conflict or where any of the
situations referred to n articte 17(1) ("Permitted Situation”) applies

(a) the directors may (whether at the relevant ume or subsequently) (1) require that
the relevant director 15 excluded from the receipt of information, the
participation 1n discussion and/or the making of decisions (whether at meetings
of the directors or otherwise) related to the Conflict or Permitted Situation, and
{(n) i/mpose upon the relevant director such other terms for the purpose of
dealing with the Conflict as it may determine,

(b) the relevant director will be obliged to conduct himself in accordance with any
terms imposed by the drectors in relation to the Conflict or Permitted
Situation, and

() the directors may provide that where the relevant director obtains {otherwise
than through his position as a director of the company) information that s
confidential to a third party, the director will not be obhged to disclose that
information to the company, or to use or apply the information in relation to
the company's affairs, where to do so would amount to a breach of that
confidence

A director shall not, by reason of his office or of the fiduciary relationship thereby
established, be lable to account to the company or the shareholders for any
remuneration, profit or other benefit realised by reason of his having any type of
interest 1n a Conflict authorised under this article or in any Permitted Situation and no
contract shall be hable to be avoided on the grounds of a director having any such
interest.

Directors may vote when interested

Subject to article 17(4) and where applicable to disclosure 1n accordance with the
Companies Acts or the articles and subject to any terms imposed by the directors in
relation to any Conflict or Permitted Situation, a director shall be entitled to vote in
respect of any matter in which he s interested directly or indirectly and if he shall do so
his vote shall be counted and, whether or not he does, his presence at the meeting shall
be taken into account in ascertaining whether a quorum Is present.

Subject to article 17(3), if a question arses at a meeting of directors or of a committee
of directors as to the rnght of a director to participate in the meeting {(or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of the
meeting, be referred to the Chairman whose ruling in relation to any director other than
the Chairman s to be final and conclusive

If any question as to the nght to participate in the meeting {or part of the meeting)
should anse in respect of the Charrman, the question 1s to be decided by a decision of
the directors at that meetng, for which purpose the Charman is not to be counted as
participating in the meeting (or that part of the meeting) for voting or quorum purposes

A director who 1s a director or other officer of, or employed or appointed by, a
shareholder company, shall not be counted in the quorum (nor shall his presence be
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required in order to constitute a quorum if it would otherwise be required under these
articles), nor shall he be enttled to vote, in respect of any action by the company
against a shareholder company or any action by a shareholder company against the

company
Records of decisions to be kept

The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unammous or majonty decision

taken by the directors
Directors’ discretton to make further rules

Subject to the articles, the directors may make any rute which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to

directors
Change of name

The company may change 1ts name by a decision of the directors

Appointment of Directors

2
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Nationality of directors

At all times, a majonty i number of the directors must be United Kingdom Nationals
Accordingly, where a person who 1s not a United Kingdom National 1s proposed to be
appointed as a director in accordance with these articles and the appointment of such
person as a director would result in the majority of the directors on the Board not being
United Kingdom Nationals, then such person shall not be appointed as a director and
only a person who 1s a United Kingdom Natonal may be appointed to take such
position In addition, where the removal of a director who 1s a United Kingdom National
15 proposed and the removal of such director would result in the majorty of the
directors on the Board not being United Kingdom Nationals, then such director shall not
be removed unless such director 1s replaced by a person who 1s a United Kingdom
National

Methods of appointing directors

Any person who 1s willing to act as a director, and 15 permitted by law to do so, may be
appointed to be a director

(a) by ordinary resolution;
(b) by a decision of the directors, or

(c) by a notice of hts appointment given i accordance with articles 23(2) or 23(5)
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Right to appoint and remove directors

With effect from and including the 25 January 2011 {(or such other dates as indicated
below), the following persons shall be appointed as diectors of the company for the
Imtial Perigd

(a) Chaiwrman imually Sir Martin Broughton,

(b) Chief Execunive Officer ininally Mr K Wiliams,

(<) Two executive directors imitially Mr A. Crawley and Mr F van der Post,

{d} Group Chief Financial Officer imitially Mr € Dupuy De Lome,

(e) | Opco Chief Executive Officer iniually Mr R Sanchez-L.ozano Turmo, and
(j] Three non-executive directors mitially Ms A Reed, Mr K Smart and Mr G
Patterson

and any other person who was at that bme a director of the company shall cease to be
a director As referred to above, Sir Martin Broughton shall be the Chairman and Mr K

Willlams shall be the CEQ

Subject to article 23{10), the B Shareholder shall be enutled by notice in writing to the
company and to the At Shareholder to appoint up to four directors (the "B Directors”)
and to remove any such appointee at any time Any B Director appointed by the B
Shareholder shall be a United Kingdom Nauonal The appointment or removal takes
effect immediately upon deposit of the notice with the company or on such later date
(f any) specified in the notice The B Shareholder shall, prior to the service of any
notice appointing or remaving a director, consult, in good faith, with the A1 Shareholder
as to such appomntment or removal However, following such consultation any decision
to appoint or remove any such director shall solely be made by the B Sharehoider The
directors referred to in article 23(1)(f) shall constitute the initial B Directors The B
Shareholder shall not appoint more than three B Directors unless requested, in writing,
to do so by two of the then appointed B Directors

Subject to arucle 23(10), where the B Shareholder 1s proposing to appoint any B
Director(s) in accordance with article 23(2), it shail direct the B Directors {other than
any B Director(s) which the B Shareholder 1s proposing to remave) to consitder who
should be appointed as B Director(s) by the B Shareholder and such B Directors (the
“Nominating Directors”) shall nominate a person to be so appointed Where such a
nomination 1s made, the Nominating Directors shall provide to the B Shareholder the
following informatian in respect of the nominee

(1) a curriculum vitae of the nominee,
() a written confirmation from the Nominating Directors confirming that they

believe the person so nomunated 1s suitable to be a Director of the company
and explaining the reasons for such belief and confirming that nothing has come
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to therr attention which would, in the view of the Nominating Directors, make
the person so norminated unsutable to be a Director of the company, and

() a wnitten notice from the Nomnating Directors setting out the reference and
other background checks which have been carnied out in respect of the person
so nominated, together with the results of such checks, which shall include a
criminal record check, a credit reference check and a search of the disqualified
directors register maintaned by Companies House In addition, the notice
should provide a confirmation that the person so nominated s not, nor has in
the past been, a director of a company which s, or was at the ume at which
such person was a director, both included in the FTSE 250 and the subject of
any recewvership, compulsory lquidation, creditors’ voluntary hquidation or
adrmurustration proceedings

The B Shareholder shall designate, by notice to the company from ume to ume, one of
the B Directors as the Sentor B Director The first person listed in article 23(1)(f) shatl
be the imitial Senior B Director If no B Director 1s designated as the Seruor B Director,
then the B Director whose surname comes earhiest in the alphabet shall be the Senior B
Director The Senior B Director shall be the deputy chairman of the company

During the Imiwal Period and following the Imitial Period, to the extent that any B Shares
are 1 1ssue, the Al Shareholder shall be entitled by notice in writing to the company
and the B Shareholder to appoint up to five directors (the "A Directors”) and to remove
any appointee at any ume, provided that, if any B Shares are i issue, then unless the
shareholders agree otherwise, one A Director shall be the person who 15 the chief
executive officer from time to tme of |bena, Lineas Aéreas de Espafa, Sociedad
Anémma Operadora and one A Director shall be the person who is the chief financial
officer from time to ume of the At Shareholder In addition, at least three of the A
Directors shall be executive directors of the company The appointment or removal
takes effect immediately upon deposit of the notice with the company or on such later
date (iIf any) specified in the notce The directors referred to in article 23(1)(c), (d) and
(e) shall constitute the intttal A Directors

There shall be a minimum of two and a maximum of eleven directors

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

The A1 Shareholder may remove the Chairman and/or the CEO as directors at any time
by giving notice In writing to the company and the B Shareholder to that effect If any B
Shares are in 1ssue, the Al Shareholder shall, for such penod of ume as 1s reasonable
and practicable in the circumstances, consuit with the Senior B Director (who shall have
the opportunity to make representations during such consuitation) prior to removing
the Chairman and/or the CEO pursuant to this article 23(8). The Senior B Director may,
at any ttme, inform the other B Directors of any matter discussed between him and the
A1 Shareholder during such consultation
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If any B Shares are in 1ssue, unless the Al Shareholder and the B Shareholder agree
otherwise, in the event of the position of Charman and/or CEQ being or becoming
vacant, the following procedure shall apply with respect to the appointment of a new
Chairman or CEQ, as the case may be (the Charman or CEO, as applicable, in ths
article 23(9) being referred to as the "Relevant Director”)

(a)

(b)

(4]

The Nominations Committee to the extent not already in existence shall be
estabiished

The Nominations Committee shali consider who should be appointed to be the
Relevant Director Each of the Al Shareholder and the B Shareholder shall be
entitted to make nominatons to the Nominations Committee of potenual
appoimntees and, for the avoidance of doubt, If the position of the Chairman
and/or the CEQO 1s vacant as a result of the Al Shareholder exercising its nghts
under article 23(8), then the B Sharehclder may, if it chooses, nominate the
person removed by the A1l Shareholder pursuant to article 23(8) The
Nominattons Committee shall nominate a person to be the Relevant Director,
provided that it shall nominate a person to be the Relevant Director only if the
At Shareholder has given 1its prior consent to such person being so nominated
The Nominations Committee shall give notice (the "Nomination Notice”) to the
Al Shareholder and the B Shareholder of its namination of the person to be the
Relevant Director which notice shall be accompanied by

() a curriculum wvitae of the person nommated to be the Relevant Director,

() a written confirmation from the Nominations Committee confirming
that they believe the person so nominated 1s suitable to be a Director,
the Charrman or the CEQ, as the case may be, of the company and
explaining the reasons for such belef and confirming that nathing has
came to their attention which would, in the view of the Nommations
Committee, make the persen so nominated unswitable to be a Director,
the Chairman or the CEQ, of the company, and

{in) a wntten notice from the Nominations Committee setting out the
reference and other background checks which have been carned out in
respect of the person so nominated, together with the results of such
checks, which shall include a cniminal record check, a credit reference
check and a search of the disqualfied directors register maintained by
Companies House In addition, the notice should provide a confirmation
that the person s¢ nominated is not, nor has in the past been, a director
of a company which 15, or was at the tume at which such person was a
director, both included in the FTSE 250 and the subject of any
recewership, compulsory hiquidation, creditors’ voluntary liquidation or
administration proceedings

The B Shareholder may veto the appointment of any person nominated by the
Nominations Committee pursuant to article 23{9)(b) by delvering a notice in
writing within § Business Days of receipt by the B Shareholder of the relevant
Narmination Notice to the Al Shareholder stating that it 1s exercising 1ts veto
right in respect of the proposed appointee
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If the veto nght specified in arucle 23(9)(c) 1s duly exercised, unless and untyl
the Al Shareholder exercises its right set out in arucle 23(9)(e). the
Nominations Committee may continue to propose other persons as the
Relevant Director by serving a Nomination Notice on the Al Shareholder and B
Shareholder having followed the procedure set out in and in accordance with
article 27(9)(b) and the B Shareholder may exercise its right of veto in respect
of such person 1n accordance with article 23(9)(<)

Where any person proposed by the Nominations Committee to be the
Relevant Director is vetoed by the B Shareholder pursuant to article 23(S){(c) or
article 23(9)(d), the A1 Shareholder may convene a meeting of its shareholders
to consider the approval of the relevant proposed appointee At such meeting,
any vote on a resolution shall be conducted by a poll and, in the event that the
voting nghts of the UK Nauonal Shares do not carry a majority of the total
voting rights in the Al Shareholder, then the voting nghts in respect of the UK
National Shares shail be treated as being magnified so that such shares shal,
together, carry a majority of the vating rights m the Al Shareholder In effecting
such magnification, each UK Nauonal 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 15 as close to 50% of the resulting number of
votes after such magnification (rounded up to the nearest whole number) plus
one vote as 1s reasonably practicable taking account of the provisions on
fractions set out above For example, if the Al 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
magnified 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 available to be cast on that resolution

in the event that, at a meeung duly convened by the Al Shareholder pursuant
to article 23(9)e), the shareholders of the Al Shareholder vote in favour of the
person proposed by the Nominations Committee (taking into account the fact
that the voung rights 1n respect of the UK Nauonal Shares shall be treated as
having been magnified in accordance with arucle 23(S){e)). then, with effect
from the end of the relevant shareholders’ meeting, that person shail be
deemed to have been appointed as the Relevant Director In the event that the
shareholders of the Al Shareholder do not vote in favour of the person
proposed by the Nominations Committee (taking into account the fact that the
voting rights in respect of the UK Nauonal Shares shall be treated as having
been magnified 1n accordance with articie 23(9)(e)), then such person will not
be appointed as the Relevant Director and the Nominations Committee may
nominate another person to be so appointed, in which case the B Shareholder
shall have a nght of veto in respect of such person which, iIf exercised, shall be
exercised pursuant to arucle 23(9)(c) or arucle 23(9)(d)

If the veto nghts specified in articles 23(9)(c), 23(9)(d) or 23(9)(f), as applicable,
are not exercised by the B Shareholder with respect to a3 proposed appointee
as the Relevant Director within 5 Business Days of receipt by the B Shareholder
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of the relevant Nomination Notice then, on the day after such 5 Business Day
period, such appointee shall be deemed to have been appointed as the Relevant
Director

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

(a)

(b)

{€)

The B Shareholder shall nominate a person to be the Relevant B Director and
shall give notice (the "B Shareholder Notice”) ¢f such nomination to the Al
Shareholder and the company The appointment of the Relevant B Director
shall take effect immediately upon deposit with the company cr on such later
date (if any) specified n the B Shareholder Notice, save where the B
Shareholder Notice contains a request for the Al Shareholder to convene a
meeting of the shareholders of the A1 Shareholder in accordance with article
23(10)(b), in which case articles 23(10)(b) and 23(10}c) shall apply

If requested to do so by the B Shareholder in the relevant B Shareholder
Notice, the Al Shareholder shall convene a meeting of 1ts shareholders to
consider the approval of the person nominated by the B Shareholder pursuant
to artrcle 23(10}a) At such meeting, any vote on a resolution shall be
conducted by a poll and, in the event that the voting nghts of the LK National
Shares do not carry a majonty of the total voting rights of the Al Shareholder,
then the voting rights in respect of the LIK National Shares shall be treated as
being magnified so that such shares shall, together, carry a majonty of the
voting nghts in the Al Shareholder [n effecting such magnification, each UK
National Share may have a fracuonal number of votes per share and
calculations of the relevant fraction shall be rounded up to the nearest 2
decimatl places and the number of votes that they shall carry together shall be
such nurnber as 15 as close to 50% of the resulting number of votes after such
magnification (rounded up to the nearest whole number) plus one vote as 1s
reasonably practicable taking account of the provisions on fractions set out
above For example, If the Al Shareholder has 799,999 ordinary shares in 1ssue,
with each share carrying one vote and 200,000 of such shares are UK National
Shares then the votes of each UK Natronal Share will be magnified 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 available
to be cast on that resolution

In the event that, at a meeting duly convened by the Al Shareholder pursuant
to article 23(10)(b), the shareholders of the Al Sharehalder vote 1n favour of the
person nominated by the B Shareholder (taking inte account the fact that the
voting nghts in respect of the UK National Shares shall be treated as having
been magnified in accordance with article 23(10)(b)), then, with effect from the
end of the relevant shareholders' meeting, that person shall be deemed to have
been appointed as the Relevant B Director In the event that the shareholders
of the Al Shareholder do not vote in favour of the person nominated by the B
Shareholder {taking into account the fact that the voting rights in respect of the
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UK National Shares shall be treated as having been magnified 1n accordance
with article 23(10)(b)), then such person will not be appointed as the Relevant B
Director and the B Shareholder may nominate another person to be so
appointed, In which case the provisions of article 23(10)(a), 23(10)(b) and this
article 23(10)(c) shall apply to any person 50 nominated

The B Shareholder shall serve a notice in wnting on the Al Shareholder and the
company requesting the removal of the Chawman and/or CEQ as directors If, at any
tme, three of the Key UK National Shareholders request the B Shareholder to do so
The B Shareholder shall be entitled to request, and shall not be required to serve the
notice requesting the removal of the Chairman and/or the CEQ as directors unul ¢ has
received, confirmation from the A1 Shareholder that the persons who have requested
that the B Shareholder serve such notice are Key UK National Shareholders Following
the service of such notice, the B Directors and the Al Shareholder shall consult with
each other for a reasonable period of time with a view to resolving the matter in the
event that, following such consultation, the Al Shareholder agrees with the request to
remove the Chairman or, as the case may be, the CEQ, then the company shall, as soon
as reasonably pracucable following notice of such agreement being served by the Al
Shareholder on the company, remove the Chairman or, as the case may be, the CEO

In the event that, following the consultation referred to in article 23(i1) above, the Al
Shareholder does not agree with the request to remove the Chairman or, as the case
may be, the CEOQ, then the A1 Shareholder shall convene a meeting of 1ts shareholders
to consider such request. At such meeting, any vote on a resolution shall be conducted
by a poll and, in the event that the voung nights of the UK National Shares do not carry
a majonity of the total voting nghts in the Al Shareholder, then the voting rights in
respect of the UK Nauonal Shares shall be treated as being magnified so that such
shares shall, together, carry a majority of the voting rights in the Al Shareholder In
effecting such magnification, each UK National Share may have a fractional number of
votes per share and calculations of the relevant fraction shall be rounded up to the
nearest 2 decimal places and the number of votes that they shall carry together shall be
such number as is as close to 50% of the resulung number of votes after such
magnification (rounded up to the nearest whale number) plus one vote as Is reasonably
practicable taking account of the provisions on fractions set out above For example, If
the Al Shareholder has 799,999 ordinary shares in 1ssue, with each share carrying one
vote and 200,000 of such shares are UK National Shares, then the votes of each UK
National Share will be magnified such that each such share shall be treated as carrying 3
votes to every one vote 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 available to be cast on that resolution

In the event that, at a meeting duly convened by the A1 Shareholder pursuant to article
23(12), the shareholders of the Al Shareholder vote in favour of the request to remove
the Chairman or, as the case may be, the CEQO (taking into account the fact that the
votng nghts in respect of the UK National Shares shall be treated as having been
magnified 11 accordance with arucle 23(12)), then, with effect from the end of the
relevant shareholder meeung, the relevant person shall be deemed to have been
removed as a director of the company In the event that the shareholders of the Al
Shareholder do not vote in favour of the request to remove the Chairman or, as the
case may be, the CEQ (taking into account the fact that the voting rights in respect of
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the UK National Shares shall be treated as having been magnified 1n accordance with
artucle 23(12)), then the relevant person will not be removed as a director of the
company as a result of the process set out 1n article 23(11), 23(12) and this arucle 23(13)

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

This article 23 may not be altered unless all shareholders agree

Where the Al Shareholder i1s intending to hold a meeting of its shareholders pursuant to
articles 23(9)(e), 23(10)(b) or 23(12) ut shall, prior to holding such meeting, notify the UK
Civil Aviation Authonty In wnting that such meeting is to be held

Termination of director’'s appointment

A person ceases to be a director as soon as

(a) that person ceases to be a director by wvirtue of article 23(1), any provision of
the Companies Act 2006 or 1s prohibited from being a director by law,

{b) a bankruptcy order is made against that person,

(c) a composttion ts made with that person’s creditors generally in satisfaction of
that person's debts,

(d) a registered medical practitiocner who 1s treaung that person gives a wrtten
opinion to the company stating that that person has become physically or
mentally incapable of acung as a director and may remamn so for more than
three months,

(e) by reason of that person’s mental health, a court makes an order which wholly
or partly prevents that persan from personally exeraising any powers or rights
which that person would otherwise have,

(f notfication 1s recerved by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with
Its terms, or

() notice of his removal 1s given in accordance with article 23(2), 23(5) or 23(8), or

he Is removed In accordance with article 23(11) or 23(13)
Directors’ remuneration
Drrectors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine

(a) for their services to the company as dwectors, and
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(b) for any other service which they undertake for the company,

save that, where a director receives remuneration for his services as director of another
company which 1s a member of the Combined Group, he shall not also be entitled to
recaive remuneration for his services to the company as a director but, far the
avoidance of doubt, will be enutled to receive remuneration for any other service which

he undertakes for the company

Subject to the articles, a director's remuneration may take any form, provided that any
non-executive director of the company may not receive as any part of the
remuneration for his services to the company in his capacity as a non-executive
director any shares in, or stock options over shares In, or amounts linked to the share
values of, the company’s ultimate parent company

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Directors are not accountable to the company for any remuneration which they receive
as directors or other officers or employees of the company, any shareholder company,
any group company or any other body corporate In which the company 15 interested,
and the receipt of such benefit shall not disqualify any person from being a director of
the company

The directors may provide benefits, whether by the payment of a pension, allowance or
gratuiues, or any death, sickness or disabihity benefits or by insurance or otherwise, for
any director or former director who holds or has held any office or employment with
the company, predecessor in business of the company or with any undertaking which is
or has been a group company and for any member of his family (including a spouse or
former spouse) or any person who is or was dependent on him, and may (before as well
as after he ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of any such benefit

Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with therr attendance at

@) meetings of directors or committees of directors,

(b) general meetings, or

() separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise In connection with the exercise of their powers and the discharge of thewr
responsibilities in relauon to the company

Subject to the Companies Acts, the directors shall have power to make arrangements
to provide a director with funds to meet expenditure incurred or to be incurred by him
for the purpose of the company or for the purpose of enabling him properly to perform
his duties as an officer of the company or to avord him incurring any such expenditure
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Appointment and removal of alternate directors

Any director {other than an alternate director) (the “appointor”) may appoint as an
alternate any other director, or any other person approved by resoluuon of the

directors, to
(a) exercise that director's powers, and
(b) carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appointor (such person known as an “alternate director”)

Any appointment or removal of an alternate director must be effected by notice in
wniting to the company signed by the appointor, or in any other manner approved by
the directors

The notice must

€)] identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice

Rights and responsibilities of alternate directors

An alternate director has the same rights, in relation to any directors’ meeting and all

meetings of committees of directors of which his appointor 1s a member or directors’

written resolutions, as the alternate’s appointor

Except as the articles specify otherwise, aiternate directors

(a) are deemed for all purposes to be directors,

(b) are hable for their own acts and omissions,

(c) are subject to the same restricttons as their appointor, and
(d) are not deemed to be agents of or for their appointor

Subject to the arucles, a person who 1s an alternate director but not also a director

(a) may be counted as participating for the purposes of determining whether a
quorum exists {but only If that person's appointor 1s not participating), and

{b) may sign or otherwise indicate his agreement to a written resolution (but only if
it 1s not signed or to be signed or otherwise agreed by that person's appointor)
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No alternate may be counted as more than one director for such purposes

Subject to the articles, a director who is also an alternate dwrector has an additional vote
on behalf of each appointor wha

(a) is not participating 1n a directors’ meeting, and
(b) would have been entitled to vote if he was participating init,

and for the purposes of deterrmining if a quorum 15 present, such an appointor shall be
deemed to be present in relation to the director who is his alternate director

An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice In writing made to the company
Termination of alternate directorship

An alternate director's appomtment as an alternate terminates

(3) when the alternate’s appointor revokes the appointment by notice to the
company In writing specifying when it 1s to termmnate,

(b) on the occurrence In relation to the alternate of any event which, if it occurred
in relation to the alternate’s appomntor, would result in the termination of the
appointor's appointment as a director,

{c) on the death of the alternate's appointor, or

{d) when the alternate’s appointor's appointment as a director terminates

Board Reserved Matters

The management of the company shall be entrusted to the CEQ, except in relation to
the following matters which shall be reserved for the board of directors to decide

(@ reporting to any general meeting,
(b) drafung the terms of, and proposing to any general meeting, the approval of the

annual accounts, the management report and the proposal for the apphcation
of profits for each financial year,

{c) the appointment and dismissal of members of the safety review commuttee,

(d) approval of the business plan and annual budgets,

(e) approval of the corporate social responsibility policy,

(f approval of the policy for overseeing and managing nsks and the penodic

monitornng of internal information and oversight systems,
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approval of the drectors’ remuneration within such hmits as may be determined
by shareholders in general meeting,

assessment of the quality and efficiency of the board and the board safety
review committee on the basis of the reports submitted by that committee,

any matter which is required to be approved by the board of directors pursuant
to clause 3 4(C) of the Assurances Agreement,

supervision of the CEO, and

any other matters which the shareholders empower the board to determine
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Part 3
Shares and Distributions
Shares

All shares to be fully paid

No share 1s to be ssued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for 1ts i1ssue

This does not apply to shares taken on the formauon of the company by the
subscribers to the company’s memorandum

Powers to issue different classes of share

Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may issue further classes of shares with such nghts or restrictions
as may be determined by ordinary resolution or, if no such resolution has been passed

or so far as the resolution does not make specific provision, as the directors may
decide

The company may 1ssue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,

conditions and manner of redemption of any such shares

The nights, restrictions, terms and canditions attached to any shares Issued pursuant to
paragraph (1) or (2) of this article shall apply as If the same were set out I the articles

Payment of commissions on subscription for shares

The company may pay any person a commission in consideration for that person
(a) subscribing, or agreeing to subscribe, for shares, or

{b) procuring, or agreeing to procure, subscriptions for shares

Any such commission may be paid

(2) in cash, or in fully paid shares or other secunities, or partly in one way and partly
in the other, and

(b) in respect of a conditional or an absolute subscrniption
Exclusion of pre-emption rights

The pre-emption provistons i sections 561 and 562 of the Companies Act 2006 shall
not apply to any allotment of equity securities made by the company
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35. Share certificates

m The company must 1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

(2} Every certificate must specify
(a) in respect of how many shares and of what class, 1t 1s 1ssued,
(b) the nominal value of those shares,
(c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them
{(3) No certificate may be issued in respect of shares of more than one class
{4) If more than one person holds a share, only one ceruficate may be issued in respect of
it
(5) Certificates must
(a) have affixed to them the company's common seal, or
(b) be otherwise executed in accordance with the Companies Acts
36. Replacement share certificates
(N If a certficate 1ssued in respect of a shareholder's shares s
(a) damaged or defaced, or
(b} said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

@ A shareholder exercising the right to be issued with such a replacement certficate

(a) may at the same time exercise the nght to be 1ssued with a single ceruficate or
separate certificates,

(b) must return the ceruficate which 15 to be replaced to the company o 1t 15
damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide
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Restrictions on disposal of B Shares

No Disposal of any B Share by the B Shareholder i1s permitted, except

(a) with the prior written consent of the Al Shareholder, or

{b) where required by the Al Shareholder in accordance with article 38

Prior to the expiry of the Iniwal Penod, the Al Shareholder shall not give any consent
pursuant to article 37(1){a} where the Disposal which Is the subject of such consent
would, if effected, result In the corporate structure of the company no longer meeting
the requirements of the National Contral Structure

Right of redemption or transfer of the B Shares

The B Shareholder shall be entitied, at any tme, to require the company, by notice In
writing (a “B Shareholder Redemption Notice"), to redeem the B Shares for an amount
equal to the nominal value of such shares In the event that a B Shareholder
Redemption Notice is 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

Subject to article 38(3) and article 38(4), at any time following the expiry of the [nitsal
Peniod or, prior to the expiry of the Initial Period, at any ume when the B Shareholder s
in matenal breach of 1ts obligations under the Subscription Agreement, the Trust Deed
or these articles, the At Shareholder may either

{a) serve notice In wrtng on the B Shareholder requiring such shareholder to
transfer, for a consideration equal to the nominal value of such shares, all the B
Shares held by it to such other person or persons as may be nominated by the
At Shareholder, or

{b) serve notice (an "A Shareholder Redemption Notice”) in wnung on the
company requinng 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

1n the event that the Al Shareholder exercises its right under article 38(2)(a) to require
a transfer of B Shares prior to the expiry of the Imitial Period, then the Al Shareholder
must not nominate any person as the transferee of such B Shares where the transfer to
such person would, If effected, result in the corporate structure of the company no
longer meeting the requiwements of the Nationat Control Structure In addition, no such
transfer of B Shares must be effected until the person or persons to whom such shares
are to be transferred has or have agreed in writing to enter into a Deed of Adherence
upon such B Shares being transferred to it or them

In the event that the Al 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 Ilmmal Peniod, the relevant Redemption Nouce must contain the names and
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registered addresses of the persans to whom an equivalent number of B Shares
(carrying equivalent rights to the B Shares which are to be redeemed) are to be 1ssued
following the relevant redemption (the "New B Shareholders”) The Al Shareholder
must not nominate any person as a New B Shareholder where the issue of B Shares to
such person waould, If effected, result in the corporate structure of the company no
longer meeting the requirements of the Nauonal Control Structure The company will
issue B Shares to the New B Shareholders in accordance with the relevant Redemptian
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 untl the New B
Sharehoiders have agreed in wnung to enter into a Deed of Adherence upon the
relevant B Shares being 1ssued to them

The provisions of article 38(3) do not apply in the event that the Al Shareholder
exercises 1ts right under article 38(2)(a) followtng the expiry of the Inital Penod and the
provisians of article 38(4) do not apply in the event that the At Shareholder exercises
its right under article 38(2)(b) following the expiry of the Initial Period provided, in each
case, that the | Opco National Controt Structure has previously been terminated or s to
terminate at substantially the same ume as the National Control Structure

Obligations on transfer or redemption of B Shares

Where the Al Shareholder or the B Shareholder exercise i1ts respective right to require
the company to redeem any B Shares m accordance with article 38(2)(b), the company
and the B Sharehoider shall take all actions as may be reasonably necessary to effect
such redemption of any B Shares in accordance with article 38{2)(b) and these articles
and shall execute such documentation as may be reasonably requested by the Al
Shareholder in respect of such redemption

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

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) or 39(2)

(a) the company shall by written notice authorise any director to execute and
deliver, on the B Shareholders behalf, such documeniation as 1s reasonably
necessary to effect the redemption, or as the case may be, the transfer of the
relevant B Shares, and

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

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

Shares

Once registration of a transfer of B Shares or, as the case may be, once a redemption of
B Shares, has taken piace in purported exercise of the power contained in this arucle
39(3), the valdity of such transfer or redempuon shall not be questioned by any person

Redemption of B Shares

The B Shares may be redeemed by the company only once it has received either an A
Sharehaolder 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 far
an amount equai to the nominal value of such shares (the "Redemption Amount")

within five Business Days following the recempt of any A Shareholder Redempuon
Notice, the company shall notify the B Shareholder in writing that the B Shares are to
be redeemed Such nouce by the company shall specfy 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

In respect of any redemption of the B Shares, the B Shareholder shall deliver the share
certificate(s) represenung the B Shares to the company on or pror to the date of
redemption and, subject to the payment of the Redempuon Amount, from the date of
redemption, such share ceruficate(s) shall cease to be vahd

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 arucles, but the company is not abte to fund
the redemption out of distributable profits, the Al Shareholder shall, on the date on
which such redemption would, but for any restrictions under the Companies Acts, be
required to be made, subscribe 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 tssue of such shares in accordance with applicable legislation and
the company shall use the proceeds of subscription to effect the redemption

Transfer of Shares

The At Shares and the C Shares shall not be subject to any restriction on thew
transferability The holder of the A2 Shares shall not transfer any A2 Shares held by it to
any other person without the prior written consent of the Al Sharehoider

Any transfer of shares made in accordance with these articles shall be registered
promptly The directors shali decline to register any transfer of shares which i1s not
made 1n accordance with these artictes and If they do so, the instrument of transfer
must be returned to the transferee with the notice of refusal unless they suspect the
proposed transfer may be fraudulent
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Shares may be transferred in accordance with these articles by means of an instrument
of transfer in any usual form or any other form approved by the directors, which 1s
executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

The company may retain any instrument of transfer which is registered

The transferor remains the holder of a share until the transferee’s name 1s entered m the
register of members as holder of 1t.

Transmission of shares

If utle to a share passes to a transmittee in accordance with these articles, the company
may recognise only the transmittee as having any utle to that share

Subject to article 42(3), a transmittee who produces such evidence of enutlement to
shares as the directors may properly require

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

{b) subject to the artcles, and pending any transfer of the shares to another
person, has the same rights as the holder from whom the transmittee derived
such entitlement had

Transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are enutled, by reason
of the event which gave nse to the transmussion, unless they become the holders of
those shares in accordance with these articles

Exercise of transmittees rights

Transmittees who wish to become the holders of shares tc which they have become
entitled in accordance with these articles must notify the company in writing of that
wish

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

Any transfer made or executed under this arucle 1s to be treated as if it were made or

executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave rise to the transrmission had not occurred

Transmittees bound by prior notices

If a notice 15 given to a shareholder in respect of shares and a transmittee (or any
person nominated under article 42(2) 1s entutled to those shares, the transmittee (and
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any person nominated under article 42(2) 1s bound by the nouce If it was given to the
shareholder before the transmittee's name has been entered in the register of members

Dividends and Other Distributions

45.

46.

(M

2

(3

(4)

(5)

(6)

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 distribution 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 enutled to in aggregate
at any ume after the Merger Effective Date shall be capped at £1 per B Share Such
dividend or distnibution shall be paid to the B Shareholder(s) pro rata to the number of
B Shares held by them The Al Shareholder(s), the A2 Shareholder(s) and the C
Shareholder{s) shall, together, be enutled to the remaining portion of such dwvidend or
distribution, such dwvidend or distribution to be paid pro rata to the number of A1l
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 15
less than £1, the holders of the A2 Shares shall not be entitled to receive any amount of
such dividend

Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may
decide to pay intenim dividends

A dividend must not be declared unless the directors have made a recommendation as
to 1ts amount. Such a dividend must not exceed the amount recommended by the
directors

No dvidend may be declared or paid untess it 1s in accordance with shareholders’
respective nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend,
or the terms on which shares are issued, specify otherwise, it must be paid by reference
to each shareholder's holding of shares in the class in respect of which the dividend 1s
paid on the date of the resolution or decision to declare or pay It All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend s paid, but if any
share is tssued on terms providing that it shalt rank for dividend as from a parucular
date, that share shall rank for dividend accordingly

If the company's share capital I1s divided into different classes, no intenm dividend may
be paid on shares carrying deferred or non-preferred nights If, at the ume of payment,
any preferential dividend 15 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to
them that the profits avallable for distribution justify the payment.
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If the directors act in good faith, they do not incur any hability to the holders of shares
conferning preferred nghts for any loss they may suffer by the lawful payment of an
intersim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

Where a dividend or ather sum which 1s a distribution 1s payable in respect of a share, it
must be paid by one or more of the following means

(a) transfer to a bank or bullding society account specified by the distribution
recipient either in writing or as the directors may otherwise decide,

{b) sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distnbution recipient either in wriuing or as the
directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at such
address as the distnibution recipient has specified either in writing or as the
directors may otherwise decide, or

{d) any other means of payment as the drectors agree with the distribution
recipient either in writing or by such other means as the directors decide

In the articles, "the distribution rec:ipient” means, in respect of a share in respect of
which a dividend or other sum is payable

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 15 named first in
the register of members, or

{c) if the holder i1s no langer entitled to the share by reason of death or bankrupicy,
or otherwise by operation of {aw, the transmittee

No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by

{a) the terms on which the share was issued, or
(b} the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

All dividends or other sums which are
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(a) payable in respect of shares, and
{b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until claimed

The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it

If

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b} the distribution recipient has not claimed it,

the distnbution recipient s no longer entitied to that dwvidend or other sum and 1t
ceases to remain owing by the company

Non-cash distrnibutions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors or by a decision of the directors,
decide to pay all or part of a dividend or other distribution payable in respect of a share
by transferring non-cash assets of equivalent value (including, without imitation, shares

or other securities in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficuity arises regarding the
distrbution

(a) fixing the value of any assets,

(b} paying cash to any distnbution recipient on the basis of that value in order to
adjust the nghts of recipients, and

() vesting any assets In trustees

Waiver of distributions

Distribution recipients may waive ther enutlement to a dividend or other distribution
payable in respect of a share by giving the company notice In wrting to that effect, but
if

(a) the share has more than one holder, or

(b} more than one person 1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,
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the notice 1s not effective unless it 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

Distribution in specie on winding up

If the company 1s wound up, the hquidator may, with the sanction of a special resolution
of the company, any other sanction required by law and n accordance with article 53,
divide among the sharehclders in specie the whole or any part of the assets of the
company and may, for that purpose, value any assets The liguidator may, with the like
sanction and in accordance with article 53, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the shareholders, but no shareholder shali
be compelied to accept any assets upon which there 1s a habihty

Return of capital

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

(@ first to the Al Shareholder(s), the A2 Shareholder(s) and the C Shareholder(s)
pro rata to the number of Al Shares, A2 Shares, or C Shares (as the case may
be) held by them untd the aggregate amount of the Surplus Assets so
distributed 1s equal to the aggregate nominal value of the Al Shares, A2 Shares
and C Shares then in 1ssue,

(b) thereafter, to the extent any Surpltus 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 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 Al Shareholder(s),
A2 Shareholders and C Shareholder(s) prc rata to the number of Al 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)

Capitalisation of Profits

54.
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Authority to capitalhise and appropriation of capitalised sums

Subject to the artcles, the directors may, if they are so authonsed by an ordinary
resolution

(a) decide to capitalise any profits of the company (whether or not they are
available for distribution) which are not required for paying a2 preferential
dwvidend, or any sum standing to the credit of any of the company's reserves or
funds, including but not hmited to the share premium account, capital
redemption reserve, merger reserve or revaluation reserve, and
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(b} appropriate any sum which they so decide to capitahse {a "capitahsed sum”) to
the persons who would have been entitled to it If it were distributed by way of
dividend (the "persons entitied”) and in the same proportions

Capitalised sums must be applied

(a) () on behalf of the persons entitled, and
() in the same proporttons as a dividend would have been distributed to
them, or
(b} for the purposes of and in accordance with Article 76(2)

Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully paid to the persans
entitled or as they may direct

A capitalised sum which was appropriated from profits avallable for distribution may be
applied in paying up new debentures of the company which are then allotted credited as
fully pad to the persons entitled or as they may direct.

Subject to the articles, the directors may

{a) apply capntalised sums In accordance with paragraphs (3) and (4) partly in one
way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable in fractions under this article (including the 1ssuing of
fractional certficates or the making of cash payments), and

(¢} authorise any person to enter into an agreement with the company on behalf of
alt the persons enutled which s binding on them n respect of the allotment of
shares and debentures to them under this article
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Part 4
Decision-Making by Shareholders
Organisation of General Meetings

Convening General Meetings

None of the Directors, the company, the Al Shareholder, the A2 Sharehclder, the B
Shareholder or the C Shareholder shall canvene 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 applcable law to do so, in which case the only resolutions which shall be put to the
shareholders at such meeting or by way of written resolution shall be thase which are
required by applhcable law to be so put.

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 informaticon as the
company considers reasonably necessary in order for the shareholders to be properly
informed about the subject matter of the proposed resoluticn

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person is
In a position to communicate to all those attending the meeting, during the meeting,
any information or opinions which that person has on the business of the meeting

A person 15 able to exercise the right to vote at a general meeting when

(a) that person s able to vote, during the meeting, on resoluttons put to the vote at
the meeting, and

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

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it

In determining attendance at a general meeting, 1t 1s immatenal whether any two or
more members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If their circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are {or would be) able to exercise them
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Quorum for general meetings

No business other than the appointment of the chawrman of the meeung Is to be
transacted at a general meeting if the persons artending 1t do not constitute a quarum

Except when there are no B Shares in issue and subject to article 60(5), a quorum at
any general meeting shalt exist only if the Al Shareholder and the B Shareholder are
both present in person or by proxy and entitled to vote if no B shares are n issue,
except where the company has only one shareholder that 1s entitled to vote, a guorum
at any general meeung shall exist if any two shareholders are present in person or by

proxy

If, and for so long as, the company has only one shareholder that i1s entitled to vote, that
shareholder present wn person or by proxy shall be a quorum at any general meeting of
the company or of the holders of any class of shares

Chainng general meetings

Subject to article 58(2), the Chairman shall chair general meetings If present and willing
to do so

If the Chairman s unwilling to chair the meeting or 1s not present within ten minutes of
the ume at which a meeting was due to start

(a) the directors present, or
(b) (f no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this article 1s referred to as "the
chairman of the meeting”

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may permit other persons who are not

(a) shareholders of the company, or
(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings,

to attend and speak at a general meeting
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Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not consutute a quorum, or If during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn It

The charrman of the meeting may adjourn a general meeting at which a quorum s
present If

(a) the meeting consents to an adjournment,

(b) it appears to the chairman of the meeting that an adjournment I1s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted in an orderly manner, or

(c) the meeting 1s required to be adjourned in accordance with article 63(3)

The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

when adjourning a general meeting, the chairman of the meeting must either specify
the time and place to which 1t 1s adjourned or state that it 1s to continue at a ume and
place to be fixed by the directors Any reconvened meeutng must be held at least
twenty four hours after it was adjourned

Where any general meeting has been adjourned twice for lack of a quorum as a result of
the fact that the B Shareholder i1s not present at such meeting, any reccnvened meetng
must be held at least one week after the date on which the meenng was 1ast adjourned
and the B Shareholder must be given at feast one week's notice in wnung (the "General
Meeting Notice") of the date, time and location of such reconvened meeting The B
Shareholder may request that the reconvened meeting be held at a different ume and
date than that set out in the General Meeting Notice provided that

(a) such request is received by the company at least 48 hours prtor to the date and
time of the reconvened meeting as set out in the General Meeting Notice, and

{b) the time and date requested by the holders of the B Shareholder 15 not more
than one week following the tme and date proposed in the General Meeting
Notice

At any such reconvened meeting the quorum shall be any shareholder present n
person or by proxy

Save for any meeting which 1s adjourned n accordance with arucle 60(3), if any
reconvened meeting 1s to take place more than 14 days after it was adjourned, the
company must give at least 7 clear days’ notice of 1t (that 1s, excluding the day of the
adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the company's general meetngs is
required to be given, and




7)

40

(b) containing the same nformation which such notice Is required to contan

No business may be transacted at an adjourned general meeung which could not
properly have been transacted at the meetng if the adjournment had not taken place

Voting at General Meetings

61.
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Voting: general

All resolutions put to the vote of a general meeting shall be decided on a poll rather
than on a show of hands

The Al Shareholder, the A2 Shareholder and the 8 Shareholder at any general meeting
of the company at which they are present in persan or by proxy, shatl, on a pall, have
one vote for each Al Share, A2 Share or B Share (as the case may be) held by them n
the capital of the company

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

The A2 Shareholder shall vote as directed by the Al Shareholder in respect of all
shareholders’ resolutions

Voting: B Shareholder

The B Shareholder shall exercise its voting rnghts in such manner as it considers in Its
sole opinion to be In the Interests of the holders of the UK National Shares and shail
not be obliged to vote i accordance with any recommendation of the A} Shareholder
issued pursuant to article 62(2) or any Committee Opinton (as defined in arucle 62(2))
where 1o da so would not, in the sole opinion of the B Shareholder, be in the interests
of the holders of the LUK National Shares

The Al Shareholder shall, not less than five Business Days prior to the date of the
relevant shareholders’ meeting, issue 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 obliged to vote
in accordance with any such recommendation, provided that the 8 Shareholder shall not
be obliged to vote in accordance with such recommendation where the Assurances
Committee has delivered an opmion pursuant to clause 59 of the Assurances
Agreement (a "Committee Opinion”) that the resolution would, If passed, or as the case
may be, not passed, result in

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

b) an acuon 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,




(3

(4)

41

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 «f such
resolution were passed Unless the Assurances Commuttee has delivered a Committee
Opinmion 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 1t were passed or, as the case may be, not passed

Where the B Shareholder determines that 1t will not vete in accordance with the
recommendation of the A1 Shareholder in respect of any resolution (the “Disputed
Resolution”) pursuant to article 62(1), it shall notfy the Al Shareholder in wnting of
such fact as soon as reasonably practicable and, in any event, prior to the meeting at
which the Disputed Resolution 1s to be proposed If such notificaticn 1s made, the Al
Shareholder may convene a meeting of its shareholders to consider the Disputed
Resolution In the event that the Al Shareholder exercises such right, the general
meeting at which the Disputed Resolution is to be proposed shall be adjourned until
such time as the shareholders’ meeting of the At Sharehotder has been held At such
shareholders’ meeting of the Al Shareholder, any vote on a resolution shall be
conducted by a poll and, in the event that the voting nghts of the UK National Shares
do not carry a majonity of the total voting nights in the Al Shareholder, then the voting
nghts in respect of the UK National Shares shall be treated as being magnified so that
such shares shall, together, carry a majonty of the voting nghts in the Al Shareholder
In effecting such magnification, each UK National Share may have a fractional number
of votes per share and calculations of the relevant fraction shail be rounded up to the
nearest 2 decimal piaces and the number of votes that they shall carry together shall be
such number as is as close to 50% of the resuiting number of votes after such
magnification (rounded up to the nearest whole number) plus one vote as is reasonably
practicable taking account of the provisions on fractions set out above For example, if
the Al Shareholder has 799,999 ordinary shares in 1ssue, with each share carrying one
vate and 200,000 of such shares are UK National Shares, then the votes of each UK
National Share will be magnified such that each such share shall be treated as carrying 3
votes to every one vote carried by the ordinary shares which are not UK Natonal
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

In the event that, at a shareholders’ meeung duly convened by the A1 Shareholder
pursuant to articte 62(3), the shareholders of the A1 Shareholder vote in favour of the
Disputed Resolution (taking into account the fact that the voting rights in respect of the
UK National Shares shall be treated as having been magmified in accordance with article
62(3)), then the B Shareholder must vote in favour of such resclution at any reconvened
general meeting of the company at which such resolution 1s praposed (irrespective of
the effect of such vote on the holders of the UK National Shares) |n the event that the
shareholders of the Al Shareholder do not vote n favour of the Disputed Resofution
{taking into account the fact that the voting rights 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 meetung of
the company at which such resolution 1s proposed (irrespective of the effect of such
vote on the holders of the UK National Shares)
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The provisions as to voting set out above shall apply, with any necessary modifications,
to any resolutions of the shareholders which are proposed to be passed as written

resolutions

Where the Al Shareholder 1s intending to hold a meeting of its shareholders pursuant to
article 62(3), 1t shall, prior to holding such meetng, noufy the UK Ciwil Aviation
Authority in writing that such meeting ts to be held

Errors and disputes
No chjection may be raised to the qualificanon of any person voung at a general
meeting except at the meeting or adjourned meeting at which the vote objected to I1s

tendered, and every vote not disaliowed at the meeting s vald

Any such objection must be referred to the chairman of the meeting, whose decision s
final

Content of proxy notices
Proxies may validly be apposnted only by a notice in writing (a "proxy notice"} which
(a) states the name and address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder’s proxy and the general
meetng in relation to which that person Is appointed,

(©) is signed by or on behalf of the shareholder appainting the proxy, or 1S
authenticated in such manner as the directors may determine, and

(d) is delivered to the company in accordance with the articles and any instructions
contained in the nouce of the general meeting (or adjourned meeting) to which

they relate

The company may require proxy notices to be dehvered in a parucular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote {or that the
proxy 1s to abstain from voting) on ane or more resolutions

Unless a proxy notice indicates otherwise, It must be treated as

(@) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in refation to any adjournment of the general
meeting to which it relates as well as the meeting itself
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Delivery of proxy notices

A person who 1s entutled to attend, speak or vote at a general meeting remaimns so
entitled in respect of that meeting or any adjournment of 1t, even though a vahid proxy
notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a
notice In wrting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

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

The directors may require the producuon of any evidence which they consider
necessary to determine the validity of any proxy notice

Amendments to resolutions

An ordinary resolution to be proposed at a general meeung may be amended by
ordinary resolution if

(a) notice of the proposed amendment I1s given to the company In wrting by a
person entitled to vote at the general meeting at which it s to be proposed not
less than 48 hours before the meeting 1s to take place (or such later ume as the
chairman of the meeting may determine), and

(b} the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeung may be amended by ordinary
resolution, If

(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution is to be proposed, and

(b) the amendment does not go beyond what Is necessary to correct a grammatical
or other non-substantive error In the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
1o a resolution 1s out of order, the chairman's error does not invalidate the vote on that

resclution
Class meetings

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

class
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Part 5
Administrative Arrangements
Means of commumcation to be used

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supphed in any way in which the Comparues Act 2006 provides
for documents or information which are authorised or required by any provision of that
Act to be sent or supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supphed with such notces or
documents for the time being

A director may agree with the company that notices or documents sent to that director
in a particular way are to be deemed to have been received within a specified time of
their being sent, and for the speafied me to be less than 48 hours

A shareholder or director present in person or by proxy or alternate at any meeting of
the company or at any directors’ meeting shall be deemed to have receved notice of
the meeting and, where requisite, of the purposes for which 1t was called

General meetings and meetings of the directors and any commuittee shall be conducted
in English  Notices (including accompanying papers) and minutes of such meetings shall
be prepared in English

When notice or other communication deemed to have been received

Any notice, document or nformation sent or supplied by the company to the
shareholders or any of them

(a) by post, shall be deemed to have been received 24 hours after the ume at
which the envelope containing the notice, document or information was posted
unless 1t was sent by second class post, or there is only one class of post, or it
was sent by air mail to an address outside the United Kingdom, in which case it
shall be deemed to have been received 48 hours after it was posted Proof that
the envelope was properly addressed, prepaid and posted shall be conclusive
evidence that the notice, document or infermation was sent,

b) by being left at a shareholder's registered address, or such other postal address
as notified by the shareholder to the company for the purpose of receving
company communications, shall be deemed to have been received on the day nt
was left,

{c} by electronic means, shall be deemed to have been received 24 hours after it
was sent. Proof that a notice, document or tnfarmation in electronic form was
addressed to the electronic address provided by the sharehalder for the
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purpose of receving communications from the company shall be conclusive
evidence that the naotice, document or information was sent, and

(d) by making it avallable on a website, shalt be deemed to have been received on
the date on which notffication of availability on the website 15 deemed to have
been received in accordance with this article or, If later, the date on which it s
first made available on the website

Company seals
Any common seal may only be used by the authonity of the directors

The directors may decide by what means and in what form any common seal 1s to be
used

Unless otherwise decided by the directors, if the company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authorised
person in the presence of a withess who attests the signature

For the purposes of this article, an authornised person is

(a) any director of the company,
(b) the company secretary (if any), or
() any person authorised by the directors for the purpose of signing documents 1o

which the common seal 1s apphed
No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of
the company, no person 1s entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

The directors may (to the extent permitted by law) decide to make prowvision for the
benefit of persons employed or formerly employed by the company or any of its
subsidiaries (other than a director or former director or shadow director) 1n connection
with the cessation or transfer to any person of the whole or part of the undertaking of
the company or that subsidiary

Directors’ Indemnity and Insurance

73.
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Indemnity

Subject to paragraph (4), a relevant director may be indemnified cut of the company's
assets against
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(a) any hability incurred by that director in connection with any neglgence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

{b} any hability incurred by that director in connecuon with the activities of the

company ©r an associated company In Ils Capacity as a trustee of an
occupational pension scheme,

() any other hability incurred by that director as an officer of the company or an
associated company

The company may fund a relevant director’s expenditure for the purposes permitted
under the Compantes Acts and may do anything to enable a relevant directar to avoid
incurring such expenditure as provided in the Companies Acts

No relevant director shall be accountable to the company or the members for any
benefit provided pursuant to this article and the receipt of any such benefit shall not

disqualify any person from being or becoming a director of the company

This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any refevant loss

Defimtions
In articles 73 and 74

(@) companies are associated If one s a subsidiary of the other or both are
subsidiaries of the same body corporate,

(b) a "relevant director" means any director or former director of the company or
an associated company, and

() a "relevant loss" means any loss or lrabiity which has been or may be incurred
by a relevant director in connection with that director's duties or powers n

relation to the company, any associated company or any pension fund or
employees' share scheme of the company or associated company

Merger
In this article,

(a) the "Capital Reorganisation” means the capital reorgamisation of the company
effected by way of special resolution passed on 25 January 2011, and
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the "Consalidation Number” means the total number of ordinary shares of 25
pence each in the capital of the company converted into Al Shares pursuant to
the Capital Reorgamssation plus one divided by the total number of Al Shares
ansing pursuant to the Capital Reorganisation

Notwithstanding any other provision of these arucles, if at any ume on or after 25
January 201

(a)

(b)

any Al Shares (the “New A1 Shares") or ordinary shares {the “New Ordinary
Shares” and together with the New A1 Shares the “New Shares”} (a) are 1ssued
to any person other than IAG and/or its nominees or (b) are transferred to any
person other than IAG and/or its nominees by any employee benefit trust in
settlement of any option or award granted pursuant tc any BA Share Incentive
Scheme (such person to whom such shares are 1ssued or transferred pursuant
to (a) or (b} above being a "New Member") then unless IAG determines
otherwise, the New Shares shall be transferred immedately to IAG In
consideration for and conditionally upon (1) the allotment and i1ssue of the
Consolidation Number of ordinary shares in IAG (fully paid) (or |IAG procuring
the transfer to the New Member of the Consolidation Number of ordinary
shares 1n IAG (fully paid)) for every New Al Share (if any) held by the New
Member, rounded down to the nearest whole ordinary share cr, as the case may
be, the allotment and i1ssue of one ordinary share in IAG (fully paid) (or IAG
procuring the transfer to the New Member of one ordinary share in IAG (fully
paid)) for every New Ordinary Share (if any) held by the New Member and ()
the payment by IAG to the New Member of an amount equal to the amount of
any dividends or other distributions paid or made by IAG and which the relevant
New Member would have been entitled to receve in respect of his holding of
ordinary shares i IAG had such shares in IAG been 1ssued to the New Member
on the date on which the New Shares were (ssued to it (the “Issue Date") and
not been transferred or otherwise disposed of by such New Member foliowing
the Issue Date, and

immediately following the transfer of the New Shares to |AG pursuant to sub-
paragraph (a) above, the company shall reclassify, consolidate and/or subdivide
the New Shares into C Shares (the "Reclassified Shares") as required such that
the aggregate nominal value of the Reclassified Shares, rounded up to the
nearest whole share, 1s equal to that of such New Shares Where the nominal
value of the Reclassified Shares 1s greater than the nominal value of the New
Shares the company shall pay up the difference using the share prermum
account of the company

Any New Member shall not, for the period during which he halds any New Shares, be
entitled to exercise any rights attaching to the New Shares and shall not be entitled to
receive any dividends or other distributions which such New Member might otherwise
be entitled to receive in respect of such New Shares

On any reorganisation of, or material alteration to, the share capital of the company or
of IAG (including without hmitauon, any reclassification, consolidation and/or
subdivision of the company’s or IAG's share capital) following the Capital Reorganisation
other than any reclassification, consolidation and/or subdivision pursuant to article
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76(2)(b), the number of shares in IAG to be issued (or of which 1AG 1s to procure the
transfer) to any New Member pursuant to article 76(2) shall be adjusted by the
directors in such manner as the auditors of the company or an independent investment
bank selected by the company may determine to be appropriate (o reflect such
reorganisation or material alteration

(5) To gwve effect to any such transfer required by this article 76, the company may appoint
any person to execute and deliver a form of transfer on behalf of, or as attorney for, the

New Member in favour of IAG (or to such nominee(s) as IAG may direct by notice 1n
writing to the company)

77 Governing law

The governing law of these articles is the substantive law of England




