In accordance with
Section 555 of the .
Companies Act 2006

SHO1

Return of allotment of shares

UEPRINT

You can use the WebFiling service to file this
Please go to www companteshouse gov ik

J What this form 1s for
You may use this form to give
notice of shares allotted following
incerporation

x What this form 1s NOT for
You cannot use this form to give
notice of shares taken by subscn
on formation of the company or

for an allotment of a new class ¢
shares by an unlimited company

HRARIID

01/02/2011
COMPANIES HOUSE

Company number

Company details

HaaaN

= Filling in this form
Please complete In typescript or in

Company name In full |Br|t:sh Airways Plc

bald black capitals

All fields are mandatory unless
specified or indicated by *

Allotment dates @

|

From Date |d2 E WW I?WIT’T
T A

@ Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date’ box If shares were
allotted over a period of time,
complete both ‘from date’ and 'to
date’ boxes

Shares allotted

Please give details of the shares allotted, including bonus shares

& Currency
If currency details are not
completed we will assume currency
15 in pound sterling

Class of shares Currency @ Number of Nommal value of Amount paid Amount (if any)

(E g Ordinary/Preference etc ) shares alfotted each share (including share unpatd (including
premium) share premium)

[ | 1,000,000 100 | 100 000

If the allotted shares are fully or partly pard up otherwise than in cash, please
state the constderation for which the shares were allotted

Details of non-cash
cansideration

If a PLC, please attach
valuation report (if
appropnate)
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SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropnate) should reflect the

company’s 1ssued capital at the date of this return

u Statement of capital (Share capital in pound sterling (£))
Please complete the table below to show each class of shares held in pound sterling If all your
Issued capital 1s in sterling, only complete Section 4 and then go to Section 7
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nommal value ©
(E g Ordinary/Preference etc) each share @ on each share @
Als 289 69776291 0 896,7001F 259,771,984 00
A2s 289 69895426 0 99308 |£ 28,769,423 75
e [ 100]| 0| 1,000,000 £ 1,000,000
| | | | E
| Totals 1,996,008 £ 289,541,407 75
Statement of capital (Share capital in other currencies}
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate nominal value @
(E g Ordinary / Preference etc) each share @ on each share @

Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares © Aggregate normunal value @
(E g Ordinary/Preference etc ) each share @ on each share @

Totals
I Statement of capital (Totals)

1ssued share capital

Please give the total number of shares and total aggregate nomsnal value of

Total number of shares | 1,996,008

example

Total aggregate

nominal value © £289,541,407 75

O Total aggregate nominal value
Please list totat aggregate values in
different currencies separately For

£100 + €100 + $10 etc

@ Including both the neminal value and any © E g Number of shares 1ssued multiplied by
share premium nomina! value of each share

© Total number of 1ssued shares in this class

Continuation Pages

Please use a Statement of Capital continuation

page If necessary
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SHO1

Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of nghts attached to shares for each
class of share shown In the statement of capital share tables in Section 4 and

Section 5
Class of share Al
grescrlbed particulars |See continuation sheets
Class of share A2

r)rescnbed particulars

See continuaticn sheets

Class of share

B

It"rescnbed particulars

See continuation sheets

@ Prescribed particulars of rights

attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to partiapate
tn a distnbution,

¢ particulars of any rights, as
respects capital, to participate
n a distribution {including on
winding up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each cfass of share

Continuation page
Please use a Statement of Capital
continuation page if necessary

: |

Signature

I am signing this form on behalf of the company

Signature

Signature

X /{&,./g-«.\--..

X

This form may be signed by

Director @ Secretary, Person authonsed ©, Adminsstrator, Administrative receiver,
Recelver, Receiver manager, CIC manager

@ Societas Europaea
If the form 1s being filed on behalf
of a Societas Europaea (SE} please
delete ‘director’ and insert details
of which organ of the SE the person
sighing has membership

© Person authorised
Under either section 270 or 274 of
the Companies Act 2006
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in actondance wik
Secton 555 of the
Compantes Acl 2008

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescribed particulars of rights aftached to shares)

Class of share

Al

Prescnbed particulars

Article 9

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

(a) the hkely consequences of any decision it the long term
{b) the interests of the company’s employees;

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

{d) the impect of the company's operations on the community and the
environment,

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

{fy the need to act fairly as between members of the company

(2) The A1 Sharcholder may issue a recommendstion to the board as to
how any director should vote 1n respect of any resclubon which is to be

proposed fo the board Where the A1 Shareholder intends to issue such a
recommendation, it shall first consult in good faith with the board of directors
{or the Chairman and/or the CEO) as to the nature of such

recommendation, Save In respect of any ection or omisswen which is
required to be approved by the directors pursuant fo clause 3 4 of the
Assurances Agreement before il can be taken or oputled to be taken as the
case may be, each such director shall vole in accordance with any such
recommendation at any directors’ meeting at which the retevant resolution 1s
proposed, provided that each such director 1s satisfied that to vote in
accordance with such recommendation would not constiute a breach of
article B{1) above

Article 23
(1) With eflect from and including the Merger Effective Dale, the followmg
persons shall be appointed as directors of the company for the Iniial Period

(a) Charman initially Mr M. Broughton,

{b) CEQ. inthally Mr K Williams,

{c} Two exacutive directors iniialty Mr A Crawley and Mr F van der Post,
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ioeccacsarewit - SHO1 - continuation page |
Compames Art 2008 Retum of allotment of shares

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

Class of share

[A1

Prescnbed parliculars

Article 23 {continued)
(d) Group Chief Financial Officer, initially Mr E Dupuy De Lome,

{e) 'bena Opco Chief Execulive Officer initrally Mr R Sénchez-Lozano, and

(f) Three non-executive directors mitially M. K Smart, Ms A Reed and Mr
G. Parerson,

[NB —- Information tn (€} and (f) to be completed pnor to thie adoption of the
articles]

and any other person who was at that time a director of the company shall
cease to be 3 director As referred to above, Mr M Broughion shall ba the
Chairman end Mr K Wiltams shali be the CEO.

{2) Subjact to article 23(10}. the B Sharehoider shall be entitied by notice in
writing to the company and to the A1 Shareholder to appoint three directors
(the "B Drrectors™) and to remove any such appointee at any time Any B
Dreclor appointed by the B Shareholder shall be a Umited Kingdom

National The appointment or rernoval lakes effect immediately upon deposit
of the notice wath the company or on such later date (if any) speciied in the
notice The B Sharehoider shali, pnor 10 the service of any notice appointing
' or removing a director, consult, in good faith, with the A1 Sharehoider as to
such appointment or removal However, following such consultation any
decision to appoint or remove any such direclor shall sclely be made by the
B Shareholder The directors referred to in article 23(1)(N shall constitute the
indr2l B Directors

{3) Subject to article 23(10). where the B Shareholder is proposing lo
appaint any B Director(s) in accordance wrth article 23(2), it shall direct the
B Directors (other than any B Director(s) which the B Shareholder is
proposing to remave} (o consider who should be appomnted as B Director(s)
by the B Shareholder and such B Directors (the “Noeminatng Directors”)
shall pominate a person to he so appointed Where such a nomination is
made, the Nominating Directors shall provide to the B Shareholder the
following information i respect of the nominee

() 8 cumiculum vitae of the nominee,

{1} a written conf rmation from the Nominating Diractors confirming that they
believe the person so nominated 15 suitable to be a Oirector of the company
and exptaining the reasons for such behef and confinming that nothing has
comae to thew attention which woulkd i the view of the Nominating Directors,
make the person so norminated unsurtable to be a Director of the company,
and

(i) & writtan notice from the Nominating Directors setting out the reference
and other background checks which have been camed out In respect of the
person so naminated, together with the results of such checks, which shall
include a cnminal recard check, a credit reference check and a search of
the disquatfied directoss register mamntained by Companies House In
adddion, the notice should provide a confumation that the person so

or was at the bme at which such person was a director, both included in the
FTSE 250 and the subject of any recevership, compulsory liquidaton,
creditors’ voluntary iquidation or admimistraton proceedings

nomemated 18 not, nor has 1n the past been, a director of a company which s,
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SHO1 - continuation page
Retum of allotment of shares

7 1l

Statement of capital (Prescnbed particulars of nghts aftached to shares)

Class of share

A1

Prescnbed particulars

Article 23 (continued)

{4) The B Sharehoider shall designale by notice to the company from time
o tme, one of the B Directors as the Senior 8 Director The first person
listed tn articte 23(1)f) shalt be the mmal Senior B Director if no B Director
1s designated as the Semor B Director. then the B Director whose sumame
comes earhiest in the alphabet shall be the Senior B Director  The Serior B
Director shall be the deputy chairman of the company

{5} During the Infzl Penod and following the Initial Penod, to the extent that
any B Shares are n issue, the A1 Sharehoider gshatt be entitled by notice in
writing to the company and the B Shareholder ta appoint up to four directors
(the A Directars™) and lo remove any appaintee at any time, provided that, it
any B Shares are in issue, then unless the shareholders agree otherwase,
one A Director shall be the derson who s the chief executive officer from
time to tme of tbena, Lineas Aéreas de Espafa, Socledad Anénima
Operadora and one A Director shall be the person who 15 the chief financal
officer frorn time to time of the A1 Shargholder In addition at least two of

the A Cirectors shall be executive directors of the company The
appomntment or remmoval takes effect immediatety upon deposit of the notice
with the company or on such later date (if any) specified in the notice The
directors referred to in article 23(1)(c). (d) and (g} shall constitute the intial A
Directors

(6) There shall be a mmimum of two and a maximum of nine directors,
provided that, if any B Shares are tn 13su8, there shall be nine directors

{7} The appointment of the Chairman as chawman of the company and the

1 CEC as chief executive officer of the company shall avtomatically determine
"if such person ceases to be a director but without prejudice to any daim for
' damages {or breach of any contract of service between himn and the
company

(8) The A1 Shereholder may remove Lthe Charman andfor the CEO as
directors at any time by giving notice 1n wnting to the compeny and the B
Shareholder to that effect If any B Shares are i issue, the A1 Shareholder
shali, for such period of tima as is reasonable gnd practicable in the
circumstances, consult with the Semior B Director {(who shail have the
opportunty lo make representalions dunng such consuitatlon) prior to
removing the Chalrman and/or tha CED pursuant to this article 23(8) The

| Seruor B8 Direcior may, at gy time, inform the other B Directors of any
matter discussed between himn and the A1 Shareholder during such
consultation

(9) If any B Shares are in 13sue, uniess the A1 Shareholder and tha B
Shareholder agree otherw'sg, in the event of the position of Chairman
and/or CEO being or becoming vacant, the following procedure shall apply
wilh respect to the appointment of a new Chairman or CEOQ, as the case
may be (the Cha'nman or CEO, as applicable, in this article 23(9) bemng
referrad to as (he "Relevant Director”)

(a) The Nominations Committee to the extent not already in existence shalt
be estabhshed
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hexodacewth  SHQ1 - continuation page
Compames Al 2006 Retumn of allotment of shares

Statemen? of capital (Prescnbed particulars of nghts attached to shares)
Class of share Al

Prescnbed particulars | Article 23 (continuation)

(t) The Nominations Committee ahall consider who should be apponted to
be the Relevant Director Each of the A1 Sharehoider and the B Shareholdar
shall be entitied to make nomnations 1o the Nominations Commitiee of
potential appolntees and for the avoidance of doubt, f the position of the
Chairman and/or the CEQ 1s vacani as a result of the A1 Shareholder
exercising s rights under articla 23(8), then the B Sharehclder may, if it
chooses, nominate the person removed by the A1 Shareholder pursuant to
arhicle 23(8) The Nominations Comnutiee shall nominate a person (o be the
Relevant Director, provided that it shall nominate a person to be the
Relevant Director only if the A1 Shareholder has given its prior consent to
such person baeing so nomunated The Nominations Commutiee shall give
nohce (the "Nomination Natice™ to the A1 Shareholder and the B
Shareholder of ts nomination of the person to be the Relavam Dwector
which notice shall be accompanied by

{) a cumeculum vitae of the person nonminated to be the Relevant Direclor;

(1) a wntten confirmation from the Nominations Commuties confirming that
they believe the person 80 nominated I1s suitatle to be a Director, the
Chairman or the CEQ as the case may be, of the company and explaining
the reasons for such belief and confimung that nothing has come to thesr
attention which would. in the view of the Nominations Cemmitiese, make the
person 50 nominated unsuwtable to be a Director, the Chawman orf the CEC,
of the company, and

(in) 2 wntten notice from the Nominations Committea sething out the

! referance and other background checks which have been cared out in
respect of the person so nominated, together with the results of such
checka, which shall Include & criminal record check, a credit reference
chack and a search of the disqualified directors register mantained by
Comparxes House |n addition, the notice should provide a confimnation that
the person so norminated 1s not, nor has in the past been, a director of a
company which is or was al the time at which such person was a director,

+ both included in the FTSE 250 and the subject of any recewership,

. compuisory hquidation, creditors’ voluntary bquidation or administration

T

‘ proceedings

{¢) The B Shareholder may velo the appointment of any person nominated
by the Nominations Committee pursuani to aricle 23(9)(b) by delvenng a
notice in writing within 5 Businass Days of recaipt by the B Shareholder of
the relavant Nomination Notice to the A1 Sharehoider slating that ihis
exercising its veto fight in respect of the proposed appointee

(d) it the veto nght spacffied in arlicle 23(9)(c) 1s duly exercised, unless and
until the A1 Shareholder exercises s nght set out in ariscle 23{9)(e), the
Nomunations Commuttee may continue to propose other persons as the
Relevant Director by serving a Nomination Notice on the A1 Shareholder
and B Sharehclder having followed the procedure set out in and in
sccordanca with artide 27(9)(b) and the B Shareholder may exercise its
fight of veto 1n respect of such parson in accardance with article 23(8){c)
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nexotarews SHO1 - continuation page
Companses Act 2006 Retum of allotment of shares

Statement of capital (Prescnibed particulars of nghts attached to shares)
Class of share Al

Prescnbed pariiculars | Article 23 (continued)

{e} Where any person proposed by the Nominations Committee to be the
Relevant Director s vetoed by the B Shareholder pursuant to arhicte 23(9){(c)
or article 23(9)(d), the A1 Shareholder may convene a meeting of iis
shareholders {0 consider the approval of the relevant proposed appointes
At such meeting, any vote on a resotution shafl be conducted by a poll and,
in the event that the voting rights of the UK National Shares do not carry a
mayonty of the total voling nghts i the A1 Shareholder, then the voting nghts
in respect of the UK Natonat Shares shall be treated as being magaified so
that such shares shall, together, carry a majonty of the voting rights in the
A1 Snareholder In effecting such magnification each UK National Shars
may have a frachional number of votes per share and calculations of the
refevant fraction shall be rcanded up o the nearest 2 decimal ptaces and
the number of vates that they shall carry together shall be sugh number as
15 as close to 50% of the resulting number of votas efter such magnification
{rounded up to the nearest whole number) plus one vole as 13 reasonably
practicable taking account of the provisions on fractions set oul above. For
example, if the A1 Sharehoider has 799,999 ordinary shares in i5sue, 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 sach su¢h share shall be treated as camymg 3 votes to every one vote
carried by the ordinary shares which are not UK National Shares such that
the UK Natonal Shares together carry 600 000 votes of the 1,199,999 votes
avatable to be cast on tha! resolution

(f) In the event that, at a meeting duly convened by the A1 Shareholder
pursyant {o articie 23(9)(e). the shareholders of the A1 Shargholder vole in
favour of the personh proposed by the Nommnations Committee (taking into
account the tact that the votmg nghts in respect of the UK National Shares
shall be treated as having been magnified m accordance with article 23(9)
(2)). then, with eflect fram the end of the relevant shareholders’ meeting,
that person shal be deemed to have been appeinted as the Relevant
Diractor In the event that the sharsholders of the A1 Shareholder do not
vate n favour of the person proposed by the Nominations Commuttee (talung
Into account Lhe fact that the voling rights 1n respect of the UK National
Shares shall be treated as having been magntfied in accordance with article
23(9)(e)), then such person will not be appointed as the Relevant Oirector
and the Nominatons Committee may nomunate another person to be so
apponted in which case the B Shareholder shall have a right of veto in

| respect of such person which, if exercised, shall be exercised pursuant to
larticle 23(8)(c) or article 23(B){d)

]

(g) If the veto nghts specified in articles 23(9)(c}, 23(9)(d) or 23(3)(f) as
spplicable are nol exercised by the B Shareholder with respectio a
proposed appointee as the Relavant Director wathin 5 Business Days of
ceceipl by the B Sharehotder of the relevant Nomination Notice then, on the
day after such 8 Businegs Day period, such appointee shall be deemed to
have been appointed as the Relevant Director.

{10) Where thera are no B8 Directors appointed 1o 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 in relation to the appointment of any
person as a B Director (the “Relevani B Director”)
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In accordance with
Section 555 of the
Comparnes Act 2008

SHO1 - continuation page
Returr of allotment of shares

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

Class of share

|AY

Prescnbed pariculars

' be conducted by e poll and, in the event that the voting rights of the UK

Article 23 {(continued)

{2) The B Shareholder shall nominate a person to ba the Relevant B
Director and shall give notice (the "B Shareholdes Notice™) of such
nomination to the A1 Shareholder and the company The appointment of
the Relevant B Director shall take effect immediately upon deposit with the
company or on such later date (if any) specified in the B Shareholder
Nolice, save where the B Shareholder Notice containg a request for the A1t
Shareholder to convene a mesating of the shareholders of the A1l
Shareholder in accordance with article 23(10)(b), in which case articles 23
{10)(b) and 23(10)(c) shall apply

{b) If requesied to do so by the B Shareholder in the relevani B Shareholder
Notice, the A1 Shareholder shall convena a meeating of ita shareholders to
consider the approval of the person nominated by the B Shargholder
pursuant to article 23(10)(a) Al such meeting. any vote on a resolution shall

National Shares do not carry a majority of the total voling nghts of the A1
Shareholder, then the voling rights in respect of the UK National Shares
shall be treated as being magnified 50 that such sharas shall, together,
carry a majonty of the vebng nghis in the A1 Shareholder In effecting such
magnification each UK National Share may have a fractional number of
votes per share and calculatons of the relavant fractian shall be rounded up
to the neaarest 2 decimal places and the number of votes that they shall
carvy together shall be such number as 18 as close to 50% of the resutting
number of votes after such megnification (rounded up to the nearest whole
number) plus one vata as is reasonably practicable taking account of the
provisions on fractions set out above For example, if the A1 Shareholder
has 799,099 ordinary shares m 1asue, with each share camying one vote
and 200,000 of such shares are UK National Shares then the votes of each
UK National Share will be magnified such that each such share shall be
treated as carrying 3 votes to every one vote carned by the ordinary shares
which are not UK Nationa! Shares such that the UK Negtional Shares
together carry 600,000 votes of the 1,199,599 votes available to be cast on
that resolution

(c) In the event that, at a meeting duly convened by the A1 Shareholder
pursuant to article 23(10)(b), the sharehoclders of the A1 Shareholder voie in
favour of the person nominated by the B Shareholder (taking into account
the fact that the vohing nghts in respect of the UK National Shares shall be
treated as having been magnified in accordanca with article 23(10)(b)),
then, with effect from tha end of the relevant shareheolders’ meeling, that
person shall be deemed to have bean appaointed as the Relevanl B Drector
In the event that the sharehalders of the A1 Shareholder do net vote iIn
favour of the person ncminated by the B Shareholder (taking into account
the fact that the voung nghts In respect of the UK National Shares shall be
treated as having been magnified in accordance with arficla 23(10)(b)), then
such person will not be appointed as the Relevant B Director and the B
Shareholder may nomingte snother person to be so appointed, in which
case the provisions of artcle 23(10){a), 23(10)b) and this article 23(10){(c)
shafl apply to any person s0 nominated

(11) The B Shareholder shall serve a notice in writing on the A1 Shareholder
and the company requesting the removal of the Chawrman and/or CEQ as
directors {, al any time, three of the Key UK Natonai Sharehoiders request
the B Shareholder to do so Tha B Shareholder shall be entitled (o request,
and shall not be required to serve the notice requesting the removal of the
Chairman and/or the CEO as directors
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Statement of capital (Prescribed particulars of nghts attached fo shares)

Class of share

Al

Prescribed particulars

Article 23 {continued)

until it has received, confirmeation from the A1 Shareholder tha! the persons
who have requested that the B Shareholder serve such notice are Key UK
Nationat Shareholders Following the service of such notice, the B Oirectors
and the A1 Shareholder shall consull with each other for a reasonable
penad ¢of tme with a view o resoiving the matter In the event that, following
such consuitation, the A1 Shareholder agrees with the request lo remove
the Chaiman or, as the case may be, the CEO, then the company shall, as
soon as reasonably practicable following nofice of such agreement bamng
served by the A1 Shareholder an the company, remove the Chalrman or, as
the case may be, the CEQ

{12} In the event that, following the consultation referred to 1n article 23(11)
above, the A1 Shareholder does not agree with the request to remove the
Chalrman or, as the case may be the CEO, then the A1 Shareholder shall
convene a meeting of its shareholders to consider such request At such
meeting, any vote on a resolution shall be conducted by a poll and, in the
event that the voting nghts of the UK National Shares do not carry a majonty
of the total volting nghts in the A1 Shareholder, then the voting nghts in
respect of the UK National Sheres shall be treated as being magnified so
that such shares shall, together, camry a majority of the voting nghts in the
A1 Shareholder In effacting such magnification, each UK Natonal Share
may have a fractional number of votes per share and calculations of the
relevan! fraction shall be rounded up to the nearest 2 decimal places and
the number of voles that they shall camy together shall be such number as
's as close to 50% of the resulting number of votes after such magnification
{raunded up to the nearest whole number) plus one vote as s raasaonably
practicable taking account of the provisions on fractions set out above For
exampie, if the A1 Shareholder has 799,999 ordinary shares in 1ssue, with
each share carrying one vole and 200,000 of such shares are UK National
Shares, then the votes of each UK Naticnal Share will be magnified such
that each such share shall be treated za carrying 3 votes 1o every ons vote
camed by the crdinary shares which are not UK National Shares such that
tha UK Nationa! Shares together carry 600,000 votes of the 1,189,899 votes
avarlable to be cast on that regsolution

{13) In the event that, at a meeting duly convened by the A1 Sharehoider
pursuam to article 23(12), the shareholders of the At Shareholder vote in
favour of the request to remove the Chairman or, as the case may be, the
CEOQ (taking into account the fact that the voting rights in respect of the UK
Natcnal Shares shzall be treated as having been magnified tn accondance
with article 23(12)), then, with effect from the end of the relevant
shareholder meeting, the relevant person shall be deemed to have been
removed as a director of the company In the event that the shareholdars of
the A1 Sharehoider do not vote in favour of the request to remove the
Chalrman or, as the case may be, the CEQ (taking into account the fact that
the voting nghis in respect of the UK Natcnat Shares shall be freated as
having been magnified in accordance with articte 23(12)). then the relevant
persan wili not be removed a3 a director of the company as a reault of the
process set out in article 23(11) 23(12) and this article 23{13)

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

CHFPOZS

Laserfarm ktamaoonal $/10

50634771:




necomacewih  SHO1 - continuation page
Compans Act 2006 Return of allotment of shares
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(15} Thus ariicle 23 may not be attered unless all shareholders agree

{1€) Where the A1 Sharehoider s intending to hold a meeting of its
shareholders pursuant lo articles 23(9)(e}). 23(10)(b} or 23(12} 1l shail, pnor
to holding such meeling, notidy the UK Cwil Aviation Authority 1n wniting that
such meeting s to be held

Article 37
{1) No Disposal of any B Share by the B Shareholder 1s permittad, except

(s} with the prior wntten consent of the A1 Sharshaider, or
{b) where required by the A1 Shareholder in accordance with article 38

{2) Pnor to the expiry of the Intial Penod, the At Shareholder shall not give
any consent pursuant to arhele 37(1){a) where the Disposal which is the
subject of such consent would, if effected, result in the corporate struciure of
the company no longer meeting the requirements of the National Control
Structure

Article 38

{1} The B Shareholder shall be entilled, st any time, o reguire the company,
by nefice in wriing (a "B Shareholder Redemption Notice™), lo redeem the B
Shares {or an amount equa! to the rominal value of such shares. In the
event that a B Sharehoider Reaermption Notice 15 served on the company by
the B Shareholder, the company shall redeem the B Shares for an amount
equal 1o the nomsnal value of such shares no later than two Business Days
following the date of such notice, subject to the company being lawfully able
i{o redeem such shares

(2) Subject to article 38(3) and article 38(4), at any tme foilowing the expiry
of tha Inthial Pertod or, pnor to tha expliry of the iritial Penod, at any time
when the B Shareholder 15 1n matenal breach of its obligatons under the
Subscnphion Agreement, the Trust Deed or these articles, the At
Shareholder may either

(a) serve notice in writing on the 8 Sharehalder requiring such shareholder
to transfer, for a consideration equal to the nominal valuse of such shares, sl
ihe B8 Shares heid by ! to such other person or persaons as may be
narmunated by the At Shareholder; or

(b) serve nofice (an *A Shareholder Redemption Notice™ in writing on the
company requinng it to redeem the B Shares held by the B Shareholder,

such redemption to be made n accordance with article 40 and subject to
applicable law

(3) In the event that the A1 Shareholder exercises s nght under arlicte 38
(2)(a) to require a trensfer of B Shares prior 1o the expiry of the Inibial Period
then the A1 Shareholder must not nominate any person as the transteraa of
such B Shares where the transfer to such person would, if eflecied, result in
the corpoarate structure of the company no longer maeling the requirements
of ine National Contro! Structure In addition, no such transfer of B8 Shares
mus! be effected until the parson or persons to whom such shares are to be
transferred has or have agreed i1n wriing to enter mnto a Ceed of Adherence
upon such B Shares being transferred to it or them
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' Article 38 (continued)
(4) In the event that the A1 Shareholder exercises its nght under article 38
: (2){b) to require the company to redeem the B Shares held by the 8
1 Shareholder prior to the expiry of the bnifial Period, the relevant Redemption
Notice mus! contain the names and registered addresses of the persons to
'whom an equivalent number of B Shares {carrying equivalent rights to the B
i Shares which are to be redeemed) ate to ba issued followmg the relevant
i redemption (the "New B Shareholders™) The A1 Shareholder must not
| nominate any person as a New B Sharehoider where the issue of B Shares
ito such parson would, if effected result in the corporate structure of the
company no ionger meetng the requiremerts of the National Control
Structure. The company will issue B Shares to the New B Sharehclders in
accordance with the refevant Redemption Notice subject to receipt by the
company of {ha relavant subsenpuon monies from the New B Shareholders
immediately prior to, simullaneously with, or as soon as reasonably
practicable following, the completion of the relevant redemption of 8 Shares
In add:ton, no such redemption of B Shares shall be effected until the New
B Shareholders have agreed in wnting to enter into a Deed of Adherence
upon the relevant B Shares being 1ssued to them

{5) The provisions of article 38(3) do not apply in the event that the A1

| Sharehclder exercises its nght under article 38(2)(a) following the expiry of
the Intial Period and the prowisions of article 38(4) do not apply in the event
that the A1 Shareholder exercises its nght under articte 38(2}(b) following
the expiry of the Inm:al Penod provided, in each case, that the | Opco
Natonal Conirol Structure has previously been terrminated or 1s to termiunate
&t substantzlly the same trme as the Nationa! Control Structure

Article 39

{1) Where the A1 Shareholder or the B Shareho!der exercise its respactive
nght ta requlire the compary to redeem any 8 Shares in accordance with
article 38{2)(b) the company and the B Shareholder shz!l take all actions as
ray 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
decumentation as may be reasonably requested by the A1 Shareholder in
respect of such redemption

(2) Where the At Shareholder exercises ita night to requere the transfer of
any B Shares from the B Shareholder m accardance with article 38(2)(a),
the B Sharaholder shal! take all acbons as may be reasonably necessary to
effect the transfer of such B Shares In accardance with article 38(2)(a) and
these articles and shall execute such documentatron as may be reasonably
requested by the A1 Sharehatder in respect of such transfer.

{3) In the avent that the B Shareholder falls or refusses to execute any
documentation requred to be executed by it pursuant to article 39(1) or 39
(2)

(a) the company shall by written notice authorise any director o execute and
deliver, on the B Shareholder’'s behalf such decumentation as i1s reasonably
necassary to effect the redemption, or as the case may be, the transfer of
ilhe relevant B Shares, and

| (b) the cempany shall hotd the purchase proceeds, or as the case may be
the redemption proceeds in lrus! for the B Shareholder
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Article 32 (continued)

in the case of a transfer of B Shares which 13 effeclad pursuant 1o this anicle
39{3). the receipt of the lranster proceeds by the company shall be a good
discharge by the ‘ransferse of such shares, who shzll not bae bound to see
the application of such proceeds In addition, the company shall, subject lo
the instrumant of transfer bemng duly stamped, cause the transferes to ba
registered as the holder of the relevant B Shares

Once registration of 8 transfer of B Shares cr, a3 the case may be, once a
redemption of B Shares, has taken place in purponed exercisa of the power
conlamed 1n this article 39(3), the validity of such transfer or redemption
shall not be questioned by any person

Article 40

(1) The B Shares may be redesmed by the company only once it has
receved either an A Shareholder Redemption Nofice or a B Sharehoider
Redemption Notice subjact to the company betng lawfully able to redeem
such shares The B Shares shall be redeemed for an amount equal to the
nominal value of such shares (the “Redemption Amount™).

(2) Within five Business Days foliowing the receipt of any A Shareholder
Redemption Nolice, the company shall notify the B Shareholder in wniling
that the B Shares are to be radesmed Such notice by the company shall
specify the date on which such redemption 1s to occur, which date shall be
not fess than two Busingss Days following the Cate of the notice and. on that
date, the company shall redeem the B Shares subject o the company being
lawfully abla to redeem such B Shares

(3) In respect of any redemption of the B Shares, the B Shareholder shall
delwer the shara cadsficate(s) represenung the 8 Shaces to the company on
or prior to the date of redemption and, subject to the payment of the
Redemption Amount, from the date of redemption such share certificate(s)
shall cease o be vahd

(4) In the event that the B Sharaholder exercises s right to require the
redemption of the B Shares pursuant to article 38(1) of the articles, but the
company 18 nat able (o fund the redemphion out of distinbutable profits, the
A1 Shareholder shall, on the date on which such redamption would, but for
any resinctions under lhe Companies Acts, be required to be made,
subscnbe for such numbar of C Shares in the capital of the company as ara
necessary for the company to be able to fund the redemplion out of the
proceeds of the 1ssue of such shares in accordance with apphcable
legislaton and the company shall use the proceeds of subscripton to affect
the redemption.

Article 44

{1) The A1 Sharas and the C Shares shall not be subject to any restnction
on therr fransferability The holder of the A2 Shares shall not transfer any A2
Sharas held by it to any cther person without the prior wniten consent of the
A1 Shareholder

(2) Any transfar of ghares made in accordance with these articles shall be
regusiered promplly The directors shall decline to register any (ransfer of
shares which 15 not made in accordance with these articles and H they do
s0, the mstrument of transfer must be retumad to the transferee with the
notice of refusal unless they suspect the proposed transfer may be
fraudulent
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{3) Shares may be transferred In accordance with Llhese arlicles by means
of aninstrument of transter in any usual form or any other form approved by
the directors, which 1s executed by or on behalf of the transferor

(4} No fae may be charged for registering any instrumaent of transfer or other
document relating to or affecting the title to any share

(5) The company may retam any instrument of iransfer which ts registered

(6) The transferor rematns the hotder of a share until the transferee’s name
is ertered in the register of members as holder of it

Article 42

(1) If title to a share passes {o a transmittee m gccordance with these
articies, the company may recognise only the transmittee as having any fitle
i!o thal share

'(2) Subject to article 42(3), @ transmittes who produces such evidence of
}entﬂlernent to shares as the directors may properly require

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

(b) subject to the articles, end pending any transfer of the shares o another
person, has the same nghts as the holder from whom the transmittee
denved such entitiement had

(3) Transmiftees do not have the right to attend or vole at 2 general
meeting or agree to & proposed wntian resolution mn raspect of shares to
which they are entitled, by reason of the event which gave nse to the
transmission, uniess they become the holders of ihose shares in
accordance with (hese anticles

Article 43

(1) Transmittees who wish to become the holders of shares to which they
have become entitied in accordance with these articles must notify the
company in wnling of that wish |

(2) If the transrmitiea wishes to have a share transferred to another person
the transmittes must axecute an instrument of transfer in respect of i and
obtain any relevant consents in accordance with these artictes

(3) Any transfer made or executed under this article 1s to be treated as o 1t
waere made or executed by the person from whom the tranamittee has
derived nghts in respect of the share, and as «f the event which gave nse to
the transrmission had not occurred.

Article 44

Il a notice is given to a sharehcider in respect of shares and a transruttes
{or any parson nominated under article 42(2) i1s entitled to those shares, the
transmittee (and any person nommated under arlicle 42{2) 1s bound by the
notice if it was given to the shareholder before the transmittee’s name has
been enterad in the register of members
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Article 45

Whare the company makes any dividend or other distnbution of profits
wilhin the meaning of sechon 829 of the Companies Act 2008, the B
Shareholder(s) shall be entitled to that portion of such dividend or
distnbution as Is equal to one per cent of the aggregate amount of such
dividend or disinbution, provided that the aggregate amount of dmvidends
and distnbutions that the B Shares shall be entitied to in aggregate at any
time aftet the Merger Effective Date shall be capped at £1 per 8 Share.
Such dividend or distnbution shall be paid to the B Shareholder(s) pro rata
to the number of B Shares held by them The Al Shareholder(s), the A2
Shareholder(s) and the C Shareholder(s) shall, together be entiled lo the
remaining poction of such dividend or distnbubion, such dividend or
distribution 10 be pard pra rata 10 the number of A1 Shares, A2 Shares or C
Sharea (as the case may be) held by them, provided that where the
agpregale amount of any dividend or distnbution which 15 made by the
cornpany 1s less than £1, the holders of the A2 Shares shall not be entitled
to recewve any amount of such dividend

I‘Ar‘tlcle 53

[ On a return of captal, whethar by way of iquidation, capital reduction, or
otherwise, the Surplus Assels shall be applied in the following manner and
m the following prionty

(a) first to the A1 Shareholder(s) the A2 Shareholder(s) and the C
Shareholder(s) pro rata to the number of A1 Shares, A2 Shares, or C

Shares (as the casa may be) held by them unfi! the aggregate amount of the
Surplus Assets so distnbuted 13 equal to the aggregate nominal valus of the
A1 Shares, A2 Shares and C Shares then (n 18sue,

(b} thereatfter, lo the extent any Surplus Assets remain, they shall be
distributed to the B Sharehcidar(s) pro rata to the number of B Shares held
by them, unbi the aggregate amount of the Surplus Assets so distibuted i
equal to the aggregate nominal value of the 8 Shares then in 1ssue, and

(¢} thereatiar, to the extent any Surplus Assets remain, to the Al

Shareholder({s), A2 Shareholders and C Sharghoider(s) pro rata to the

I number of A1 Shares, AZ Shares or C Shares (as the case may be) held by
them,

save thai this arhicle shall not apply to any redemption ar repurchase of 8
Shares (whether out of share capital or distnbutable profils)

Article 5§

{1) None of the Directors, the company, the A1 Shareholder, the A2
Shareholder, the B Shareholder or the C Sharehoider shall convene or hold
any general meeting of the shareholders or propose any wiitten resolution
of the shareholders (or the executing of any other documant or the taking of
any other steps which would have a simiiar effect) or take any steps to
procure any of the foregoing unless, in each case, they are reguired by
applicabla law to do so, in which case the only resolutions which shail be
put to the shareholders at such mesting or by way of wntten resolutron shalf
be those which are required by applicable law to be so pul
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Articie 55 {continued)

(2) Where the company proposes to put a resolution to the vote st a general
meeting. the comoany shall arculate to the sharehoiders n advance of that
meeling all information that is required {o be se circulated by applicable taw
as well as such nformabion as the company considers reasonably
necessary in order for the shareholders to ba properly informed about the
subject matier of the proposed resolution

Article 56

(1) A person s able to exercise the nght to speak at a general meeting when
that person 1s in 3 position to communicate to all thase attending the
meelng, during the meeting, any information or optntons which that person
has on the business of the meeting

(2) A person Is able to exercise the nght to vots at a general mesting when

(@) that person |s able to vote, dunng the meeting. on resolubons put to the
vote at the meeting, and

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

(3) The directors may make whatever arangements they consider
appropriate to enable those attending a general meetmg to exerciss their
nghts to spesk or vote at it

(4) In determining altendance at & general meeting, |l is iImmatenal whether
any two or mare members attending it are in the same place as each other

(5) Two or more persons who are not in the same place as each other
attend a general meeting «f therr circurmnstances are such that if they have {ar
were o have) nghts to speak and vols at that mesting, they are (or would
be) able 1o exercise them

Article 57

(1) No business other than the appomtment of the chairman of the meeting
15 to be transacted at a general meeting if the parsons attending it do not
consytute a quorum

(2) Except when there are no B Shares n 1ssue and subject to article 80(5),
a quorum at any general meeting shall exist only ff the A1 Shareholder and
the B Shareholder are both present in person or by proxy and entitled to
vote U no B shares are in issue, excep! where the company has only one
sharsholder that is entiiled to volte, a guorum at any general meeting shall
exist if any two shareholders are pregent in person ar by proxy

() If and for so long as, the company has only one sharehalder that I3
entried to vote thal shareholder present in person or by proxy shal! be a
quorum at any generel meeting of the company or of the hotders of any
class of shares

Article 81
(1) Al resolutions put to the vote of a general meeting shall be decided on a
poll rather than on a show of hands
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Article 81 {continued)

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

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

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

Article 82

{1) The B Shareholder shafl exercise its voting nights in such manner as it
considers in ita sola opinon to be 10 the interests of the holders of the UK
National Shares and shall not be obliged to vote in accordance with any
recammendation of the A1 Shareholder issued pursuant to article 82(2) or
any Commtiee Opiruon (as defined in article 62(2)) where to do s0 would
not, in the sole opin:on of the B Shareholder, be in the interests of the
holdars of the UK Natonal Shares

(2) The A1 Shareholder shall, not less than five Business Days prior to the
date of the relevant shareholders’ meeling, issue a recommendation to the
8 Shareholder as to how the B8 Shareholder should vote i respect of any
resolution which is 1o be proposed 2t a generat meeting and, subject to
article 62(1), the B Shareholder shail be obiiged to vote In accordance with
any such recommendation, provided that the 8 Sharehalder shall not be
obhged to vote in accordance with such recommendation where the
Assurances Comnmiitee has delivered an opiion pursuanti {o clause 5 9 of
the Assurances Agreement (a “Commitiee Opinton™) that the resolution
would, if passed, or as the case may be, not passed, result in

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

(bj an action being taken, or being ormitted to be taken by the company,
which wouid result in the corporate structure of the company no longer
meeting the requirements of the Naticnal Control Structure,

in which case, subject to amicle 62(1). the B Shareholder shall vote in favour
of the resolution if the Commuttee Opinton states that sf il were not passed
erther of the consequences set out in arlicle 62(2){(e) of (b) would result and
shall vote againat the resolution if the Comrmuttee Opimon states that such
consequences would result if such resolution were passed Unless the
Assurances Commitiee has delivered a Commuttee Opinion In respect of
any resalution by the dale falling two Business Days prior to the date on
which ths B Shareholder 1s required to vote in respect of such resolution,
then such resolution shall be deemed not to resull in either of the
consaquencas sat out in arhicle 62(1){a) or (b) i i were passed or, as the
case may be, not passed
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Article 62 (continued)

{3) Where the B Shareholder determines that it will not vote m accordance
with the recommendation of the A1 Shareholder in respect of any resolution
(the “Disputed Resolunon®) pursuant to article 82(1), # shall notify the A1
Shareholder in wnting of such fact as soon as reasonably praciicable and, in
any event, pnor to the meeting at which the Disputed Resolution is to ba
proposed if such notification is mads, the A1 Sharehoider may convene 3
meenng of 1s shareholders to consider the Disputed Rasolution  In the
evert that the A1 Shargholder exercises such nghi, the general mecting at
which the Disputed Resolution 1s to be proposed shall be adjoumed until
such tme as the shareholders’ meeting of the A1 Shareholder has been
held At such shareholders' meeting of the A1 Shareholder, any vote on a
reso'ution shall be conducted by a poll and, n the event that the voling
rights of the UK National Shares do not carry a majority of the total voting
nghts in the A1 Shareholder, then the volng fights n respect of tha UK
National Shares shall be treated as baing magnified so that such shares
shall, together. carry a majonty of the voting nghts in the A1 Shareholder In
effecting such magnification, each UK National Share may have a fractione!
number of votes per share and calculations of the relevant fraction shalt be
rounded up to the nearest 2 decimal places and the number of votes that
they shali carry together shati be such number as is 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, f the A1
Sharehaolder has 799,999 ordinary shares in issue, with each share carmyng
one vote and 200,000 of such shares are UK National Shares, then the
votes of each UK Natonal Share will be magnified such that each such
share shall be trealed as canmying 3 voles to every one vote carmmed by the
ordinary shares which are not UK National Shares such that the UK National
Shares together carry 600,000 votes of the 1,199,899 votes avallable to be
cast on that resolution

{4) In the event that, ai a shareholders’ meeting duly convened by the A3
Shareholder pursuant to article 62(3) the shareholders of the A1
Shareholder vote in favour of the Disputed Resoluton (taking mto account
the fact that the voimg nghts in respect of the UK National Shares shall be
freated as having been magnified in accordance with article 82(3)), then the
B Sharcholder must vote 1n favour of such resolution at any reconvened
general meefing of the company at which such resolution 1s proposed
(rrespeactve of the effect of such vote on the holders of the UK National
Shares) In the event tha! the shareholders of the A1 Shareholder do not
vote in favour of the Disputed Resolution (taking into account the fact that
tha voting nghts in respect of the UK National Shares shall be treated as
having been magnified in accordance with aricle 62(3)}, then the B
Shareholder must vote against such resolution at any reconvened general
meeting of the company at which such resolution is proposed (irespective
of the effact of such vote on the holders of the UK National Shares).

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

1 (6) Where the A1 Sharehoider 13 intending to hold a meeting of its

{ shareholders pursuant to article 62(3), it shall, prior to holding such meeting,
notify the UK Cwvil Aviation Authority in wnting that such meeting is to be
hetd
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Article 85

(1) A person who 1s entitled to attend, speak or vote at a8 general meeting
remains §o enttled in respect of that meetng or any adjournment of it, even
though a valid proxy notice has been dalivered to the company by or on
behall of that person

{2) An appointment under a proxy nolice may be revoked by delivenng to
the company a notice 1n writing gven by or on behalf of the person by whom
or on whose behalf the proxy notice was given

{3) Anatice revoking a proxy appomntment takea effect anly if it is delivered
before the start of the meeing or adjourned meeting to which it reiales

(4) The directors may require the production of any evidence which they
conswler necessary lo determine the vakdity of any proxy notice

Article 78
(1) In thus artcle,

(a) the "Capital Reorgarusation” means the capital reorganisation of the
company effected by way of special resolution passed on [¢] 2010, and

{b) the “Consolidation Number® means the total number of ordinary shares
of 25 pence each «n the capilal of the company converted into A1 Shares
pursuant to the Capltal Reorganisation plus ona divided by the total rumber
of A1 Shares arising pursuant to the Capital Reorganisation

(2) Notwithstanding any other provision of these articles, If at any time on or
after the ime of adophon of these artcles:

(a) any A1 Shares (the "New A1 Shares™) or ordinary shares {ihe “New
Ordinary Shares”, and together with the New A1 Shares the “New Shares”)
{a) are issued to any person othaer than IAG and/or its nominees or (b) are
transferred to any person other than [AG and/or its nominees by any
employee benefit trust in settiement of any option or award granted
pursuant to any BA Share Incentive Scheme (such person to whom such
shares are 3sued or transferred pursuant to (a) or (b} above belng a "New
Member”) then unless IAG determines otherwise, the New Shares shall be
transferred immediately fo 1AG i consideration for and conditionally upon ()
the aliotment and 1ssue of the Consolidation Number of ordinary shares in
IAG (fully paid) (or |IAG procunng the transfer 1o the New Member of the
Consalidation Number of ardinary shares in IAG (fully paid)) for every New
A1 Share (f any) heid by the New Member, rounded down to the nearest
whole ordinary share or, as the case may be, the aliotment and issue of one
ordinary share in 1AG (fully pawd) (or IAG procunng the transfer to the New
Member of one ordinary share in IAG (fully paud)) for evary New Oidinary
Shace (if any) held by the New Member and (i) the payment by IAG to the
New Member of an amount equal to the amount of any dividends or other
distnbutions paid or made by IAG and which the rslevant New Member
would have been enbiled to recewe in respect of hus holding of ordinary
shares in [AG had such shares in IAG been issued to the New Membar an
tha date on which the New Shares were issued to it (the “Issue Date™) and
not been transferred or otherwise disposed of by such New Member
foliowang the lssue Date, and
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Articte 76 {continued)

(b) immediately following the transfer of the New Shares to IAG pursuant to
sub-paragraph (a) above, the company shall reclassify, consolidate and/or
subdvide the New Shares into C Shares (the “Reclassified Shares”) as
required such that the aggregate nominal value of the Reclassified Shares,
rounded up to tha nearast whole share, 13 equal to that of such New Shares
Where the nomunal value of the Reclassified Shares s greater than the
nemingl value of the New Shares the company shall pay up the difference
using the share premium account of the company

(3) Any New Momber shall not, for the penod dunng which he holds any
New Shares, be entitled to exercise any nghts attaching to the New Shares
and shall not be entilled to receive any dividends or other distributions which
such New Member might otherwrae ba entitled to receive in respect of such
New Shares

(4) On any reorganisation of, or materizl alteration to, the share capital of
the company or of IAG (including without bmitation, any reclassification,
consohdation and/or subdivision of the company’s or IAG's share capital)
followtng the Capilal Reorganisation other than any reclassification,
consolidation and/or subdivision pursuant to article 76(2)(b). the number of
shares 1n IAG to ba issued (or of which IAG is to procure the transfer) to any
New Member pursuant to anticle 76(2) shall bae adjusted by the diractors in
such manner as the audilors of the company or an independent investmont
bank salected by the company may determine to be appropnate to reflect
such reorganisation or material alteration,

| (5) To gve effect to any such transfer raquired by this article 76, the
company may appoint any person to execute and deliver a form of transfer
on pehalf of, or as attomey for, the New Member in favour of IAG {or to such
nominee(s) as IAG may direct by notice in wnting to the company)
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Article 32

(1) Subject to the arhicles, but without prejudice to the nghts attached to any
existing share, the company may 1ssue further classes of shares with such
nghts or restnctrons as may be determined by ordinary resohution or, if no
such resolution has been pagsed or 8o far as the resolution does not make
speafic provision, as the diractors may decide

(2) The company may issue shares which are to be redeemed, or are
hableto be redesemed at the option of the company or the holder, and the
dizectors may determine the tarms, conditions and manner of redemption of
any such shares

(3) The rights, restnctions, terms and conditions atiached to any shares
issuad pursuyant 1o paragraph {1) or (2) of this arlicle shalil apply as rf the
sarna were set out in tha articles
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Article 41

{1) The A1 Shares and the C Shares shall not be subject to any restnction
on iherr transferability The holder of the A2 Shares shall nol transfer any A2
Shares held by it to any other person without the pnor written consent of the
A1 Shareholder

{2) Any transfer of shares made in accordance with these articles shall be
registered promplly  The directors shall dechne to register any transfer of
shares which is not made in accardance with these articies and if thay do
so, the nstrument of transfer must be retumed to the lransferee with the
notice of refusal unless they suspect the proposed transfer may be
fraudulent

(3) Shares may be transferrad in accordance with these articles by means
of an instrument of transfer in any usuel form or any other form approved by
the directors, which 13 executed by or on behalf of the transferor

(4) No fee may be charged for registering any instrument of transfer or ¢ther
docurnent relating to or affecting the title to any share

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

(6) The transferor reramns the holder of a share uniil the transferee's namse
is antared in the register of members as hofder of

Articte 42

(1) If tlle to a shere passes to a transrmatiee i accordance with these
arhicles, the company may recognise only the transmiftee as having any tite
1o that share

(2) Subject to article 42{3), a transmiltlee who produces such evidence of
enlitloment to sharaes as the diractors may propertly require

(a) may, subject to the arucles, choose either to bacome the holder of those
shares of to have them trensferred to another person, and

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

{3) Transmittees do not have the nght to attend or vote at a general
meetng, or agree to a proposed wntten resclution, in respect of shares to
which they are entitied, by reason of the event which gave rise to the
transmmssion, unless they become the holders of thoge shares in

| accordance with these articles

]

I Articte 43

{1} Transmitiees who wish 1o become the holders of shares to which they
have become entitled w1 accordance with these ariicles must notify the
company in witing of that wish

{2) if the transmittee wishes to have a share transferred to another person,
the transmiies must execute an nstrument of transfer in respect of it and
cbtain any relevant consents In accordance with these articles
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Article 43 (continued)

(3) Any transfer made or executed under this article 15 to be treated as if it
were made or execulgd by the parson from whom the transmiltee has
denved rights in respect of the share, and as if the event which gave nge to
the transmission had not occurred

Article 44

f a notice 18 given to a shareholder in respect of shares and a transmitiee
(or any person nominatad under article 42(2) 1s entitled to those shares, the
transmittesa (and any person nominated under articie 42(2) s bound by the
notice i it was given to the shareholder before the transmiltee’s name has
been entered in the register of members

Article 48

Where the company makes any dividend or other distnbution of profits
withiny the meaning of section 825 of the Camparues Act 2006, the B
Sharehalder(s) shall be entitied o that portion of such dvidend or
distnbution as 15 equal to one per cent of the aggregate amount of such
dividend or distnbution, provided that (he aggregale amount of dividends
and distnbutons that the B Shares shall be entilled to in aggregate at any
bme after the Merger Effective Date shall be capped at £1 per B Share
Such dividend or distribution shall be paid to the B Sharehoider(s) pro raia
i 10 the number of B Shares held by them The A1 Sharehotder(s), the A2

i Sharehaolder(s) and the C Shareholder(s) shall, together, be entitled to the
remaining pertion of such dividend or distnbution, such dividend ar
distnbution to be paid pro rata o the number of A1 Shares, A2 Shares or C
Shares (a8 the case may be) heid by them, provided that where the
aggregate amount of any dividend or distnbution which 1s made by tha
company is less than £1, the holders of the A2 Shares shall not be entitied
to raceyve any amount of such dividend.

Article 83

On a return of captal, whether by way of iguidation, capaal reduction, or
otherwise, the Surplus Assets shall be apphed in the following manner and
n the follomng pnonty

(a) first to the A1 Shareholder(s), the A2 Sharsholder(s) and the C
Sharehokier(s) pro rata to the number of A1 Shares, A2 Shares, or C
Shares (as the case may be) held by them untit the aggregate amount of the
Surplus Assels so distributed 1s aquali to the aggregate nominal value of the
A1 Shares, A2 Shares and C Shares then in 1ssue,

(b) thereafter to the exteni any Surpjus Assets remain, they shail be
distnbuted to the B Shareholder(s) pro rata to the number of 8 Shares helo
by them, until the aggreqate amount of the Surplus Assets so disinbuted 1s
equal to the aggregata nonunal vatuae of the B Shares then in1ssue, and

{¢) thereafter, to the extent any Susplus Assets remain, to the A1
Shareholder(s}, A2 Shareholders and C Shareholder(s) pro rata ta the
number of A1 Shares, A2 Shares or C Shares (as the case may be) held by
them,

save that thrs article shall not apply to any redemption or repurchase of B
Shares (whether out of share capital or distributable profits)
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Article 35

(1) Nore of the Directors, the company, the A1 Sharehaolder, the A2
Shareholder, the B Shareholder or the C Shateholder shall convene or held
any genatal meeting of the shareholders or propose eny wntiten 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 lake any steps to
procure any of the {oregoing unless, in each case, they are required by
applicable law to do so. [n which case the onty resolutions which shall be
put to the sharaholders al such meeting or by way of written resalution shall
be those which are required by apphicable law to be so put

(2) Where the company propases to put a resolution to the vote at a general
meeting, the company shall circulate te the shareholders in advance of that
meetng all mformation that1s required to be so circulated by applicable law
as well as such infermation as the company considers reasonably
necessary in order for the shareholders to be properly mformed about the
subject matter of the proposad resolutlon

Article 56

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

{2) A person 1s able {0 axercise the nght to vote o1 8 general meeting when

{a) that person i1s able to vote, during the meeting, on rasolutions put to the
vote at the meeting, and

{b) that perscn's vote can be taken into accourt in determining whether or
not such resolutons are passed at the same time as the votes of all the
other persong attending the meeting

{3) The directors may make whatever arrangements they consider
appropnate to enable those sttending a general meeting to exercise ther
nghts to speak or vote at it.

{4) In delermining attendance at a8 general meeting, it is immaterial whether
any two ar more members attending it are m the same place as each other

(5) Two or more persons who are not in the seme place as each other
attend a genaral meeling if their circumstances are such that if they have (or
were {0 have) nghts to speak and veote at that meeting they are (or would
be) able to exercise them

Article 61
(1) All resolutions put to the vote of a general meeting shall be decided on 2
poll rather than on a show of honds

(2) The A1 Shareholder, the A2 Shareholder and the B Shareholder at any
general meeting of the company at which they are prasent in person or by
proxy, shail, on a poll, have one vote for each A1 Share, A2 Share or B
Share (as the case may be) held by them n the capital of the company
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Articla 81 (continuad)
{3) The C Shares shali not confer any nghts on a holder of such sharas to
atlend, speak or vote al a general meetng of the company

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

Article 85

{1} A person who 15 entitled tc attend, speak or vote at a general meeting
remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on
behaif of that person

(2} An appointment under a proxy nolice may be revokad by delivenng to
tha company a notice m wnting given by or on behalf of the person by whom
or on whose behatf the proxy notice was given

(3) A nobice revoking a proxy appointment takes effect only if it ta delivered
before the star of the meehing or adjourned meeting 10 which i relates

(4) The directors may require the production of any ewdence which they
consder necessary to determine the vahdity of any proxy notice
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Article 32

{1) Subject to the articles, but without prejudice to the nghts attached o any
existing share the company may 1ssue further classes of shares wath such
nghts or restrichons as may be detenmined by ordinary resolution or, if no
such resclution has been passed or so far as the resolution does not make
specific provision, as the direclors may decide

(2) The company may 1ssue shares which arg to be redeemad, or are hable
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

(3) The nghts, restricions, terms and conditions attached to any shares
1ssued pursuant to paragraph (1) or (2) of this article shall apply as if the
same were set out in the articles
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1 {1) With effect from and including the Merger Effective Date, the foliowing
'persons shall be appointed as directors of the company for the imhal Penod’

:(a) Chairman: iniielly Mr M Broughton,

(b) CEO" inttially Mr K. Withams,

|
'I(c) Two executive directors initially Mr A Crawley and Mr £ van der Post,
j (d} Group Chief Financial Officer initiglly Mr E Dupuy De Lome,

i
'{e) 1 Opco Chref Executive Officer inltially Mr R Sanchez-Lozano, and
1

{f) Three nen-executive directors nitially Mr K Smart, Ms A Reed and Mr
G. Patterson

{NB = Information in {c} and (f) to be compietad pnor to the adopton of the
arlicles)

and any other person who was at that ttme a dwrector of the company shall
cease to be a director As rafemed to above, Mr M Broughton shall be the
Chawman and Mr K. Wilhams shall be the CEO

(2) Subject to article 23(10) the B Shareholder shall be entilled by notice in
wriling to the company and to the A1 Shareholder to appoint three directors
(the "8 Directors”™) and to remove any such appointee at any ime Any B
Drrector appointed by the B Shareholder shall be a United Kingdom
Nationa! The appomntment or removal lakes effect immediatety upon deposit
of the notice with the company or on such [ater dale (if any) specfied in the
notice The B Sharsholder shall, pnor to the service of any notice appeinting
or removing a director consult, in good faith, with the A1 Sharehoider as to
such appoiniment or removal However foliowing such consultation any
decuision to appoint of remove any such director shall solely be made by the
B Shareholder The directors refarred to in article 23(1){f) shall constitute the
irutial B Cirectors

{3) Subject to articie 23(10), where Iha B Shareholder 1s proposing to
appount any B Director(a) in accordance with artigle 23(2), il shall direct the
8 Durectors (other than any B Director(s) which the B Shareholder 1s
propasing to remove) to considar 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 is
made the Nominating Directors shall provide 10 the B Shareholder the
following mformation in respect of the nom:nee

{i} a cummiculum vitae of the nominee,

(i) a wntten confirmation from the Nemmating Directors confirming that they
believe the person so nominated is suable to be a Director of the company
and explaining the reagons for such belief and confirming that nothing has

come to their altention which woutd, in the view of the Nominating Directors,

make the person so nominated unsuitable to be a Director of the company,
and
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Article 22 (continued)
(i) a written notice from the Nominatng Directors setting out the reference

person 50 nominated, logether 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 mantamed by Companies House In
addition, the notice should provide a confirmation that the person go

FTSE 250 and the subject of any recewership, compuisory liquidation,
creditors’ voluntary hquidation or administration proceedings

(4) The 8 Sharehoider shall designate, by notice (o the company from tme
to ima one of the B Directors as the Senior B Cirector The first person
listad wn arhicte 23({1)f) shall be the mitial Senior B Director (f no B Director
is designated as the Semecr B Director, then the B Diregtor whose surname
comes earliest in the alphabet shall be the Senor B Director The Seror 8
Duector shail be the deputy chairman of the company

any B Shares are in tssue, the A1 Shareholder shal be entitled by notice in

any B Shares are in 1ssue, then unisss the shareholders agree otherwise,

one A Director shall be the person who 1s the chief executive officer from

i ime to tme of |beria, Lineas Aéreas de Espafia, Sociedad Anonima
Operadora and one A Director shall be the parson who is the chief financial
officer from ume to ime of the A1 Shareholder In additron, at least two of

+the A Directors shall be executive directors of the company The

with the company or on such later date (if any) spectfied in the nouce The

Directors

(6) There shall be a minimum of twe and a maximum of nine directors,
provided that, If any B Shares are in 1asue, there shali ba nine directors

(7) The appointment of the Chatrman as chairman of the company and the

damages for breach of any contraci of service between him and the
company

(8) The A1 Sharehcider may remove the Chairman and/or the CEO as
directors at any time by giving notice in wnting to the company and the 8

shall, for such penod of ktme as 1s reasonable and practicable in the
circumstances, consult with the Senior B Director {(who shall have the
opportunity to make repsesentations dunng such consuitation} pnor to
removing the Chairman and/or the CEOQ pursuant to this article 23(8) The
Senior B Director may, at any tme, inform the other 8 Directors of any
matter discussed between him and the A1 Shareho!der during such
consultation

and other background checks which have been camed out 1n respect of the

nomnated 1s not, nor has I1n the pas!t been, a director of a company which is,
or was at the time at which such person was a director, both inciuded In the

{5) Dunng the Inta!l Penod and following the Initat Penod, to the extent that

writing to the company and the B Shareholder to appalnt up to four directors
(the “A Directors™ and to remove any appointee at any tume, provided that if

appomiment or removal takes effect immediately upon deposit of tha notice

directors referred to in erticle 23(1){(c), (d) and (e} shall cons!itute the initial A

CEO as chief executive officer of the company shall avtomatcally determine
if such person ceases o be a director but without prejudices to any clasm for

Sharehelder to that effect If any B Shares are in 1ssua, the A1 Sharaholder
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Article 23 (continued)

(8) If any B Shares are [n issue, unless the A1 Shareholder and the 8
Shareholder agree otherwise, i1 the event of the position of Chairman
andfor CEO being or becormng vacany, the foliowing procedure shall apply
with respect to the appoiniment of a new Chairman or CEQ, as the case
may be (the Chairman or CEQ, as applhicable, i this article 23(9) being
referred to as the "Relevant Director™)

(a2} The Nomunations Committes t¢ the extent not alraady in existence shall
be established

(b} The Nomimnations Commuttee shall consider who should be appointed to
be the Relevant Director Each of the A1 Sharcholder and the B Shareholder
shall be entitled to make nominations to the Nominations Committee of
potential appointees and, for the avoidance of doublt, if the position of the
Chaiman and/or the CEO 1s vacant 2s a result of the A1 Sharehclder
exercising s nghis under article 23(8) then the B Shareholder may, if it
chooses, nominate the person removed by the A1 Sharehoider pursuani to
aricle 23(8) The Nominations Committee shall nominate a person to be the
Reilevant Diractor, provided that it shall nominate a person (o be the
Relevant Director only if the A1 Sharehalder has given its pnor consent to
such person being so nominated The Nominations Commiites shall give
notice (the "Nominaticn Nolice™} to the A1 Shareholder and the B
Shareholder of s nomination of the person to be the Relevant Director
which notice shall be accompanied by

(1) 3 curriculum vitae of the person nominated to be the Relevant Director,

{i) a wniten confirmation from the Nominations Commuttee confimung that
they beliave the person so nominated 13 sutable to be a Director, the
Chaimman or the CEQ, as the case may be, of the company and explaining
the reasons for such belief and confirmung that nothing has come to their
atiention whach would, in the view of the Nominations Committee, make the
person so nomingted unsuitable to be a Direclor, the Chairman or the CEQ
of the company, and

{ih} & wntten notice from the Nominattons Committee setting out the
reference and other background checks which have been camed out tn
respect of the person so nominated, together with the results of such
checks, whith shall inciude a cnmunal record check, a credit reference
check and a search of the disqualified directors register maintained by
Companies House In addition, the notice should prowvide a confirmation that
the person a0 nominated i3 not, nor has in the past been, a director of a
company which Is, or was at the lime at which such person was o director,
both included in the FTSE 250 and the subject of any receivership,
compulsory iquidation, creditors’ voluntary hiqutdation or admimistration
proceedings

{c} The B Shareholder may veto the appomntment of any person nominated
by the Nammations Committee pursuant to article 23(8){b) by deliverng a
notice In wiiting within 5 Business Days of receipt by the B Shareholder of
the relavant Nomination Notice to the A1 Shamholder staling that s
exercising its veto right in respect of the propesed appointes
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Articie 23 (continuoad)

(d) If the veto nght specified in articie 23(9)K¢) is duly exercised, unless and
untll the A1 Shareholder exercrses its right set out in aruicle 23(9)(e), the
Neminatons Committees may continue to proposge other persons as the
Relevant Director by serving a Nomination Notice on the A1 Shareholder
and B Shareholder having followed the procedure set out in and in
accordance with article 27(9)(b) and the B Sharehoider may exercise its
nght of veto in respect of such person in accordance with articie 23(9)(c)

(e) Where any person proposed by the Nominations Committee to be the
Relevant Director is vetoad by the B Shareholder pursuant 1o article 23(9)(c)
or ariicle 23(8)(d), the A1 Sharehoider may convene a mesting of iis
shareholders to congider the approval of the refevant proposed appointee
Al such meeting, any vote on a resolution shall be conducted by a polf and,
in the event that the vobing rights of the UK National Shares do not cany a
majoniy of the totel voting nghis in the A1 Shareholder. then the voting nghts
in respect of the UK National Shares shall be treated as being magnified so
ihat such shares shall, together, carry a majonty of the voting rights in the
A1 Shareholder In effectting such magnification, each UK National Share
may have a fractional number of votes per share and calculatons of the
relevant fraction shafl be rounded up to the nearest 2 decimal places and
the number of votes that they shall carry together shall be such number as
1$ as close to 50% of the resuiting number of votes after such magmfication
j (rounded up 1o the nearest whole number) plus one vote as i3 reasonably
' practicable taking accour! of the provisions on fractions set out above For
! example, If tha A Shareholder has 799,999 ordinary shares in 1ssue, with
' each share canying 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 freated as carrying 3 votes to every one vote
; camed by the ordinary shares which are nol UK National Shares such that
!the UK Nationat Shares together camry 600,000 voles of the 1,196,999 votes
available to be cast on that resolution

() In the event that, at a meeling duly convened by the A1 Sharehalder
pursuant to article 23(9)(a), the shareholders of the A1 Shareholder vote in
favour of the person proposed by the Nominations Committee (taking into
acccunt the fact that the voting nghts 1n respect of the UK National Shares
shall be treated as having been magnified in accordance with article 23(9)
(e}, then, with effect from the end of the relevant sharehoiders’ meeting,
that person shall be deemed to have been appointed as the Relevant
Director [n the event that the shareholders of the A1 Shareholder do not
vole i favour of the person proposed by the Nominalions Committes (taking
into account the fact that the vouing nghts in respect of the UK National
Shares shall be treated as having been magnified in accordance with anlicle
23(9)(e)). then such person will not be appointed as the Relevant Director
and the Nominahons Committee may nominate another person to be so
appointed, in which case the B Shareholder shall have a ngh of veto In
respect of such person which, if exercised, shall be exercised pursuarnt o
article 23(9)(c) or arucle 23(0){d)

{g) If the velo nghts specified in articles 23(9)(c}. 23({9){d) or 23(9)(N, as
applicable, are not exercised by tha B Shareholder with respect to a
proposed appointee as the Relevant Director within 5 Business Days of
receipi by the B Shareholder of the relevant Nomination Notce then, on the
day after such 5 Business Day period, such appointes shall be deemed to
have been appownted as the Relevant Direclor
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{10} Where there are no B Directors appointed to the board, or where the B
Shareholder is proposing to remove alt of the B Directors in accordance with
arbicte 23(2), the following shall apply in relation to the appointment of any
person as a B Director (the "Relevant B Director”}

(a) Tha B Shareholder shall nominate a person to ba the Relevant
8 Diractor and shail give notice (the “B Shareholder Nohce®) of such
nomunation to the A1 Sharehotder and the company The appomntment of
the Relevant B Director shall take eflect immaediately upan deposit wath the
company or an such later date (if any) specified in the B Shareholder
Notice, save where the B Shareholder Notice contains a request for the A1
Shareholder to convene a meeting of the shareholders of the A%
Shareholder in accordance with article 23(10){b), in which case articles 23
{10)(b) and 23(10}{c) shall apply

{b) H requested to do so by the B Shareholder in the relevant B
Shareholaer Netice, the A1 Shareholder shall convene a meeting of its
shareholders to consider the approval of the person nominated by the B
Shareholder pursuant to articie 23(10)(2). At such meeting, any vole on a
resolution shall be conducied by a poll and, in the event that the voting
nghts of lhe UK National Shares do not carry a majonty of the total voling
rights of the A1 Sharehoider, then the voting rights in respect of the UK
Natonal Shares shail be treated as being magnified so that such shares
shall, together cary a majonty of the voting nghts in the At Shareholder In
effecting such magnification each UK National Share may have s fractiong)
number of voles per share and calculations of the relevant fraction shall be
rounded up o the nearest 2 decimal ptaces and the number of voles thal
they shall carry together shall be such number as 1s as close to 50% of the
resulting numbar of votes after such magmification (rounded up to the
nearest whole number) plus one vote as 15 reasonably pracucable taking
account of the provisions an fractions set out above For exampie, if the A1
Sharehotder 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 Natona! Share wall be magnified such that each such
share shali be treated as carrying 3 voles to every one vole carnied by the
ordinary shares which are not UK Nationel Shares such that the UK Natonal
Shares together camry 600,000 votes of the 1,199,999 votes availlable to be
cast en that resolution

{c} In the event thal, at a meating duly convened by the A1
Sharehotder pursuant to article 23(10)(b}, the shareholders of the A1
Shareholder vote in favour of the person nominated by the B Shareholder
(taking into account the fact that the vohing nghts in respect of the UK
National Shares shall be treated as having been magnified in accordance
with article 23(10)()), 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 A1
Sharaholder do not vote In favour of the person nominated by the B
Shareholder {taking info account the fact that the voting nghts In respect of
the UK Nakonal Shares shall be treated as having been magnified in
accordance with article 23(10)(b)). then such person wall nol be appownted
as the Relevant B Director and the B Shareholder may nommnate another
person to be so appomnted, in which case the provisions of article 23(10)(a),
23("0}b) and this article 23(10){c} shall apply to any person so nominated
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(11) The B Shareholder shall serve a notice in writing on the A1 Sharehotder
and the company requesting the removal of the Chairman and/or CEO as
directors If, at any time, three of the Key UK Natona! Shareholders request
the B Sharehclder to do so The B Shareholder shali be entitied to request,
and shall not be required 1o serve the notice requesting the removal of the
Chairman andior the CEO as directors until it has recesved, confirmatien
from the A1 Sharehoider t+al the persons who have requested that the B
Shareholder serve such notice are Key UK Nahonal Shareholders

Following the service of such nottce the B Directors and the A1 Sharehoider
shall consull with each other for a reasonable period of time with a view to
resolving the matter In the evenl that, following such consuitation, the A1
Shareholder agrees with the reques! to remave tha Chalrman or, as the
case may be, the CEQ then the company shall, as soon as reasonably
practicable following notice of such agreement being sesved by the A1
Shareholder on the company, remove the Chairman or, as the case may be,
the CEO

(12) In the event that, followang the consuttation referred o in articte 23(11)
above, the A1 Shareholder does not agree with the request to remove the
Chairman or, as the case may be, the CEQ, then the A1 Shareholder shall
convene a meeting of its shareholders to consider such request At such
meeting, any vote on a resolution shall be conducted by a poll and, 1 the
event that the vating nghts of the UK Nationa! Shares do not carmry a majornty
of the total voting nghts in the A1 Shareholder then the voting nghts n
respect of the UK National Shares shall be treated as being magnified so
thatl such shares shall, together carry a majonty of the voting nghts in the
A1 Shareholder in effecting such magmificaton, 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 togather shall be such number as
18 as close (o 50% of the resulting number of votes after such magnificaton
(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
exampie, if the A1 Shareholder has 799,999 ordinary shares n issus, with
each share carrying one vote and 200,000 of such shares are UK Naticnal
Shares, then the votes of each UK Natonal Share will be magnified such
that each such share shall be treated as camying 3 voles lo every one vote
camed by the ordinary shzares which are not UK National Shares such that
the UK National Shares together cany 600,000 votes of the 1,199,999 votes
available lo be cast on that rasolution

{13} In the event that, at @ meeting duly convened by the A1 Shareholder
pursuant to article 23{12), the shareholders of the A1 Shareholder vote in
favour of the request to remove the Chalrman or, as the case may be, the
CEO (taking into account the fact that the voting nghts in respect of the UK
National Shares shall be reated as having been magnified in accordance
with article 23(12)), then, with effect from the end of the relevant
shareholder meeting, the retevant person shall be deemed to have been
removed as a director of the company in the event that the shareholders of
the A1 Shareholder do not vote in favour of the request to remove the
Chasrman or, as the case may be, the CEO (taking into account the fact that
tha voting nghts in respect of the UK National Shares shall be treated as
having been magnified in accordance with article 23{12)), then the relevant
person will not be removed as a director of the company as a result of the
process sel out in article 23(11), 23(12) and this aricle 23(13)

CHFPO2S Laserierm \ternatonal 410

50634889°




In accordance wilh
Secton 555 of the
Comparuss Azt 2008

SHO1 - continuation page
Retum of allofment of shares

Statement of capital (Prescnbed particutars of nghts attached o shares)

Class of share

B

Prescnbed particulars

Article 23 {continued)

(14) The sharaholders 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 prowided in this
anicle 23

{15) This article 23 may not be altered untess all shareholders agree

(16) Where the A1 Shareholder 1s mtending to hold a meehting of s
shareholders pursuant to arbcles 23(8)(e), 23(10){b) cr 23(12) 1t shall, pnor
to holding such meeling, notify the UK Ciwil Aviatton Authonty in wnting that
such meeting 1s to be held

Article 37
{1} No Disposal of any B Share by the B Shareholder is permiited, except

{a) with the prior wntten consent of the A1 Shareholdes, or
(b) where required by the A1 Shareholder in accordance wilh arlicis 38

(2) Prior to the expiry of the Inita) Penod, the A1 Shareholder shall not give
any consent pursuant o article 37(1)(a) where the Dispasal which is the
subject of such cansent would, f effected, result in the corparate structure of
the company no longer meeting the requirements of the Nalionat Controi
Structure

Article 38

{1} The B Shareholder shall be entitled, at any time, to require the company,
by nolice in wrting (a "B Shareholder Redemplion Notcse™), to redeem the 8
Shares for an amount equal to the nominal value of such shares In the
event thal a B Shareholder Redemption Notice 1s served on the company by
the B Shareholder, the company shall redeem the B Shares for an amount
equal to the nominal value of such shares no later than two Business Days
following the date of such notice, subject 10 tha company bang lawfully able
to redeem such shares.

(2) Subject to article 38(3) and article 38(4), at any time following the expry
of the Imtial Period or. pnor to the expiry of the inhial Penod, 8t any tme
when the B Shareholder is in matenal breach of its obligations under the
Subscnplion Agreement. the Trust Deed or these articles, the A1
Shareholder may elther

{a) serve notice in wning on the 8 Shareholder requirtng such shareholder
to transfer, for a consideration equat to the nominal value of such shares, afi
the B Shares held by ¢ to such other parson of persons as may be
nomunated by the A1 Sharaholder, or

(b) sefve notice (an “A Shareholder Redemption Notice™) in writing on the
company requining it to redeem the B Sharaes held by the 8 Shareholder,
such redemption to be made in accordance with asticle 40 and subject to
appiicable law
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Article 38 (continued)

(3) i1 the event that the A1 Shareholder exercises s right under arhicle 38
(2){a) o require a transfer of B Shares prior to the expiry of the Initial Period,
then the A1 Shareholder must not nomiunate any person as the transferee of
such B Shares where the transfer to such person would, if effecied, resultin
the corporate structure of the company no longer meeting the requirements
of the National Controi Structure In addition, no such transfer of B Shares
must be effacted until the person or persons to whom such shares are to be
transferred has or have agreed in wrniting to enter into a Deed of Adherence
upon such B Shares being transferred to it or them

(4) in the event that the A1 Shareholder exercises i3 nght under article 38
(2)(®) to require the company o redeem the B Shares held by the B
Shareholder pnor o the expiry of the Imtial Penod, the relevant Redemption
Notice must contain the names and reg:stered addresses of the persons to
whom an equivalent number of B Shares {carrying equivalent nghts to the 8
Shares which are to b redeemed) are to be 1ssued following the relevant
racemption (lhe "New B Shareholders™) The A1 Shareholder must not
nominate any person as a New B Shareholder where the issue of B Shares
to such person would, if effected, result in the corporate structure of the
company no langer meeting the raquirements of the National Contro!
Structure The company will issue B Shares lo the New B Shareholders in
accordance with the relevant Redemption Notice subject to recetpt by the
company of the relevam subscnption monies from the New B Shareholders
immediately pror 1o, simultanecusty with, or as socn as reasonably
practcable following, the completion of the relevant redemphon of B Shares
In addition, no such redemption of B Shares shall be effected untl the New
B Shareholders have agreed in wnting to enter into a Deed of Adherence
upon the relevant B Shares being issued to them

(5) The provisions of article 38(3) do not apply in the event that the A1
Shareholder exercises its nght under article 38(2)(s) foliowing the exairy of
the Initial Pericd and the provisions of article 38{4) do nct apply (0 the event
. that the A1 Shareholder exercises its nght under article 38({2)({b) following
,the exprry of the Initiat Pened provided, in each case, that the | Opco

+ National Control Structure has previously been terminated or 1s to terminate
; 2t substantially the same time as the National Control Structure

Articla 39

{1) Where the A1 Shareholder or the B Shareholder exercise its respective
rght to require the company 1o redeem any B Shares in accordance with
article 38(2)(b}, the company and the B Shareholder shall take all actions as
may be reasonably hecessary to effect such redemption of any B Shares in
accerdance with article 38(2)(b) and these articles and shall exscute such
documentation a3 may be reasonably requested by the A1 Shareholder in
respact of such redemption

{2) Where tho A1 Shareholder exercises its right to require the transfer of
any B Shares from the B Shareholder in accordance with articie 38(2){a).
the B Shareholder shall take all actons as may be reasonably necassary 1o
effect the transfer of such B Shares in accordance wilh article 38(2)(a) and
these articles and shall execute such documentation as may be reasonably
requested by the A1 Sharaholder in respect of such transfer

(3) In the event that the B Shareholder fauls or refuses lo executs any
dacumemniation required to be executed by il pursuant to article 39{1) or 39
)
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Article 39 (continued)

{8) the company shall by written notce authonse any director to exacule and
deliver, on the B Shargholder's behealf, such documentaton 2s 1s reasonably
necessary o 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 redemption proceeds, .n trust for the B Sharehoider

In the case of a transfer of B Shares which 1s effected pursuant to this article
38(2), the receupt of the iransfer proceeds by the company shall be a good
discharge by the transferee of such shares, who shall not be bound to gee
ihe apphcation of such proceeds. In addiban, the company shall, subject to
the instrumeni of transfer baing duly stamped, causa the transferse to be
registered as the holder of the relevant B Shares

Once registratron of a transfer of B Shares or, as the case may be, once a
redemnplion of B Shares, has taken place i purported exercise of the power
cantained w this article 38(3), the validity of such transfer or radamption

: shall not be questioned by any parson

Artcle 40

(1) The B Shares may be redeemed by the company only once it has
receved etther an A Shareholder Redemption Notice or a B Shareholder
Redemplion Nolice subject to the company being lawfully able to redeem
such shares The B Shares sheall be redeemed for an amount equal te the
nommal value of such shares (the “Redemption Amount™

(2) Within five Business Days following the receipt of any A Sharehaldar
Redemption Nohce, the company shall nalify the B Sharehotder in writing
that the B Shares are to ba redeemed Such notice by the company shall
speclfy the date on which such redemption :s 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 bemg
lawfully able to redeem such B Shares

(3) In respect of any redemplion of the B Shares, the 8 Sharsholder shall
deliver the share certificata(s) reprasenting the B Shares to the company on
or pnor to the date of redemption and, subject to the payment of the
Redamption Amount, from the dats of redemption, such share certificate(s)
shall cease to be vald

(4} In the event that the B Sharehalder exercises us nght to requwe the
redemption of tha B Shares pursuant to articte 38(1) of the articles, bul the
company 13 not able to fund the redemplion out of distnbutable profits, the
At Shareholder shall, on the date on which such redemption woutd, but for
any restnctions undar the Compames Acts, be required 1o be made,
subscribe for such number of C Shares in the capdal of the company as are
necessary for the company to be abie to fund the redemption out of the
proceeds of the issue of such shares In accordance with applicable
legisiation and the company sha!l use the proceeds of subscription to effect
the redemption
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Article 42

(1) if utle to a share passes lo a fransmittee In accordance with these
articles, the company may recognise only the transmittee as having any tille
1o that share

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

(a) may, subjecl to the arucles, chooss either to become the holder of those
shares or o have them transferred to another person, and

(b) subject to the articles, and psnding any transfer of the shares to another
person, has the same nghts as the halder from whom the transmiltee
denved such entitlement had

(3) Transmitiees do not have the nght to attend or vole at a general
meeting, or agree o a proposad written resolution m respect of shares to
which they are entlled, by reason of the event which gave nse to the
transmission, unless they become the holders of those shares in
accardance with these aricles

Article 43

(1) Transrmttees who wish o become the holders of shares to which they
have becomne entified in accordance wiih these articles must nolify the
company in wnting of that wish

{2} if the transmittee wishes lo have a share lransferred to another persan,
the transmittee must execule an instrument of transfer in respect of it and
obtan any relavant consents ip accordance with these articles

{3) Any transfer made or executed under this article 15 to be trealed as f it
were made or execuled by the person from whom the transmittee has
denved nghts in respect of the share, and as if the event which gave nse to
the transmission had not occurred

Article 44

If a notlce is given to a shareholder in respect of shares and a transmittee
{or any person nomuinated under article 42(2) 1s entitled to those shares, the
transmitiee (and eny person nominaled under article 42(2} is bound by the
notice f it was given to the shareholder before the transmittee’s name has
bean entered in the register of members

Article 45

Where the company makes any dividend or othar distnbution of profits
wittin the meaning of section 629 of the Compames Act 2008, the B
Shareholder(s) shall be entitled to that portion of such dwvidend or
disiribution as is equat to one per cent. of the aggregate amount of such
dividend or disinbution, provided that the eggregate amount of dividends
and distributions that the B Shares shall be entitied to In aggregate at any
time after the Merger Effectrva Date shall be capped at £1 per B Share
Such dividend or distribubien shall ba paid to the B Sharsholder(s) pro rata
10 the number of B Shares held by them
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Article 45 {continued)

The A1 Shareholder(s), the A2 Shareholder(s) and the C Shareholder(s)
shall, togethar, be enlitled to the remainung porstien of such dividend or
distnbution, such dwidend or distnbution to be paid pre rata to the number of
A1 Shares, A2 Sharas or C Sharas (as the case may be) held by them,
provided that where the aggregate amount of any dividend or distnbution
which is made by the company (s less than £1, the holders of the A2 Shares
shall not be entitled to receive any amount of such dividend

Article 53

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

{a) firsi to the A1 Sharehotder(s). the A2 Sharehoider(s) and the C
Shareholder(s} pro rata to the number of At Shares, A2 Shares, or C
Shares (as the case may he) held by them until the aggregate amount of the
Surplus Assets so distributed 1s equal to the aggregate nominal valus of the
A1 Shares, A2 Shares and C Sharas then in issue,

(b) thereafter, to the extent any Surplus Agsets remain, thay shall be
disinbuled to the B Shareholder(s) pro rata to the number of B Shares held
by them, unlil the aggregate amount of the Surplus Assels so distnbuted 13
equal to the aggregates nominal value of the B Shares then in 1ssue, and

(c) thereafter 1o the extent any Surplus Assels remam, to the A1
Shareholdar(s), A2 Shareholders and C Shareholder(s) pro rata to the
number of A1 Shares, A2 Shares or C Shares (as the case may be) held by
them,

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

Articte 55

(1) Nene of the Directors, the company, the A1 Shareholder, the A2
Sharehclder, the B Sharghotder or the C Shareholder shall convene or hold
any genaral meeting of the shareholders or propose any writlen resoluion
of the shareholders (or the executing of any other documen? or the taking of
any other steps which would have a similar effect) or take any steps lo
procure any of the foregoing unless, in each case, they are required by
apphicable law to do so, in which case the only resolutions which shall be
put to the shareholders at such mestng or by way of wniten resctution shall
be those which are required by applicable law to be so put

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

Article 86

(1) A person 15 able to exercise the nght to speak at a general mesting when
that parson 15 in a position to communicate to ali those attending the
meeting, dunng the meeling, any informabion or opinions which that person
has on the business of the meeting
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Articte 56 {continued)
(2) A person is able to exercise the right to vate at a general meeting when

{a) that person 1s abile o vote, dunng the meeting, on resolutions put o the
vote at the meeting, and

{b) that person’s vote can be taken into account in determining whether or
not such resoclutions are passed &l the same ime a3 the votes of afl the
other persons attending the meeting

(3) The diractors may mzake whatever ammangsments they conaider
appropnats to enable those sttending a general mesting {o exercise their
rights 1o speak or vote at it

{4) In determmung attendance at a general meehng. it 1s immatenat whether
any two or more members attending it are in the same place as each other

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

Articte 57

(1) No business other than the appowntment of the chairman of the meeting
1s to be iransacted at a general meeting if the persons attending 1t do not
conshiute a quorum

(2) Except when there are no B Shares n issue and subject to article 80(5).
a quorum at any general meeting shall exist onty if the A1 Shareholder and
the B Shareholder are both present in person or by proxy and entitied to
vote If no B shares are in issue, except where the company has only one
shareholder that 1s entitled to vote, a quorum at any general meeting shait
exist if any two shareholders are present 1n person or by proxy

(3) 1%, and for so long as, the company has only one shareholder that 1s
entitled to vote, that shareholder present in person or by proxy shall be a
quorum at any general meeting of the company or of the holders of any
class of shares,

Article 61

{1) Ali resoluticns put to the vote of a genergl meeting shail be decxded on a
poll rather than on a show of hands

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

(3) The C Sharea shail not confer any rights on a holder of such shares (o
attend, speak or vote at a general meeting of the company

(4) The A2 Sharehoider shafl vole as directed by the A1 Sharghokder in
respect of all shareholders’ resolutions
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Article 82

(%) The 8 Shareholder shall exercise its voting rights in such manner as it
considers in its sole opinior: 1o be 1n the interests of the holders of the UK
National Shares and shall not be obliged to vote in accordance with any
recommendation of the A1 Shareholder 13sued pursuant to article 62(2) or
any Committae Opinion (as defined in article 62(2)) where to do so would
not, in the 3o0le opimon of the B Sharehoider, be In the interests of the
holders of the UK National Shares

(2) The A1 Shareholder shall, not less than five Business Days puor to the
date of the relevant shareholders’ meeling, 1ssue 8 recommendation to the
B8 Shareholder as to how the B Shareholder should vote In respect of any
resoluton which 1s to be proposed at a general mesting and, subject to
article 62(1), the B Sharehotder shali ba obliged 10 vote n accordance with
any such recommendation, provided that the B Sharehoider ahall not be
obliged to vote 1n accordance wath such recommendation where the
Assurances Comimiitee has delivared an opinion pursuant to clause 5 8 of
the Assurances Agreement (a "Commitiee Opinion”) that the resolution
would, if passed, or as the case may be, not passed, result in

{(a) an acticn being taken, or being omitted to be taken, by the company
wheeh would resuit in a breach of clause 3 4 of the Assurances Agreement,
or

(b} an action being taken, or being omitted to be taken, by the company,
whech would resuit in the corporate structure of the company no longer
mesting the requirements of the Nationai Controt Structure,

in which case, subject to artigle §2(1), the B Shareholder shail vote in favour
of the resolution if the Commitiee Opirion states that if it were not passed
esther of the consequences set oul in articte 62(2)(a) or (b) would rasull and
shall vole against the resolution of the Committee Opirion states that such
consequences would result if such resclubon were passed Unless the
Assurances Committee has delivered a Committee Opinron in respect of
any resolution by the date falling two Business Days pnor to the date on
which the B Shargholder is required 1o vote in respect of such resolution,
then such resolution shall be deemed not to result in esther of the
consequances set cutin article 62{1)(a) or (b) if it were passed or, as tha ;
case may be, not passed !

(3} Where the B Shareholder determines that Il will not vole in accordance
with the recommendation of the A1 Sharehoider in respect of any resolution
(the “Disputed Resolution™) pursuant to article 62(1), it shall notify the A1
Shareholder i writing of such fact as soon as reasonably practicable and, in
any event, pnor to the meeting at which the Disputed Rasolution is to be
preposed. If such notificaticn Is made, the A1 Shareholder may convene a
meeting of s shareholders to consider the Disputed Ressiution In the
event that the A1 Shareholder exercises such right, ihe general meefing at
which the Disputed Resolution fs to be proposed shall be adjeumed unti
such tme as the shareholders’ meeting of the A1 Shareholder has been
held Al such shareholders’ mesting of the A1 Shareholder, any vote on a
reaclution shall be conducted by a poll end, in the event that the voling
rights of the UK National Shares do not carry a mayonty of the total vonng
rights in tha A1 Shareholder, then the voting nghts in respect of the UK
National Shares shall be treated as being magnified so that sych shares
shall, together carry a majonty of the voting nghts in the A1 Shareholder
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Prescribed partculars | Article 62 {continuad)

In eYecting such magnification, each UK National Share may have a
fractional number of votas per share and calculstions of the relevant fraction
shall be rounded up to the nearest 2 decima! piaces and the number of
votes thai they shall carry together snall be such number as 13 as close to
50% of the resulting number of votes after such magnification (rounded up
to the nearest whole number) plus one vote as iz reasonabdly practicable
taking account of the prowisions on fractions set out above For example, I
the A1 Shareholder has 789,999 ordinary shares in issue, with each share
eamying one vote and 200,000 of such shares are UK Nabcnal Shares. then
the voles of each UK Natronsl Share will be magnified such that each such
share shall be treated as carmying 3 voles to every ono vote carried by the
ordinary shares which are not UK National Shares such that the UK Natonal
Shares together carry 800,000 votes of the 1,199,899 votes svaiable to be
cast on that resolution

(4) In the event that, at a shareholders' meeting duly convened by the Al
Shareholder pursuant to article 62(3), the shareholders of the A1
Shareholder vote in favour of the Disputed Resclution (taking into account
the fact that the voting nghts i respect of the UK National Shares shall be
treated as having been magnified in accordance with artcle 62(3)), then the
B Shareholder must vote m favour of such resolution at any reconvened
general meeting of the company at which such resolution 1s proposed
(irespective of the effect of such vole on the holders of the UK National
Shares) In tha avent that the shareholders of the A1 Shareholder do not
vote in favour of the Disputed Resclution (laking into account the fact that
the voling nghts in respect of the UX National Shares shall be treated as
having been magnified in accordance with articte 62(3)), then the B8
Shareholder must vote agamnst such resolution at any reconvened general
meeting of the company at which such resolution is proposed (irrespectve
of the effect of such vote on the holders of the UK National Shares)

{(5) The provisions as to voling set out above shall appty, with any necessary
modifications, to any rasoluttons of the shareholders which are proposed to
be passed as written resolutions

(8) Whare the A1 Shareholder is intending to hold a meeting of s
shareholders pursuant to arlicle 82(3) 1t shall, prior to holding such meeting,
natify the UK Clvil Aviation Authonty i writing that such meeting 1s to be
heid

Artizle 68

{1} A person who 1s entitied to attend, speak or vote at a general meeting
remains so entitted in respect of that meeting or any adjournment of f, even
though a vahd proxy nouce has been delivered to the company by or on
behalf of that person

(2) An appomtment under a proxy notice may be revoked by delivenng to
the company a notice in wnting given by or on bahalf of the person by whom
or on whose behalf {he proxy notce was given

(3) A notice revoking a proxy appomntment takes effect only i it is defivered
before the stan of the meeting or adjourned meeting to which it relates

{4) The directors may requus the production of any evidence which they
constder necesaary to determine the validity of any proxy notice
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B Presenter information

n Important imformation

You do not have to give any contact information, but if
you do 1t will help Compantes House If there 15 a query
on the form  The contact information you give will be
visible to searchers of the public record

Contact name

Kulbinder Dosan)h

Comparny name

British Airways Plc

Deputy Company Secretary

Address

|Waterside (HBB3)
|Po Box 365

Past town

Harmondswaorth

County/Region

™= [ule[7] fofsfe]

| Countey

Inx

| ™" 4208 73 87603

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following:
O The company name and number match the
informatien held on the public Register
O You have shown the date(s) of allotment in
section 2
O You have completed all appropriate share details in
section 3
You have completed the appropnate sections of the
Statement of Capital
You have signed the form

O O

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below-

For companies registered n England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

For further infarmation please see the guidance notes
on the website at www companieshouse gov uk
or email enguines@companieshouse gov uk

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

A second filed SHO1 was registered on 17/05/2011

Companies House

— forithe recond ——

BRITISH AIRWAYS PLC
01777777




