In accordance with
Sectson 555 of the S H O 1
Companies Act 2006
Return of allotment of shares Compn
You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk
< What this form 1s for ¥ What this form 1s NOT for |‘|I ”HI I» I”IH Ill Ill
You may use this form to give You cannot use this form to «
notice of shares allotted following notice of shares taken by suk “LBUN6QVA*
(ncorporation on formation of the company LD5 17/01/2011 40
for an allotment of a new cla COMPANIES HOUSE
shares by an unlimited company
I Company details

Company number

Hiiaaiaas

< Filling in this form
Please complete in typescript or in

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

bold black capitals

Al fields are mandatory unless
specified or indicated by *

Allotment dates @
From Date 'd1 ‘3 |m0 ‘«.1 2 "0 M |’1 @ Allotment date
3 3 — T " " m " If all shares were allotted on the
To Date | 117 | 0 I 1 2 |10 |1 | 1 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 detalls of the shares allotted, including bonus shares @ Currency

If currency details are not
completed we will assume currency
1s in pound sterling

Class of shares Currency @ Number of Nominal value of Amount pard Amount (if any)

(E g Qrdinary/Preference etc} shares allotted each share (including share unpad {(including
remium) share premium)

A2 1 |£0 25 £0 25 | £0

Ordinary 478,190 |£0 25 £189 | £0

If the allatted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted

Details of non-cash

consideration in relation to the 5 80% convertible bonds of the Company

If a PLC, please attach
valuatron report (If
appropnate)

The ordinary shares have been allotted pursuant to a conversion notice delivered to the Company

BIS 2zt
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10/09 Version 2 0




SHO1

Return of allotment of shares

Statement of capital

Section 4 {also Section 5 and Section 6, If appropriate} 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
1ssued capital is 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 nominal value o
(E g Ordmary/Preference etc ) each share ©@ on each share @
see continuation sheet |£
e
| i | | E
| | | | €
' Totals £
! 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 Amaunt pard up on Amount (f any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordnary / Preference etc) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate nominal value &
(E g Ordinary/Preference etc) each share @ on each share @
Totals
E Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
issued share capital Please list total aggregate values in
different currencies separately For
Total number of shares | See Continuation Sheet example £100 + €100 + $10etc
Total aggregate
nomnal value © See Continuation Sheet
© Including both the nominal value and any © £ g Number of shares 1ssued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

© Total number of issued shares in this dass page if necessary
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Return of allotment of shares

Statement of capital

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

Currency Pounds Sterling

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 @

Ordinary £125 | 720,200,000 | £180,050,000
|ordinary £075 | 318,364,703 | £79,591,175 75
Special Voting Share ’£0 25 1 | £025

Ordinary |2 12 6,369 | £1,592 25
|Ord|nary £2 42 | |24,770 | £6,192 50
Erdmary £210 | |4,010 |£1,002 50
|Ord|nary |£2 40 f | 5,524 | £1,381 00
]Ordlnary |£2 24 | |6,369 |E.592 25

|A2 | £075 [ | 115,077,695 |?28,769,423 75
A2 £0 25 1 £0 25

Ordinary £189 476,190 £119,047 50

-
-

|
|

|

|
|
|
|

Totals|1,154,165,632

£288,541,408 00

@ Including both the nominal value and any
share premium

© Total number of 1ssued shares in
this class

© E g Number of shares 1ssued multiplied by
nominal value of each share
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SHO1

Return of allotment of shares

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

Please give the prescnbed particulars of nghts attached to shares for each
class of share shown In the statement of capital share tables i Section 4 and
Section 5

Class of share

Ordinary Shares of 25 pence each

f’)rescnbed particulars

See attached continuation sheets

Class of share

Special Voting Share

f,rescnbed particulars

See attached continuation sheets

Class of share

A2

‘P)rescrtbed particulars

See attached continuation sheets

@ Prescribed particulars of rights
attached to shares

The particulars are

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

b particulars of any rnights, as
respects dividends, to participate
n a distribution,

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

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

A separate table must be used for
each class of share

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

Signature

| am signing this form on behalf of the company

Signature

Signature

X

Ao o= ~ X

This form may be signed by
Director 8 Secretary, Person authonised @ Admimistrator, Administrative receiver,
Receiver, Recerver manager, CIC manager

@ 5ocetas 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
signing has membership

© Person authorised
Under either section 270 or 274 of
the Companies Act 2006

CHFPOOO
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SHO1

Return of allotment of shares

B Presenter information

mmportant information

You do not have to give any contact information, but if
you do it will help Compamies 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 Dosanjh

Compary name

British Aurways Plc

| *** Waterside (HBB3)
PO Box 365

Harmondsworth
County/Region

I:‘Tﬁ:—WFFfWFWT

'Dx

|Pbsmwn

| Telephone

0208 738 7603

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
infarmation held on the public Register

You have shown the date(s) of allotment In

section 2

You have completed all appropnate share details in
section 3

You have completed the appropriate sections of the
Statement of Capital

You have signed the form

o O O O

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Ferst Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, 8T1 3BS

DX 481 NR Belfast 1

n Further information

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

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

This farm has been prowided free of charge by Companies House
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10/09 Version 2 0




In accordancea with
Secton 555 of the

Companes Act 2008

SHO1 - continuation page
Retumn of allotment of shares

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

Class of share

Ordinary shares of 25 pence each

Presenbed particulars

Article 5A

Save as set out 1n Article 128A(B) and Article 140A, the Ordinary Shares
and the A2 Shares shall have the same nghis, shall be subject to the same
restnchons and shall rank pan passu in all respects

Article 128A

(A) Except as otherwise provided by paragraph (B) of this Article 128A, all
dividends shall be apportioned and pad pro rata to each holder of Ordinary
Shares or as the case may be A2 Shares according to the amounts paid up
on such Ordinary Shares or A2 Shares (as the case may be) dunng any
portion or portions of the penod in respect of which the dwvidend 1s pard

(B) Whera the aggregate amount of any dividend or distrbution which is
declared, paid or made by the Company 1s less than £1 00, the holders of
A2 Shares shall not be entitled to receive any part of such dividend or
distnbution

Article 140A

Notwithstanding Article 140 or any other provision in these Articles, neither
the A2 Shares nor the Special Voting Share shall carry the nght to
participate in tha capitalisations referred to in Clause 2 of the Scheme (as
defined in (and for the purposes of ) Article 158) of (i) the reserve ansing in
the Company’s books of account created by the reduction of capital referred
fo in Clause 2 1 of the Scheme (as so defined) or (u) the share premium
account as referred to in Clause 2 3 of the Scheme (as so defined)

Article 11

Without prejudice to any special nghts previously conferred on the holders
of any shares or class of shares for the tme being 1ssued, any share in the
Company may be issued with such preferred, deferred or other special
nghts, or subject to such restnctions, whether as regards dividend, return of
capital, voting or otherwise, as the Company may from time to ttme by
Ordinary Resolution determine {or, in the absence of any such
determination, as the Directors may determine) and subject to the
provisions of the Statutes the Company may 1ssue any shares which are, or
at the option of the Company and/or the holder are liable, to be redeemed

Article 68

(A) Subject to paragraph (B) of this Article and subject to Articles 47 and 69
and subject to any other special rights or restrictions as to voling attached
by or in accordance with these Articles to any class of shares, on a show of
hands every member entitled to vote who s present in person and every
proxy present who has been duly appointed shall have one vote and on a
poll every member who 1S present in person or by proxy shall have one vote
for avery share of which he i3 the holder

{B) For the purposes of detemmining which persons are entitted to attend or
vote at a meeting and how many votes such person may cast, the Company
may specify in the notice of the meeting a time, not more than 48 hours
before the time fixed for the mesting, by which a person must be entered on
the relevant Regester of Members in order to have the right to attend or vote
at the meeting or adjoumned meeting For the purposes of calculating any
penod of time for the purposes of this Article, but only if permitted by the
Statutes, no account need be taken by the Company of any part of a day
that 1s not a working day

CHFPO25
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In accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Ordinary shares of 25 pence each

Prescribed particulars

Article 70

In the case of joint helders of a share the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders and for this purpose sentonty shall be
detarrnimed by the order in which the names stand in the Register of
Members in respect of the share

Article 71

Where in England or elsewhere a receiver or other person (by whatever
name called) has been appointed by any court claiming junsdiction in that
behalf to exercise powers with respect to the property or affairs of any
member on the ground (however formulated) of mental disorder, the
Owrectors may in their absclute discretion, upon or subject to production of
such evidence of the appomntment as the Directors may require, permit such
receiver or other person on behalf of such member to vote in person or by
proxy at any General Meeting or to exercise any other nght conferred by
membership in relation to meetings of the Company To be valid for a
particular General Meeting, evidenca of the appointment must have been
received at the Company (or such other place as may be specified in
accordance with these Articles for the receipt of appointments of a proxy in
writing which are not in electronic form) not {ater than the last ime at which
such appointment of a proxy should have been receved in order to be valid
for use at that meeting or adjoumed meeting

Article 72

No member shall, unless the Directors otherwise determine, be entitied in
respect of shares held by him to vote at a General Meeting either personally
or by proxy or to exercise any other nght conferred by membership in
relation to meetings of the Company if any call or other sum presently
payable by him to the Company in respect of such shares remans unpaid

Articla 73

No objection shall be raised as to the admissibihty of any vote except at the
meeting or adjourned meeting at which the vote objected to 1s or may be
given or tendered and every vote not disallowed at such meeting shall be
valid for all purposes Any such cbjection shall be referred to the chairman
of the meeting whose decision shall be final and conctusive

Article 74

On a poll votes may be given either personally or by proxy and a person
entitied to more than one vole need not use ali his votes or cast all the votes
he uses in the same way

Articie 140

Subject to Article 5A, Article 128A and Article 140A, the Directors may, with
the sanction of an Ordinary Resolution of the Company, capitalise any sum
standing to the credit of any of the Company's reserve accounts (including
any share premium account, capital redemption reserve or other
undistributable reserve) or any sum standing to the credi of profit and loss
account (1) by appropriating such sum to the holders of Ordmary Shares or
as the case may be A2 Shares on the Register at the close of business on
the date of the Resolution (or such other date as may be specified theremn or
determined as therein provided) in proportion to therr then holdings of
Ordinary Shares or as the case may be A2 Shares and applying such sum
on their behalf in paying up in full new Ordinary Shares or A2 Shares, as the
case may be {or, subject to any special rights previously conferred on any
shares or class of shares for the tme being in 1ssue,

CHFPO25
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in apcordance wath SHO1 - continuation page

Section 555 of the
Compantes Act 2606 Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share Ordinary Shares of 25 pence each

Prascnbed particulars | Article 140 (continued)

new shares of any other class not being redeemable shares) for allotment
and distribution credited as fully-paid up to and amongst them as bonus
shares in the proportion aforesaid, or (2) for the purposes of and In
accordance with Clause 2 of the Scheme (as defined in (and for the
purposes of) Article 156) Where any amount capitalised is applied in paying
up in full new shares, the Company will also be entiled to participate in the
retevant distnbution in relation to any shares of the relevant class held by it
as treasury shares and the proportionate entittement of the relevant class of
members to the distribution will be calculated accordingly The Directors
may do all acts and things considered necessary or expedient to give effect
to any such capitalisation, with full power to the Directors to make such
provisions as they think fit for any fractional entittements which would anse
on the basis aforesaid (including provisions whereby fractional entitiements
are disregarded or the benefit thereof accrues to the Company rather than
to the members concerned) The Directors may authorise any person to
enter on behalf of all the members interested into an agreement with the
Company providing for any such capitalisation and matters incidental
thereto and any agreement made under such authonty shall be effective
and binding on all concemed

Article 141

In respect of any dividend proposed to be paid or declared at any time pnor
to or at the Annual General Mesting of the Company in 2006, and thereafter
with the prtor approval of an Ordinary Resolution of the Company passed at
any General Meeting of the Company in respect of any dividend proposed to
be paid or declared at any time pnor to or at the fifth Annual General
Meeting of the Company occurnng after such General Meeting, the Directors
may offer ordinary holders of Ordinary Shares and holders of A2 Shares
(excluding any shareholder holding shares as treasury shares) the nght to
elect to receve in lieu of such dividend (or part thereof) an allotment of
addional Ordinary Shares or A2 Shares, as the case may he, credited as
fully paid In any such case the following provisions shall apply

{A) The basis of allotment shall be determined by the Directors so that, as
nezry as may be consitered convenient, the value (calculated by reference
to the average quotation) of the Qrdinary Shares or A2 Shares, as the case
may be, to be allotted in heu of any amount of dividend shall equal such
amount For such purpose the "average quotation” of an Ordinary Share
and an A2 Share shall in each case be the average of the mddle market
quotations of the Ordinary Shares on the London Stock Exchange, as
denved from the Daily Officlal List, on each of the first five business days
(as defined in Article 47) on which the Ordinary Shares are quoted "ex" the
relevant dividend

(B) If the Directors determine to offer such nghts of election on any occasion
they shall give notice in wnting to the holders of Ordinary Shares and
hoiders of A2 Shares of the nght of election offered to them and shall issue
forms of election and shall specify the procedures to be followed in order to
exercise such nght The Directors may also offer to holders of Ordinary
Shares and holders of A2 Shares the nght to elect to receive Ordinary
Shares or A2 Shares, as the case may be, instead of cash both in respect of
the relevant dvidend and in respect of future dividends not yet declared or
resolved (and accordingly 1n respect of which the basis of allotment shall not
have been determined) and shall specify the procedures to be followed in
order to exercise, vary or revoke such a right of election

CHFPOZ5 Leserform intematonat 5/50




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

|Ord|nary shares of 25 pence each

Prescnbed particutars

Article 141 (continued)

{C) The dividend (or that part of the dividend In respect of which a right of
election has been accarded) shall not be payable on Ordinary Shares or A2
Shares, as the case may be, in respect whereof the share election has been
duly exercised (“the Elected Shares”), and i lhieu thereof additicnal shares
of the relevant class shall be alloited to the holders of the Eiected Shares on
the basss of allotment determined as aforesaid For such purpose the
Drrectors shall capitalise, out of such of the sums standing to the credtt of
reserves (including any share premium account or capital redemption
reserve fund) or profit and loss account as the Directors may determine, a
sum equal to the aggregate nominal amount of the additional Qrdinary
shares o be allotted on such basis and shall apply the same in paying up in
full the appropnate number of new Ordinary shares for allotment and
distnbution to and amongst the holders of the Elected Shares on such

basis

(D) No fraction of any share shall be allotted The Directors may make such
prowvisions as they think fit for any fractional entitiements including
provisions whereby. in whole or in pan, the benefit therect accrues to the
Company and/or under which fractional entittements are accrued and/or
retained and in each case accumuiated on behalf of any shareholder and
such accruals or retentions are applied to the allotment by way of bonus to
or cash subscription on behalf of such crdinary shareholder of fully paid
Ordinary Shares or A2 Shares, as the case may be

(E) The additional Ordinary Shares or A2 Shares, as the case may be, so
aliotted shall rank as pan passu in all respects with the fully-paid Ordinary
Shares or A2 Shares, as the case may be, then i issue save only as
regards participation in the relevant dividend

(F) Article 140 (capitahisation of profits and reserves) shall apply {mutatis
mutandis) to any capitalisation made pursuant to this Article

{G) The Directors may on any occasion determine that nghts of election
shall not be made available to any holders of Ordinary Shares and holders
of A2 Shares with registerad addresses in any terntory where in the absence
of a registration statement or other special formalities the circutation of an
aoffer ar rights of election would or mught be unlawful or cause preblems
under the requirements of any recognised regulatory body, and In such
event the provisions of this Article shall be read and construed subject to
such determination

(H) In relation to any particular proposed dividend the Directors may in their
absolute discretton withdraw the offer previously made to holders of
Ordinary Shares and holders of A2 Shares to elect to recewe additional
Ordinary Shares or A2 Shares, as the case may be, in lieu of a cash
dwidend (or part thereof) at any time pnor to the allotment of the additional
Ordinary Shares or A2 Shares, as the case may be

CHFPO25

Laserform intemnational 5/10




in accordance with
Sechon 555 of the
Comparues Act 2006

SHO1 - continuation page
Retumn of allotment of shares

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

Class of share

|Ord|nary shares of 25 pence each

Prescnbed particulars

Article 153

If the Company shall be wound up (whether the hquidation i1s voluntary,
under supervision, or by tha court) the Liquidator may, with the authonty of a
Special Resolution, divide among the members (excluding any member
holding shares as treasury shares) in specie or kind the whole or any part of
the assets of the Compeany and whether or not the assets shall consist of
proparty of one kind or shall consist of properties of different kinds, and may
for such purpose set such value as he deems fatr upon any one or more
class or classes of property and may determine how such division shall be
camed out as between the members or different classes of members The
Liquidator may, with the ke authornity, vest any part of the assets in trustees
upon such trusts for the benefit of members as the Liquidator with the like
authonty shalt think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contnbutory shall be competied
to accept any shares or other property in respect of which there 1s a liability

CHFPQ25
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necosancewth — GH() - continuation page
Companies Act 2006 Retumn of allotment of shares

Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share |€rdmary shares of 25 pence each

Prescnbed particulars | Other Provisions

In relation, to part (d), of the Statement of Capital provisions contained
within section 555(4) of the Comparues Act 2006, shares are not to be
redeemed or hable to be redeemed at the option of the Company or
Shareholders
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In accordance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Special Voling Share

Prescnbed particulars

Article 4
{A) The Special Voting Share shall not entitie its holder(s) to any dividend or
any other right te participate in the profits of the Company

{B) On & retum of capital on a winding-up of the Company, the holder(s) of
the Spectal Voting Share shall be entitled 1o receive (after holders of
Ordinary Shares and A2 Shares have received an amount equal to the
nominal amount pad up on the Ordinary Shares and A2 Shares held by
them together with the sum of £100,.000 on each Ordinary Share and each
A2 Share) an amount equal to the nominal value of such share The Specia!
Voting Share shall not entitle its holder(s) to any further nght of participation
in the assets of the Company, whether on a winding up, a reduction of
capital or otherwise

(C) The Company shall, at any time, be entitled to redeem the Specia!
Voting Share for an amount equal to the nominal value of such share

Notice of such redemption shall be given to the holder(s) of the Special
Voting Share at least two business days pnor to the date of redemption The
holder{s) of the Special Voting Share shall deliver the share certificate
representing the Special Voting Share to the Company on or pnior to the
date of redemption and, from the date of redemption, such share certificate
shall cease to be valid

(D) The Special Voting Share shall entitle its holder(s) to the voting nghts set
out In Article 69

Article 69

(A) Subject to the remarning provisions of this Article, the holder(s) of the
Special Voting Share shall not be entitled to attend, speak or vote at any
General Meeting but shall be entitled to recewve notice of any General
Meeting

{B) Notwithstanding the prowisions of paragraph (A) of this Article, the holder
(s} of the Special Voling Share shall be entitled to attend at any Genera!
Meeting, and to cast on a poll the votes atlaching to the Special Voting
Share n accordance with this Article, at any time after the delivery of a
Voting Notice (as defined below) to the holder(s) of the Special Voting
Share, unless a Termination Notce (as defined below) has becoms effective
in relation to such Voting Notice However, the Special Voting Share shall at
no time entitle its holder(s) to vote on a show of hands

(<) In this Article 69 (and, as applicable, in Article 47) -

(i) a “Voting Notice” 1s a writen notice in the form of a certificate signed by &
Director or the Secretary which is served on the hotder(s) of the Special
Voting Share, which clearly and prominently states that it is a Voting Notice
and which states that the Directors have determined, by reference to the
Separate Non-UK Reglster and by reference to any other evidence that the
Directors may (in therr sale discretion) consider relevant, that UK Shares
represent, or are reasonably likely to represent at the time of the next
scheduled General Meeting of the Company, 50 per cent or less of the
aggregate of the 1ssued Ordinary Shares and 1ssued A2 Shares of the
Company (calculated exclusive of any shares held as treasury shares),

CHFP025
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neccodsnconts — SH(1 - continuation page
Companes A¢t 2006 Retum of allotment of shares

r Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share |Specual Voting Share

Prescnbed particulars | Article 68 (continued)

(n) “UK Shares” are alf 1ssued Ordinary Shares and issued A2 Shares from
time to time other than Relevant Non-UK Shares and other than any shares
held as treasury shares,

() the “Specified Number” of votes in relation to any parhicular resolution of
the Company shall be such number of voles (rounded upwards to the
nearest whole number) as, when aggregated with the number of voles
which are capable of being cast on such resolution by holders of UK Shares
in respect of such UK Shares (assuming all such holders were to attend the
relevant General Meeting and otherwise be entifled under these Articles to
vote on such resolution), shall be equat to 50 per cent of the total number of
votes which (on the same assumptions) are capable of being cast on such
resolution, plus one vote,

{(v) a “Termination Notice® is a written notice in the form of a cerlificate
signed by a Director or the Secretary which 1s delivered to the helder(s) of
the Special Voting Share, which clearly and prominently states that it s a
Termination Notice and which states that a parhcular identified Voting Notice
shall cease to apply from the dale specified in the Termination Notice or the
date of delivery of such Termination Notice, whichever 1s the later,

(v) a Voting Notice and/or a Termination Notice shall be deemed delivered to
the holder(s) of the Special Voting Share on receipt by such holder(s), and

{wi) words or expressions defined in Article 47 shall bear the same meaning
when used in this Article 69

(D) The Directors may only serve a Voting Notice on the holder of the
Special Voting Share where the Directors determune that it 1s necessary or
desirable to take steps in order to protect any Operating Right of the
Company or any subsidiary of the Company or the status of the Company or
such subsidiary as a United Kingdom airline by reason of the fact that -

() an Intervening Act has taken place,
(n) an Interverung Act 1s contemplated, threatened or intended,

(i} the aggregate number of Retevant Shares particulars of which are
entered in the Separate Non-UK Register 1s such that an Intervening Act
may occur or be contemplated, threatened or intended, or

{rv) the ownership or contro! of the Cornpany 1s otherwise such that an
Intervening Act may occur or be contemplated, threatened or intended,

in the case of each of (x) and (iv) above, taking into account (inter aha) the
hikelihood of further increases in the aggregate number of Relevant Non-UK
Shares and/for other changes in the ownership or ¢ontrol of the Company

(E) Following the delivery of a Voting Notice and untit a Termunation Notice
has been delivered in respect of that Voting Notice, the necessary quorum
for a General Meeting shafl, in additron to the prowisions of Articles 58 and
59, require the holder(s) of the Special Voting Share to be present in person
(including, for the avoidance of doubt, by its corporate representative) or by
proxy
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SHO1 - continuation page
Retum of allotment of shares

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

Class of share

ISpeual Voting Share

Prescribed particulars

Article 69 (continued)

(F) On any resolution, the Specified Number of votes attaching to the
Special Voting Share may only be cast for such resolution, cast against such
resolution, or not voted in respect of such resolution in the same proportions
as the proportions in which holders of UK Shares (1) have validly cast votes
attaching to such UK Shares in favour of such resolution, {n) have validly
cast voles attaching to such UK Shares against such resoltution, and ()
have not cast votes attaching to such UK Shares in relation to such
rasolution (in the case of (i), whether or not such holders attend or are
represented at the relevant General Meeting) For the avoidance of doubt, in
any case where no votes whatsoever are cast on a resolution by holders of
UK Shares in respect of such shares, no votes attaching to the Special
Voting Share shall be cast on the resolution

(G) Where the requirements of Article 69(F) would resuit in a fractional spht
of any vote, such single vote shall instead be cast in favour of the relevant
resolution

(H) The detemunation of the Directors as to (1) the Specified Number of
vates, and () the proportion in which such votes shall be cast (and/or not
cast) pursuant to paragraphs (F) and (G) of this Article 68 shall be final and
conclusive

(1) The Directers must publish notification of each Voting Notice and
Termunatron Notice, within two business days of the date of 1ssue of any
such notice, In such manner as 18 prescribed for the making of
announcements under the rules and regulattons of each stock exchange on
which Shares or secunties evidencing the nght to receive Shares are, at the
instigaton of the Company, listed, quoted or dealt in as at the date of 1Issue
of such notice
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Class of share A2

Prescnbed particulars | Article §

(A) Subject to the provisions of Arlicle 5(B) below, whenever the share
capntal of the Company 1s divided into different classes of shares, the
special nghts attached to any class may, subject to the provisions of the
Statutes, be vaned or abrogated etther with the consent in wnting of the
holders of not less than three quarters in nominal value of the issued shares
of the class (excluding any shares held as treasury shares) or with the
sanction of a Special Resolution passed at a separate General Meeting of
the holders of the shares of the class (but not otherwise) and may be so
vaned or abrogated either whilst the Company i1s a going concern or during
or in contemplation of a winding-up To every such separate General
Meeting &ll the provisions of these Articles relating to General Meetings of
the Company and to the proceedings thereat shall mutatis mutandis apply,
except that the necessary quorum shall be at least two persons entitled to
vole and holding or representing by proxy at least one-third m nominal value
of the 1ssued shares of the class, exciuding any shares of that class held as
treasury shares, (but so that at any adjourned meeting any hoider of shares
of the class present in person or by proxy shall be a quorum) and that any
holder of shares of the class present in person or by proxy may demand a
poll and that every such holder entitled to vote shall on a poll have one vote
for every share of the class held by hm The foregoing provisions of this
Article shall apply to the vanation or abrogation of the special nghts
attached to some only of the shares of any class as if each group of shares
of the class differently treated formed a separate class the special nghts
whereof are to be varied

Article 5A

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

Article 128A

(A) Except as otherwise provided by paragraph (B) of this Article 128A, all
dividends shall be apportioned and paid pro rata to each holder of QOrdinary
Shares or as the case may be A2 Shares according to the amounts paid up
on such Ordinary Shares or A2 Shares (as the case may be) during any
portion or portions of the penod in respect of which the dividend 15 paid

(B) Where the aggregate amount of any dividend or distnbution which 1s
declared, paid or made by the Company is less than £1 00, the holders of
A2 Shares shall not be entitled to receive any part of such dvidend or
distnbution

Article 140A

Notwithstanding Article 140 or any other provision in these Articles, neither
the A2 Shares nor the Special Voting Share shall carry the nght to
participate in the capitalisatons referred to in Clause 2 of the Scheme (as
defined in (and for the purposes of ) Article 156) of (1) the reserve ansing in
the Company's books of account created by the reduction of capital referred
to in Clause 2 1 of the Scheme (as so defined) or (1) the share premum
account as referred to in Clause 2 3 of the Scheme (as so defined)

CHFPO25 Laserform Intemational $/10




