Company Number : 2116704

COMPANIES ACT 1985 - 1989
PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF
LIVERPOOL AIRPORT PLC

[ cettify that this: is a true copy of the Special Resolutions passed at an Extraordinary General Meeting of the
above named Company held at Peel Dome The Trafford Centre Manchester M17 8PL on the 3 Aaacuasr 2001

THAT subject to and conditional upon the passing as Extraordinary Resolutions of the resolution set out

in the notice dated 2 AvGUAD" 2001 of a separate Class Meeting of the holders of the "A"

Ordinary Shares and the resolution set out in the notice dated 2 AuQus- 2001 of a separate

Class Meeting of the holders of the "B" Ordinary Shares then the "A" Ordinary Shares of £1 each in the
capital of the Company be re-designated as Ordinary Shares of £1 each;

THAT subject 1o and conditional upon the passing as Extraordinary Resolutions of the resolution set out
m the notice dated 2 AvAGA Ly 2001 of a separate Class Meetmng of the holders of the "A™

Ordinary Shares and the resolution set out in the notice dated 2 Auguidy- 2001 of a separate

Class Meeting of the holders of the "B” Ordinary Shares then the "B" Ordinary Shares of £1 each in the
capita! of the Company be re-designated as Ordinary Shares of £1 each;

3 THAT subject to and conditional upon the passing as Extraordinary Resolutions of the resolution set out

in the notice dated 2. AuGWSE 2001 of a separate Class Meeting of the holders of the "A"

Ordinary Shares and the resolution set out in the notice dated Z Augusyr 2001 of a separate

Class Meeting of the holders of the "B" Ordinary Shares then the existing Articles of Association of the

Company shall cease to apply and that the Company adopts in substitution for them the Articles of

e

Association produced to the Meeting and initialled by the Chairman for the purposes of identification.
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Company Ne @ 2116704

THE COMPANIES ACTS 1585 TO 1989
COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
of
LIVERPOOL AIRPORT
PUBLIC LIMITED COMPANY

(Adopted by Special Resoclution dated B Augusy 2001)

1. {a} The Company 1s & public limited company and regulations

contzined or incorporated in Table A& in the
{Table A to F} Regulations 1985 as
Companies (Tables A tc F) (Bmendment) Regulations 1985
(hereinafter called “Takle A”) shall apply to the Company
save 1nsofar as they are varied or exciuded by or
inceonsistent with these regulations.

Companies
amendad by the

are

(b Regulations 73 to 80 (inclusive} and 94 to 97 {inclusive)
in Table A shall not apply to the Company.
In these Articles “the Act” means the Companies BRcts 1985

to 1989 and every statutory modification and re-enactment
thereof for the time being in force.

The authorised share capital of the Company at the date of the
adoption of these Articles i1s as stated in the Schedule heretc.

i)

. (i3 The shares shall be under the contrel of the Directors

and the Directors may allot, grant options over, or

ctherwise deal with or dispose of any relevant securities
{as defined by Sscticn 80{2} of the Bbct) of
to  such perscns and generally on  such
conditions as the Directors think proper.

the Ccmpany
terms and

The general authority conferred by paragraph {i) of this
Rrticle shall expire on that date which is the day
preceding the fifth anniversary of the date on which the
Resclution adopting these Articles was passed unless
renewed varied or zrevoked by the Company in gensral
meeting and such authority shall exitend te the awmcunt of
the autherised but unissued share capital of the Company
at the date of the adoption of these Articles.

{i1i) The Directors shall be entitled under the generzl
authority conferred by paragraph (i} of this Article to
make at any time before the explry of such authority any
offer or agresement which will or might require relevant

securities of the Company tc be allotted after the explry
of such authority.

4 In accordance with Section %1{(17 of the Act the
Sections 89(1l) and 9041} te 90(e)
not apply to the Company.
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A #Hember or Members holding z majority in

nominal value of the
issuad Ordinary Sharses for the

tima being in the Company shall
have power from tTime Lo time and at any time to appcint any
person @r persons as 2 Director or Directers or to fill any
vacancy, and to remove from office any Director howsoever
appolnted. Any such appointment or removal shall be sffected by
an instrument in writing signed by the Member or Members making
the same, or in the case of a Menber being & company signed by
one of its direchtors on its behalf, and shall take effect upon
lodgment at the registered office of the Company.

The Directcors shall have power at any time, and from time to
time, t¢ appeink any person or persons to be a Director or

Directers, elther to £ill a casual wvacancy or as an addition to
the exilsting Directors.

The Company shall not be subiject to Section 292 of the Act. Neo
person shall be disgualified from being or becoming a Director

by reason of his attaining or having attained the age of 70 or
any cother age.

9. A Director shall not regquire a share gqualification but
nevertheless shall be entitled to attend and speak at any
General Meeting <f the Company, and at any separate mesting of
the holders of any class of shares in the Company.

=
[

A Dirvactor who hag duly declared his interest therein may vote
as a Director in regard te any contract or proposed contract or
arrvangement in which he is interssted whether directly or
indirectly or upon any matter arising therecut, and i1f he shall
sa vote his wvote shall be counted and he shall be counted 1
the quorum prasent at any meeting at which any such contract
arrangement or matter is under consideration.

n

SCHEDULE

The authorised share capital of the Company at the date
adoption cf these drticles

Sl

of the

of RAssociation is 33,040,000 shares of £1
each all of which have bsen issued.
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