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RESOLUTIONS OF
BBA AVIATION PLC

IN ACCORDANCE WITH SECTIONS 378 & 380
OF THE COMPANIES ACT 1985

-

At the Annual General Meeting of BBA Aviation plc, {the “Company”} duly convened and held at
Glaziers Hall, 9 Montague Close, London Bridge, London SE1 8DD on Thursday 26 April 2007 at
11 3Dam, the following resolutions were passed

As an Ordinary Resolution _

THAT the dlrectors be and are hereby generally and unconditionally authorised pursuant to
sechon 80 *6f the Companies Act 1985 o exercise for the period ending on the date of the next
annual general meeting or on 30 June 2008, whichever is the earlier, all the powers of the
Company to allot relevant securities up to the aggregate hominal amount of £40,811,662
provided that the authoriiy hereby conferred shall allow the directors to make an offer or
agreement before the expiry of such authonty which would or might require relevant securities
to be allotted after such expiry as f the power conferred hereby had not expired

As a Special Resolution
v

THAT the directors be and are hereby empowered pursuant to section 95 of the Companies Act
1885 for the period commencing on and with effect from the date of adoption of this resolution
and expiring on the date of the next annual general meeting or on 30 June 2008, whichever 1s
the earlier, to allot equity secunities {(within the meaning of section 94 of the Companies Act
1985) for cash as If section 83(1) of that Act did not apply to any such allotment provided that
the power hereby conferred shall be limited to

(a) the allotment of equity secunties in connection with or pursuant to an offer by way of rights
to the holders of shares in the Company (excluding any holder holding shares as treasury
shares) and other persons entitffed to participate therein in the proportion {as nearly as may
be) lo such holders' holdings of such shares (or, as appropnate, to the number of shares
which such other persons are for these purposes deemed fo hoid) subject to such
exclusions or other arrangements as the directors may deem necessary or expedient In
relation to fractional entitlements or legal problems under the laws of any terntory or the
requirements of any recognised regulatory body or stock exchange, and

(b) the allotment of equrty securnities (otherwise than pursuant to paragraph (a) hereof) up to a
maximum norunal value of £6,127,877

The foregoing power shall allow and enable the directors o make an offer or agreement before
the expiry of that power which would or might require securifies to be allotted after such expiry
as if the power conferred hereby had not expired

As a Special Resolutron

THAT the Company Is hereby generally and unconditionally authonsed for the purposes of
section 166 of the Companies Act 1985 to make market purchases (within the meaning of
section 163 of such Act) on The London Stock Exchange of ordinary shares of 29'%%'p each in

the capital of the Company (“ordinary shares”) provided that
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{a) the maximum aggregate number of ordinary shares authonsed to be purchased i1s
61,727,832 (representing approximately 14 99 per cent of the present 1ssued ordinary
share capital of the Company),

{b) the rmuinimum price (excludmg stamp duty and expenses} which may be paid for an ordinary
share so purchased 1s 29'%'p,

{¢) the maximum price (excluding stamp duty and expenses) which may be paid for an
ordinary share so purchased 1s an amount equal to 5 per cent above the average of the
middie market quotations shown for an ordinary share in the London Stock Exchange Daily
Official List on the five business days immediately preceding the day on which that ordinary
share I1s contracted to be purchased,

{d} the authority hereby conferred shall expire at the conclusion of the annual general meeting
to be held in 2008, unless such authority 1s renewed, vaned or revoked prior to such time,

(e} the Company may pnor to the expry of such authonty make a contract to purchase
ordinary shares under the authority hereby conferred which will or may be executed wholly
or partly after the expiry of such authonty, and may make a purchase of ordinary shares n
pursuance of any such contracl, and

(fy all ordinary shares purchased pursizant to the said authonty shall either
(1} be cancelled iImmediately upon completion of the purchase, or
{n} be held, sold, transferred or otherwise deait with as treasury shares in accordance with
the provisions of the Companies Act 1985

As a Special Resolution

THAT Article 13 of the Company's Articles of Association be amended by the nsertion of a new
Article 13 7 stating that “In relation to documents or information to be sent or supplied to joint
holders of a share, anything to be agreed or specified by the holder shall only be required to be
agreed or specified by the person whose name appears first in the Register as one of the joint
holders of that share, in which case it shall be deemed to have been agreed or specified by all
the joint holders of that share for all such purposes "

As a Special Resolution

THAT Article 153 of the Company's Articles of Association be amended by amending the
heading of Article 153 to read “Service of Notices and other documents and information” and by
the deletion of the words “A notice may be served by the Company upon any Member” at the
beginning of Article 163 and replacing them with the words "Any notice, document or
information may be served on or sent, supplied or delivered to any Member by the Company”

As a Special Resolution

THAT Articles 94 2 to 94 6 (inclusive) of the Company’s Articles of Association be deleted in
their entirety and replaced by the following

“94 2 The Board shall restrict the borrowings of the Company and exercise all voting and
other nghts or powers of control exercisable by the Company in relation to its subsidiary
undertakings (If any) so as to secure (but as regards subsidiary undertakings only In s0
far as by the exercise of the nghts or powers of control the Board can secure}) that the
aggregate principal amount from time to tme oulstanding of all borrowings by the group
(exclusive of borrowings owing by one member of the group to another member of the
group) shall not at any tme without the previous sanction of an ordinary resolution of
the Company exceed an amount equal to three times the adjusted capital and reserves
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94 3  For the purposes of this Article

94 3 1 “the adjusted capital and reserves™ means the aggregate from time to time of
{a) the amount paid up on the 1ssued share capital of the Company {including any
shares held as treasury shares}, and

{b) the amount standing to the credit of the reserves of the Company including (without
mitation} any share premum account, capital redemption reserve and credit
balance on profit and loss account or retamed earnmngs,

all as shown by the then latest audited balance sheet but after

(c) deducting from the aggregate any debit balance on profit and loss account or
retained earnings subsisting at the date of that audited balance sheet except to the
extent that a deduction has already been made on that account, and

(d) making such adjustment as may be appropriate to reflect any variation in the amount
of the paid up share capital, share premmum account, capital redempton reserve or
other reserve since the date of the audited balance sheet,

94 3 2 “horrowings” include the following except insofar as otherwise taken into account

(a) the principal amount (together with any fixed or minimum premium payable on final
repayment) owing by a member of the group under any debenture, debenture stock,
bond or other secunty whether constituing a charge over the assets of such
company or not, and whether 1ssued for cash or otherwise,

{b) the principal amount owing by any member of the group under any acceptance credit
opened on its behalf by any bank, acceptance house or finance company other than
acceptances relating to the purchase or sale of goods in the usual course of frading,

{c) the principal amount owing by a member of the group in respect of any loan or
advance from, or overdraft facility wath, any bank, acceptance house or finance
company,

(d) the pringipal amount ewing by a member of the group under or in respect of any hire
purchase agreement, finance lease (as defined in international Accounting Standard
17), conditional sale agreement, credit sale agreement or other agreement of a
similar nature,

(e) the nominal amount of any issued share capital and the principal amount of any
borrowings (together, in each case, with any fixed or minimum premium payable on
final repayment) the repayment of which 1s guaranteed or secured or 1s the subject of
an indemnity given by a member of the group and the beneficial interest t(n which 1s
not owned by a member of the group,

(f) the nominal amount (including any fixed or mimmum premium payable on final
repayment) of any 1ssued share capital, other than equity share capital, of any
subsichary undertaking the beneficial interest in which 1s not owned by a member of
the group,

(g) the munonty proportion of moneys borrowed by a member of the group and owing to
a partly-owned subsidiary undertaking,

but shail not iclude -

(h) borrowings incurred by any member of the group for the purpose of repaying within
one month of the borrowing the whole or any part of any borrowings of that or any
other member of the group outstanding at the relevant time, pending thewr application
for that purpose within that penod,

{1) the minonty proportion of moneys borrowed by a partly-owned subsidiary
undertaking and not owing {o ancther member of the group,

{) borrowings incurred by any member of the group for the purpose of financing any
contract for the sale of goods to the extent that the purchase price recetvable under
such contract 1s guaranteed or insured,

94 3 3 outstanding borrowings 1n a currency other than sterling shall be converted into sterling
at the Landen spot buying rate for such currency as quoted at about 11 am on the day
in question by Barclays Bank PLC,
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94 3 4 If the amount of adjusted capital and reserves I1s being calculated in connection with a
transaction involving & company becoming or ceasing to be a member of the group, the
amount 15 o be calculated as if the transaction had already occurred,

94 35 a certificate or report by the Audiors as to the amount of the adjusted capital and
reserves or the amount of any borrowings or to the effect that the imit imposed by this
Article has not been or will not be exceeded at any particular ime or times shall be
conclusive evidence of that amount or of that fact,

9436 “audded balance sheet” means the audited balance sheet of the Company prepared for
the purposes of the Act for a financial year unless an audited consolidated balance
sheet dealing with the state of affaws of the Company and its subsidiary undertakings
required to be dealt with 1n group accounts has been prepared for those purposes for
the same financial year, in which case it means that audited consolidated balance
sheet, and in that case all references to reserves shall be deemed to be references to
consclidated reserves,

94 37 ‘“the group™ means the Company and its subsidiary undertakings (if any), and
94 38 “the minonty proportion” means a proportion equal to the proportion of the 1ssued share

capita! of a partly-owned subsidiary undertaking which 1s not attnbutable to a member of
the group ™

As a Special Resolution

THAT Article 84 of the Company's Articles of Association be amended by the insertion of an
additional sentence at the end of Article 84 stating that “The Company may also fund a
Drector's expenditure on defending proceedings or in connection with any application under the
Statutes and may do anything to enable a director to avoid incurring such expenditure all as
provided in the Statutes " and that Article 159 of the Company's Articles of Association be
deleted in #ts entirety and replaced by the following “Subject to ithe provisions of the Statutes,
the Company may mdemnify any director of the Company or of any associated company
against any habiity and may purchase and mantain for any director of the Company or of any
assocrted company insurance agamst any hability In this Article references to a “director” shall
nclude any former director of the Company "

8Y ORDER OF THE BOARD

FLe

SARAH SHAW
GROUP SECRETARY
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