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Securities and Exchange Commission
Office of International Corporate Finance
Division of Corporation Finance

100 F Street, N.E.

Washington, DC 20549

USA

6 August 2007
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BBA Aviation plc - Rule 12g3-2(b) Exemption (File No. 82-35084)

Please find enclosed pursuant to Rule 12g3-2(b)(1)(i) copies of the following documents
required to be furnished and which are not published on the Company’s website:

Documents filed with Companies House

Date of Filing | Document Type | Description
1 |21 June 2007 | Form 88(2) Return of Allotment of Shares
2 120 June 2007 | Form 288a Appointment of Director
3 | 14 June 2007 1| Form 88(2) Return of Allotment of Shares
4 | 29 May 2007 Form 88(2) Return of Allotment of Shares
5 | 25 May 2007 Form 88(2) Return of Allotment of Shares
6 | 21 May 2007 Form 88(2) Return of Allotment of Shares
7 |18 May 2007 Form 363s Annual Return
8 {14 May 2007 Form 88(2) Return of Allotment of Shares
9 19 May 2007 Form 288b Resignation of Director
10 | 3 May 2007 Special Resolutions passed at the Annual
General Meeting on 26 April 2007
11 | 3 May 2007 Form 88(2) Return of Allotment of Shares
12 | 30 April 2007 Form 288b Resignation of Director

Documents filed with the United Kingdom Listing Authority viewing facilities

Date

Description

13 | 26 April 2007

Resolutions relating to special business passed at the Annual
General Meeting on 26 April 2007

Yours faithfully PH@CESSE@
, AlUG 1 5
; AV-‘ W THOMS
FliaISONy
Alice Hammond NANC’AE

Assistant Company Secretary

Enclosures

Registered in England N0, 53688 Registered Office 20 Balderton Street, London W1K &TL
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Companies House X
o fortheroond seee
fir dhe.recond ;3.7 s - .. _Return of Allotment of Shares
Please complete in typescript, or ’ e d
in bold black capitals. . !
CHWP000 ST
Company Number 00063688
Company name in full BBA AVIATION PLC
Shares allotted (including bonus shares):
From To

Date or period during which Day Month Year Day Month Year

shares were allotted
{If shares were alfotted on one date
enter that date in the “from” box}

Class of shares
(ordinary or preference etc}

Number allotted

Nominal value of each share

Amount (if any) paid or due on each ,é 2.13

share (including any share premium})

0,5/0,6/2,0,0,7 L L L |

NEW ORDINARY

13562

29 16/21P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped conlract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardift
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Shareholder details Shares and share class allotted

Name Class of shares Number
PLEASE SEE ATTACHED LIST aliotted allotted

Address

. NEW ORDINARY 13,562

UKPostcode | | o L o L b L

Name Class of shares Number
allotted aliotted

Address

L

UKPosicode _ _ L _ L o L .

Name Class of shares Number
allotted allotted

Address

!

[N

UKPostcode | . _ oL L L

Name Class of shares Number
allotted allotted

Address

1

UKPostcode _ o o L o o L L

Name Class of shares Number
aliotted allotted

Addr_ess

UKPostcode | | o o L o L :

Please enter the number of continuation sheets (if any) attached to this form

Signed W Date AN Dmng o\

VA 3 P\k}'-)«fsv\"'\ [T TN Tl
pe-f-aeiminiatrateradminiotret } t anen . Please delste as appropriate

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of the

person Companies House should
contact if there is any query. : Tel

DX number DX exchange
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BLUEPRINT e

Company Secretary B s
f,:fi B 13

Piease complete in typescript,
or in bold biack capitals. ' *

CHFPO055 Company Number

Company Name in full

Date of
appointment

Appointment as director

Appointment
~form

NAME *Style / Title

Forename(s)

Notes on completion

appear on reverse. Surname

Previous
Forename(s)

Previous
Surname

Usual residential
address

Post town
County / Region

1 Nationality

1 Other directorships
{additional space averleaf)

Consent Signature

* Voluntary details.
1 Directors oniy.
** Please delete as appropriate.

Signed

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of

the person Companies House should
contact if there is any query

Companies House receipt date barcode

Form revised July 1998

£00d

APPOINTMENT of director or secretary

(NOT for resignation (use Form 288b) or
change of particulars (use Form 288c))

53688

BBA AVIATION PLC

Day Month Year Day Month Year
1,1]0¢8 210,07 ’fe'?g;e"f 0,8/1,2 19,61
v as secretary oo s Groctor ong oaae . gepolniment
MR *Honours etc
| SIMON CHARLES CONRAD
PRYCE
| GREY WALLS —|
| COTHILL ROAD |
| COTHILL
IABINGDON Postcode | OX13 6QQ ‘
l OXFORDSHIRE Country
BRITISH tBusiness | COMPANY DIRECTOR

occupation

l (See continuation shee}).///’

i cons‘gﬁﬂto actas ** dimW secretary of the above named company
- { W\__L < Date
Adirector, ﬁp%tm@gﬁusi sign the form below. .
Date \"\l L [OQ- X

(**a director / secretary / administrqforl adminisirative receiver / receiver manager / recaiver)

\ ‘i -_—Su,vu. Yoo

Mrs A Hammond
BBA Aviation ple
20 Balderton Street
London W1K 6TL

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

for companies registered in Scotland




t Directors only. 1 Other directorships

NOTES

Show the full forenames, NOT INITIALS. If
the director or secretary is a corporation or
Scottish firm, show the name on sumame
line and registered or principal office on the
usual residential line.

,G\ive previous forenames or surname(s)
cept:

- for a married woman, the name by
which she was known before marriage
need not be given.

- for names not used since the age of 18
or for at least 20 years

A peer or individual known by a title may
state the title instead of or in addition to
the ferenames and surname and need
not give the name by which that person
was known before he cor she adopted the
title or succeeded to it

Cther directorships.

Give the name of every company
incorporated in Great Britain of which the
person concerned is a director or has been a
director at any time in the past five years.

You may exclude a company which either is,
Jr at all times during the past five years when
" the person concerned was a director, was
- dormant
- a parent company which wholly owned
the company making the return, or
- another wholly owned subsidiary of the
same parent company.

Current Directorships for MR SIMON CHARLES CONRAD PRYCE

GKN SHEEPBRIDGE STOKES LIMITED

THE SOCIETY OF MOTOR MANUFACTURERS AND TRADERS LIMITED

Page 2
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Companies Hotse

for the seenef .- .. ._ _ _ Return of Allotment of Shares
Please complets in typescript, or C e b e ey
in bold black capitals.
CHWPOCO
Company Number 53688
Company name in full BBA AVIATION PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares wers allotted on one date
enter that date in the “from" box)

Class of shares
({ordinary or preference elc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year

0,1]0,6§2,0,0,7 L

ORDINARY

77000

29 16/21P

153P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge

by Companles House.

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Shareholder details Shares and share class allotted |
Name - AZENOVE NOMINEES LIMITED ESOS ACCT c'a:f,o‘t’tfezhares roer
.
Address
. 20 MOORGATE, LONDON IORDINARY I77,000
. L L
UK Postcode (F E E lB E .9 lf‘ L '
Name Class of shares Number
| allotted aliotted
Address
. L L
. . .
UK Postcode _ o . L L L L ' :
Name Class of shares Number
l allotted allotted
Address
1 ! L
L ! .
UKPostcode | L L o o : -
Name Class of shares Number
| allotted allotted
Address |
| ! L
| L L
UKPostcode | _ _ L L L L : :
Name Class of shares Number
. allotted allotted
Address
L . L
L L L
UKPostcode | ( L o L o o . '

Please enter the number of continuation sheets (if any) attached to this form

Date \\(' Tune 3"5"\\

V oo Puiiitad Cooge

. Se Lrdtne N .
clivor-managerirecaivar Please dolete as appropriate

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of the
person Companies House should

contact if there is any query.

Tel

DX number

DX exchange




Companies House 6 6 (‘ )

for the vt Return of Allotment of Shares
Please complets in typescript, or
in boid black capitals.
CHWP000
Company Number 53688
Company name in full BBA AVIATION PLC

Shares allotted {including bonus shares):

From To

Date or period during which Day Month Year Day Month Year
) shares were allotted

(If shares were allotted on one date 1,810 | 52,0 | 0 | 7

anter that date in the “from” box) ] | | 1 |

Class of shares ORDINARY ORDINARY

(ordinary or preference elc)

Number allotted 56200 163907

Nominal value of each share 29 16/21P 2916/21P

Amount (if any) paid or due on each 270P 275.25P

share (including any share premium)

List the names and addresses of the allottess and the number of shares allotted to each overleafl

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract Is not in writing}

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies Houss receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies Houss. For companies registered in Scotland Edinburgh




Shareholder details

Shares and share class allotted

Name - AZENOVE NOMINEES LIMITED A/C ESOS Class of snares Numoer

.

Address

1 20 MOORGATE,LONDON IORDlNARY |220.1 07

! l ]
UK Postcode E C2 R 8 DA - :

Name Class of shares Number

. allotted allotted

Address

L L L

L . .
UKPostcode | | L L L L L ’ :

Name Class of shares Number

. allotted allotted

Address

. ! L

¢ . L
UKPostcode . L L L L L o L L

Name Class of shares Number

l allotted allotted

Address

. ! .

. . .
UKPostcode | . L L L ' ‘

Name Class of shares Number

' aflotted allotted

Address

UK Postcode [ TR T VR S A H

Please enter the number of continuation sheets (if any) attached to this form

(M4

Date

Signed

Ardirestor/ secretary / adminisirate

2. C\ ‘\’\c\v\ )—0"0‘\
4

Please delets as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

Tel

DX number

DX exchange




AP

ICS A
SOFTWARE

BLUEPRINT

Company Secrotary

Please complete in typescript, or
in bold black capitals.

CHFP055

O0\4&)

Return of Allotment of shares

Company Number

53688

Company Name in full

BBA AVIATION PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

f shares were allotted on one date
-enter that date in the "from” box)

Class of shares
(ordinary or preference etc)

Number allotted
Naminatl value of each share

Amount {if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0
LT B il R el e B I | L 11
Ordinary
58,132
29 16/21p
275.25p

List the names and addresses of the allottees and the number of shares allotted to each cverieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3} if the
contract is not in writing)

Companies House receipt date barcode

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland




sharenholder detalls ShanS and share class allotted |
Name Cras of shares Number
liotted
(Cazenove Nominees Ltd A/C ESOS i‘ ote allotted
——0 | Ordinary 58,132
Address
120 Moorgate, London L_—V
, —
UK Postcode ECER S LA ]
Name ‘ Clasc L'shares Number
| l allo"ed allotted
Address ’ L :
1 f
1 : I_-_—'
\ UK Postcode [ I T L |_i|_
Name / Class of S‘Hares Number
a”ottec{ a[lotted
. ,
(—— \
Address 1
\
1 — .
I L]
UK Postcode [ S B - L
Name Class of shares Number
allotted allotted
l !
Address ~
1
L
UK Postcode L L L L S N
ame Class of shares Number
allotted allotted
1
Address L
L
1
UK Postcode Lo Lo L L = L. L.
0

Date

\..

Please e@' the number of continuation sheets (if any) attached to this form
Signed =

YNNI

Please give the name and address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

W Dune B'be\

Please deleto as appropriate

Tel

DX number

DX exchange
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Companies House

-~ forthe moond Return of Allotment of Shares
Please complete in Iypescr!pt, or
in bold black capitals. )
CHWPO00
Company Number 53688
Company name in full BBA AVIATION PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
. Shares were allotted
) (if shares were allotted on one date 1,0/0,812,0,0.7
enter that date in the “from” box) | i Il Il | | | | 1
Class of shares ORDINARY ORDINARY
{ordinary or preferance etc)
Number allotted 14755 2598
Nominal value of each share 20 16/21P 23 16/21P
Amount (if any) paid or due on each 275.25 213
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotied to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This informalion must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companles House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Shareholder details Shares and share class allotted r
Name \1R GRAHAM COLLINS Class of snares umber
L
Addreés
l 106 UNDERWOOD DRIVE,WHITBY,ELLESMERE PORT lOF!DINAF!Y l1,732
L ¢ .
UK Postcode © H S 5 6 TN ¢ ' :
IName MR PAUL DOWSETT C'a:,‘fo‘t’tf:dhares rber
Address
l 5 LENNOX CLOSE,GOSPORT [ORDINARY |866
L L \
UKPostcode P 01 2 2 UJ ' -
NaMe CAZENOVE NOMINEES LIMITED AIC ESOS Class of snares v
!
Address
. 20 MOORGATE,LONDON IOFlDINt'-\FiY l14,755
1 L —
UK Postcode E C 2 R 6 DA - l
Name Class of shares Number
1 allotted allotted
Address
. . —
L L L
UKPostcode ,_ o _ _ o — L.
Name Class of shares Number
. allotted allotted
Address
. . .
. . L
UKPostcode . _ L O L L o L L

Pleass enter the number o: fontinuation sheets (if any) attached to this form
Signed ﬁ F Date

A director/ secretary / administrator / administrative receiver / receiver manager / receiver

2 \\!\.Ouu\\'“ ‘—\

Flease delste as appropriate

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of the
person Companies House should

contact if there is any query.

Tel

DX number

DX exchange




Company Name
BBA AVIATIONPLG. .- .-

Company Type
Public Limited Company

Company Number

53688

Information extracted from
Companies House records on
26th April 2007

Ref: 53688/09/28

> Registered Office
Address
If any of the details are
wrong, strike them through
and fill in the correct details
in the "Amendsd details"
column.

V)

363s Annual Return

> Please check the details printed in the "Current details” column.

> If any details are wrong, strike them through and write the correct details
in the "Amended details” column.

> Please complete in black ink and use capitals,

Section 1: Company details

7th Floor

20 Balderton Street
London

W1K 6TL

L

UK Postcode

| W Wiy W S _ o

> Register of Members Address where the Register is held | Address

if any of the details are Capita Registrars

wrong, strike them through Northern House Woodsome Park .

and fill in the corract details Fenay Bridge .

in the "Amended details" Huddersfield HD8 OLA

column. :

UK Postcode o o oo oo

> Register of Debenture Capita Registrars Address

Holders Northern House Woodsome Park

I any of the dstaifs are Fenay Bridge :

wrong, strike them through Huddersfield HD8 OLA .

and fill in the correct details .

in the "Amended dstails"

column. UK Postcode o« w o o oo o
> Principal Business SIC Code  Description SIC CODE Description

Activities

If any of the details are 3663 Other manufacturing (N

wrong, strike thern through
and fill in the correct details
in the "Amended details"
colurnn.

> Please enter additional
principal activity code(s) in
"Amended details” column.
See notes for guidance for
list of activity codes.




» Company Secretary Name Name
If any of the details for this Sarah Margaret SHAW
person are wrong, strike
them through and fill in the
comect details in the Address Tick this box if this address is a service
*Amended details"” column. 26 Hamilton Road address for the beneficiary of a
London Confidentiality Order granted under section 723E
W5 2EH of the Companies Act 1985,
Address
Particulars of a new .
Company Secretary must l
be notified on form 288a.
UK Postcode o _ o _ U T
Dateofchange‘., R T T
Date Sarah Margaret SHAW
ceased to be secretary (if applicable)
> Director Name Name

If any of the details for this
person are wrong, strike
them through and Iill in the
correct details in the
*Amended details” column,

Particulars of a new Dirsctor

must be notified on form
288a.

John Michael HARPER

Address

Barley End Stocks Road
Aldbury

Tring

Hertfordshire

HP23 5RZ

Date of birth 02/01/1945

Nationality British

Occupation Company Director &

Engineer

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723E
of the Companies Act 1985,

Address

fo—

UK Posicode o o o o [EE U
Date of birth [T U SO U ST,
Nationality .

Occupation :

Dateofchange._ [ AT T AT T T

Date John Michael HARPER ceased 1o
be director (if applicable)

e f e e u




- WiTewlur
If any of the details for this
person are wrong, sirike
them through and fill in the
correct details in the
"Amended details" column.

Farticulars of a new Director
must be notified on form
288a.

nalvie

Mark HARPER

Address
2 Orchard View

Tithe Lane Clifton
Banbury
Oxfordshire
0X17 1NR

Date of birth 05/05/1956
Nationality British

Occupation Company Director

TNGATT T

MARK JEREMY HARPER

Tick this box if this address is a service
t___| address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985.

Address

UK Posicode o o o o [ I,
Date of birth Com e e e
Nationality .

Occupation .

Dateofchange._ e e o

Date Mark HARPER ceasedtobe
director (if applicable)

(NG Y A U S ) S W W,

> Dirgctor
If any of the details for this
person are wrong, sirke
them through and fill in the
correct details in the
"Amended details" column.

Particulars of a new Director
mus! be notified on form
2583,

Name
Nicholas Charles Edward LAND

This is a service address for the
beneficiary of a Confidentiality Order.
Address

Bba Group Plc

20 Balderton Street

London

W1K 6TL

Date of birth 06/02/1948
Nationality British

Occupation Chartered Accountant

Name

/ Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723E
of the Companies Act 1985.

Address
BRy AviaTioN U<

Lo BLpERTON STHRoeT
lorDon

UK Postcode ..lf/i L‘fL. 67 £
Date of birth L f e e e e
Nationality

Occupation

Dateofchange _ _ J o . /o oo o

Date Nicholas Charles Edward LAND
ceased to be director (if applicable)

[N N VN W I U R




= WU Y
i any of the details for this
person are wrong, strike
them through and fill in the
correct details in the
"Amended details" column.

Particuiars of a new Director
must be notified on form
288a.

LA L L LA

Robert Mayfield PHILLIPS

Address

130 Wallacks Point
Stamford
Connecticut 06902
Usa

Date of birth 15/07/1938
Nationality American

Occupation Retired

1 AT

[N

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723E
of the Companies Act 1985.

Address

UK Postcode o . _ — o
Date of birth L f e foeoe oo
Nationality

Occupation

Dateofchange _ — J . o fu o o o

Date Robert Maytield PHILLIPS ceased
to be director (it applicable)

(R B I N S L P

> Director
if any of the details for this
person are wrong, strke
them through and fill in the
comect detalls in the
"Amended details” column.

Particulars of a new Director
must be notified on form
286a.

Name
Pavid John Seymour ROQUES

Address

High Down
Cokes Lane
Chalfont St Giles
Buckinghamshire
HP8 4TG

Date of birth 14/10/1938
Nationality British

Occupation Chartered Accountant

Name

L

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 7238
of the Companies Act 1985.

Address

UKPostcode _ . o o o o
Date of birth e e oo e o
Nationality .

Occupation

DaieofchangeL_L ] o e

Date David John Seymour ROQUES
ceased 1o be director (if applicable)

(W B S S U L S ey o




if any of the details for this David ROUGH
person are wrong, stiike

thern through and fill in the

correct details in the Address

"Amended details” column. Burford House
The Drive
Belmont
Surrey
SM2 7DP

Date of birth 01/01/1851

Nationality  British

Particulars of a new Director .
Occupation Investment Manager

VAR T

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985.

Address

UK Postcode . o o [T

Date of birth e f e o e o

must be notified on form Nationality .
286a. Occupation .
DatEOfChangex_ ) e Jo oo
Date David ROUGH ceased o be
director (if applicable)
286, 09,2007
> Director Name Name
if any of the details for this Hansel TOOKES .
person are wrong, strike _
them ””"”9;’ and lill in the Tick this box if this address is a service
fo.-recr d?a;s ”; ITG ’ Address address for the beneficiary of a
Amended details” column. 471 Savoie Drive Confidentiality Order granted under section 7238
Palm Beach Gardens of the Companies Act 1985.
Florida 33410
US.A

Date of birth 11/12/1947

Nationality American

Particulars of a new Director
must be notified on form
288a.

Occupation Retired

Address

UK Postcode o _ o _ [ T
Date of birth Y T T TR T
Nationality \

Occupation

Dateofchange _ o f o o Jo o o

Date Hansel TOOKES ceased to be
director (if applicable)

[N S S S EE J T Sy S,




if any of the details for this
person are wrong, strike
thern through and fill in the
correct details in the
"Amended details” column.

LR Lo Al L

Bruce VAN ALLEN

Address

32245 Equestrian Trail
Sorrento

Florida Fl 32776

United States Of America

T NRATERA

Tick this box if this address is a service
address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985.

Address
Date of birth 27/07/1955 -
Nationality American UKPostcode o o v oo
Particulars of a new Director o . . Dateofbith w0/ oo /oo
must be notified on form ccupation Company Director Nationality .
268a. Occupation .
Dateofchange _ o J « « Jou oo«
Date Bruce VAN ALLEN ceased to be
director (if applicable}
e f e e e e e
> Director Name ) Name
if any of the details for this Andrew Richard WOOD l
pserson are wrong, stikes
them throug{r a,nd fll in the Tick this box if this address is a service
correct details in tfe Address address for the beneficiary of a
Amended details™ column. Lane End Confidentiality Order granted under section 7238
Bank of the Companies Act 1985,
Lyndhurst
HamPShire Address
S043 7FD
Date of birth 24/06/1951 '
Nationality  British UK Postcode = v v w v
Particutars of a new Director o . . . Pateofbith  « /v v /e
must be notified on form ccupation  Group Finance Directof Nationality L
2b8a. Cccupation .

Dateofchange _ o« / « o fo o o o

Date Andrew Rict;ard WOOQCD ceased lo
be director (if applicable)

e f e e




Please fill in the “ f Share T - uber o sre issud

details of total share "
capital by class (eg. ORDIp 4Ry 27 2 yid q12, 0if G977
ordinary, preference
etc} that has been

Aggregate Nominal Value of issued shares

issued to the X /27 624 5 ?3
comparny's ’
shareholders.
Class of Share Number of shares issued
ST PRETEREF & oF £/ Efca /77 332
Aggregate Nominal Value of issued shares
L1735, 332
Class of Share Number of shares issued

Aggregate Nominal Value of issued shares

L

Class of Share Number of shares issued

L A

Aggregate Nominal Value of issued shares

>  Please fill in the total Number of shares issued

number of issued G2, RiF €03
shares and their total
nominal value.

Aggregate Nominal Value of issued shares

K 122 £23 £7e 13

List of past and present members (Tick appropriate box)

>

Please complete the 0 There were no changes during the pericd

required information on O Alist of changes is enclosed

the attachad schedules 62 A fuil list of members is enclosed

or in ancther format

agreed by Companies

House. The last full list of members was received on: 02/05/2006
REMEMBER:

Changes to shareholder particulars or details of shares transferred to be completed each year
A full list of shareholders is required with the first and every third Annual Return thereafter

List shareholders in alphabetical order or provide an index

List joint shareholders consecutively




SMNATSTIUIUCTS SUHILT UIT Iacst dllilivdal Vel g,

Please fill in details of any persons or corporate bodies that have transferred
shares since the last annual return.

Please use Seclion 4B to give details of any persons or corporate bodies who
have ceased 1o be shareholders since the last annual return or, in the case of
first return, since the incorporation of the company.

Please copy this page if there is not enough space to enter all the company's
current shareholders.

' Class and number of Date of
S T ,9'355 and number ghares or amount of registration
amount of stock held  (f appropriate) (It appropriate)
Name
Address
UK Postcode T T N T
Name
Address
UK Postcode A T T VA T N
Name
Address

UK Postcode

S L e e ==

Name

L

Address

4

UK Posticode

e = = = _ = =




to be shareholders at the date of this return. Also, please give the dates
that their shares were transterred.

>  Please copy this page if there is not enough space to enter all the
company's former shareholders.

.+ ] s Classand numberof | _Date of

Foriner shareholders details ~ .- | - . shares or amount of “registration
.. . .| . . stocktransferred of transfer

Name
Address

UK POS‘COdE e e b i L
Name
Address

UK POS‘COde ~ - L L [ S T
Name
Address

UK Postcode [V TR T [P T
Name
Address

UK Postcode L e e o
Name
Address

UK POS‘COde - e e | T
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complete this page and sign the declaratlon below

> If you want to change the made up date of this annual return,
please complete 2 below.

1. Declaratlon ‘

! 1confirm that the details in this annual return are correct as at the made-up-date
(shown &t 2 below). | enclose the filing fee of £30.

Signature W %—\ Date .
] l¥,08) 22087

Director / Secreta
(Director / Secretary) This date must not be earfier than the

return date at 2 below
What to do now

Compilete this page then send the whole of the Annual Return and the
declaration to the address shown at 4 below.

2. Date of thIS return

M This AR is made up to If you are making this return up to an earlier date,
2/5/2007 please give the date here

e f e e e e

Note: The form must be delivered to CH within 28 days of this date

3. Date of next return

O If you wish 1o change your next retumn to a date earlier than 2nd May 2008
please give the new date here:

(R AU T A T U Wy

4, Where to send this form
O Please return this form to:

Registrar of Companies For members of the Hays Document
Companies House OR Exchange service

Crown Way DX 33050 Cardiff

Cardiff CF14 3UZ

Have you enclosed the filing fee with the company number written on the
reverse of the cheque?

Contact Address ‘

You do not have to give any contact information below, but if you do, it will help
Companies House to contact you if there is a query on the form. The contact
information that you give will be visible to searchers of the public record.

Contact Name Telephone number inc code

. 543?/525 TR L_0£ e Z = 1_'5’|_,_ jl_gl_qvn_’/l_
Address DX number if applicable
CBRBA AVIAT IO e e [ S T T T

2o Bl DERTIr STREST DX exchange

 der o .

Postcode LA ..C JE
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Companies House

s forthe oid

- —

Please complete in typescript, or

Return of Allotment of Shares

in bold black capitals.

CHWP00Q0

Company Number 53688

Company name in full BBA AVIATION PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

\ (If shares were allotted on one dale
,) enter thal date in the “from” box}

Class of shares
(ordinary or preference elc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To

Day Month Year Day Month Year

0,310,5/2,0,0,7 R

ORDINARY

11644

29 16/21FP

275.25P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

1.
’ % that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

“AEUOEPLE* ge
A22 16/05/2007 363
COMPANIES HOUSE

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3uz DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Snarenoiuer detalls SHldico alld alldlc vidoo dalliviicuy
Name CAZENOVE NOMINEES LIMITED A/IC ESOS Class of shares Nurber
t
Address
20 MOORGATE, LONDON |ORDINARY 11,644
L ! L
UK Postcode E G2 R 6 DA - \
Name Class of shares Number
: allotted aliotted
Address
L L L
L . —
UKPostcode | L o L L L L ‘ —
Name Class of shares Number
| allotted allotted
Address
L L L
L L L
UKPostcode _ . « L L L o ' i
Name Class of shares Number
. allotted allotted
Address
L ! L
t ( L
UKPostcode  _ L . L L o L !
Name Class of shares Number
. allotted allotted
Address
1 ¢ L
L L L
UKPostcode _ | . L o L L ' :
Pleas of continuation sheets (if any) attached to this form
Signed Date \ L’\‘ WA ‘\-\/J, 2 03—\

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

Tel

DX number

DX exchange




ICSA
SOFTWARE

BLUEPRINT

Compary Secratary

Please complete in typescript,
or in bold black capitals

CHFP055 Company Number

£LO0ON

Terminating appointment as director or secretary

(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

53688

Company Name in full

BBA AVIATION PLC

K Date of termination of appointment

Day Month Year

0|5 0|5 2|0|0|7

as director

NAME “Style/ Title

Please insert Forename(s)
details as
previously Surname
notified to
Companies House.

1Date of birth

* Voluntary details.

Please mark the appropriate box. If terminating
v as secretary ggg:intmenr as a director and secretary mark both

MR *Honours etc

| ROBERT MAYFIELD

PHILLIPS

Day Month Year

1,5(0,7[1,9 3,8
| l [ -1

A serving director, secretary etc must sign the form below.

1 Directors only.
** Delete as appropriate.

Signed

mﬁ R’*\ Date |3, Bgext 3007

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of

the person Companies House should
contact if there is any query

(** serving director / secretary / administrator / administrative receiver / receiver manager / raceiver)

Mrs A Hammond
BBA Aviation plc
20 Balderton Street
London WK 6TL

Companies House receipt date barcode

Form revised 1999

When you have completed and signed the form please send it to
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




COMPANY NUMBER 53688

RESOLUTIONS OF
BBA AVIATION PLC

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

At the Annua! General Meeting of BBA Aviation plc, (the “Company”) duly convened and held at
Glaziers Hall, 9 Montague Close, London Bridge, London SE1 9DD on Thursday 26 April 2007 at
11.30am, the following resolutions were passed:

As an Ordinary Resolution:

THAT the directors be and are hereby generally and unconditionally authorised pursuant to
section 80 of the Companies Act 1985 1o 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 nominal amount of £40,811,662
provided that the authority hereby conferred shall aiow the directors to make an offer or
agreement before the expiry of such authority which would or might require relevant securities
to be allotted after such expiry as if the power conferred hereby had not expired.

As a Special Resolution:

THAT the directors be and are hereby empowered pursuant to section 95 of the Companies Act
1985 for the period commencing on and with effect from the date of adoption of this resolution
and expiring on the date of the next annuai general meeting or on 30 June 2008, whichever is
the earlier, to allot equity securities (within the meaning of section 94 of the Companies Act
1985) for cash as if section 89(1} of that Act did not apply 1o any such alloiment provided that
the power hereby conferred shall be limited to: '

{a) the alloiment of equity securilies 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 entitled to participate therein in the proportion (as nearly as may
be) to such holders’ holdings of such shares (or, as appropriate, to the number of shares
which such other persons are for these purposes deemed to hold) 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 territory or the
requirements of any recognised regulatory body or stock exchange; and

(b} the allotment of equity securities (otherwise than pursuant to paragraph (a) hereof) up to a
maximum nominal value of £6,127,877.

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

As a Special Resolution:

THAT the Company is hereby generally and unconditionally authorised 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:

Registered Office:
20 Balderton Street

London

W1K BTL
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COMPANY NUMBER 53688

(a) the maximum aggregate number of ordinary shares authorised to be purchased is
61,727,832 (representing approximately 14.99 per cent of the present issued ordinary
share capital of the Company}),

(b) the minimum price (excludin9 stamp duty and expenses) which may be paid for an ordinary
share so purchased is 29'%%'p;

(¢) the maximum price (excluding stamp duty and expenses} which may be paid for an
ordinary share so purchased is an amount equal to 5 per cent above the average of the
middle 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 is 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 is renewed, varied or revoked prior to such time;

(e} the Company may prior to the expiry of such authority make a contract to purchase
i ordinary shares under the authority hereby conferred which will or may be executed wholly
or partly after the expiry of such authority, and may make a purchase of ordinary shares in
pursuance of any such contract; and

(f) all ordinary shares purchased pursuant to the said authority shall either:
(i} be cancelled immediately upon completion of the purchase; or
(i) be held, sold, transferred or otherwise dealt with as treasury shares in accordance with
the provisians of the Companies Act 1985.

As a Special Resolution:

THAT Article 13 of the Company's Arlicles of Association he amended by the insertion 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 153 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 84.2 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 rights or powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) s0 as to secure (but as regards subsidiary underiakings only in so
far as by the exercise of the rights or powers of control the Board can secure) that the
aggregate principal amount from time to time outstanding 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 time without the previous sanction of an ordinary resolution of
the Company exceed an amount equal to three times the adjusted capital and reserves.

Registered Office:
20 Baiderton Street
London

WIK 6TL




COMPANY NUMBER 53688

943

94.3.1

' 94.3.2

94.3.3

Registered Office:
20 Bzlderton Street
London

WIK 6TL

For the purposes of this Article:

“the adjusted capital and reserves” means the aggregate from time to time of:
(a)the amount paid up on the issued 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
limitation) any share premium account, capital redemption reserve and credit
balance on profit and loss account or retained earnings,

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 premium account, capital redemplion reserve or
other reserve since the date of the audited balance sheet;

“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 security whether constituting a charge over the assets of such
company or not, and whether issued 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 trading;

(c) the principal amount owing by a member of the group in respect of any loan or
advance frcm, or overdraft facility with, any bank, acceptance house or finance
company;

(d}the principal amount owing 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 is guaranteed or secured or is the subject of
an indemnity given by a member of the group and the beneficial interest in which is
not owned by a member of the group;

{f) the nominal amount (including any fixed or minimum premium payable on final
repayment) of any issued share capital, other than equity share capital, of any
subsidiary undertaking the beneficial interest in which is not owned by a member of
the group;

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

but shalt not include:-

(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 their application
for that purpose within that period;

(i) the minority proportion of moneys borrowed by a partly-owned subsidiary
undertaking and not owing to another member of the group;

(i) 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 receivable under
such contract is guaranteed or insured;

outslanding borrowings in a currency other than sterling shall be converted inte sterling
at the London spot buying rate for such currency as quoted at about 11 a.m. on the day
in question by Barclays Bank PLC;

T N




COMPANY NUMBER 53688 T —

94.3.4 if the amount of adjusted capital and reserves is being calculated in connection with a
transaction involving a company becoming or ceasing to be a member of the group, the
amount is to be calculated as if the transaction had already occurred;

94.3.5 a certificate or report by the Auditors as to the amount of the adjusted capitat and
reserves or the amount of any borrowings or to the effect that the limit imposed by this
Article has not been or will not be exceeded at any particular time or times shall be
conclusive evidence of that amount or of that fact;

94.3.6 "audited 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 affairs of the Company and its subsidiary undertakings
required to be dealt with in 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
consolidated reserves;

94.3.7 "the group” means the Company and its subsidiary undertakings (if any); and

94.3.8 “the minority proportion” means a proportion equal to the proportion of the issued share
capital of a partly-owned subsidiary undertaking which is not attributable 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
Director’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 its entirety and replaced by the following: “Subject to the provisions of the Statutes,
the Company may indemnify any director of the Company or of any associated company
against any liability and may purchase and maintain for any director of the Company or of any
associated company insurance against any liability. In this Article references to a “director” shall
include any former director of the Company.”

BY ORDER OF THE BOARD

‘ (e

SARAH SHAW
GROUP SECRETARY

Registered Cffice:
20 Balderton Street
London

W1K 6TL
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Please complete in typescript, or
In bold black capitals.

CHWPO000

Company Number 53688

00(<)

Return of Allotment of Shares

Company name in full

BBA AVIATION PLC

Shares allotted (including bonus shares):

Date or period during which

shares were allotted
(If shares were allofted on one date
enier that date in the “from” box)

Class of shares
(ordinary or preference etc}

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

From
Day Month Year Day Month Year
1171044121997 L1 ||
ORDINARY ORDINARY
660 4330
29 16/21 29 16/21
2.45 213

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3} if the
conlract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to
the Registrar of Companies at:

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

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland

DX 33050 Cardiff

DX 235
Edinburgh




Shareholder details Shares and share class allotted
Name Class of shares Number
| MR MICHAEL TURNER allotted aliotted
Address
. 54 FOXCROFT DRIVE, CARTERTON lC)RD]NAFIY '660
1 L L
UKPostcode O X1 & 3 HT - .
Name Class of shares Number
MR NICHOLAS BAILEY aliotted allotted
L
Address
. TWYNTRE, 163 PETERSHAM ROAD, PETERSHAM, RICHMOND 1OF!DINARY |4.330
. SURREY . )
UK Postcode J M1 0 7 AH - 1
Name Class of shares Number
allotted aliotted
L
Address
L L L
L L [
UKPostcode | o o o Lo L L L :
Name Class of shares Number
allotted allotted
L
Address
i L L
L L 1
UKPosicode . o L o L L L L '
Name Class of shares Number
allotted allotted
L
Address
L L [ ]
L L L
UK Postcode L b L b L L L :

Please enter the num

Signed

continuation sheets (if any) attached to this form

—Mwaetwl secretary /

e ST DR

/7
\P{ease delete as appropriate

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of the

person Companies House should
contact if there is any query.

Tel

DX number

DX exchange
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SOFTWARE
BLUEPRINT Terminating appointment as director or secretary
(NOT for appointment (use Form 288a) or change
o o Erreh oy esCrip, of particulars (use Form 288c))
CHFP055 Company Number ! 53688

Company Name in full | BBA AVIATION PLC

_ Day Month Year
( Date of termination of appointment | 2 | 6|0 I 4|2 | 0 | 0 | 7
" : Please mark the appropriate box. If terminaling
as director v as secretary appointment as a director and secretary mark both
.. boxes.
NAME *Style / Title MR : *Honours etc
Please insert Forename(s) | DAVID
details as
previously Surname | ROUGH
notified to
Companies House. Day Month Year
FDate of birth 0|1 0l1 1|9|5|1

* Voluntary details. . .
+ Directors only. A serving director, secretary etc must sign the form below.

** Delete as appropriate. Signed &w S % Date 3@ Bf(af “\ Lo ﬂ

{** serving director / secretary / administrator / administrative receiver / receiver manager / receiver)

Please give the name, address, Mrs A Hammond

telephone number and, if available, '2353 ?;'3“0" plc

a DX number and Exchange of 0 Balderton Street
. London W1K 6TL

the person Companies House should

contact if there is any query

When you have completed and signed the form please send it to
Companies House receipt date barcode| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised 1999 for companies registered in Scotland DX 235 Edinburgh




RESOLUTIONS OF
BBA AVIATION PLC

IN ACCORDANCE WITH THE LISTING RULES LR 9.6.2

At the Annual Genera! Meeting of BBA Aviation plc, (the “Company”) duly convened and held at
Glaziers Hall, 8 Montague Close, London Bridge, London SE1 8DD on Thursday 26 April 2007 at
11.30am, the following resolutions were passed:

As an Ordinary Resolution:

THAT the directors be and are hereby generally and unconditionally authorised pursuant to
section 80 of the Companies Act 1985 to 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 aliot relevant securities up to the aggregate nominal amount of £40,811,662
provided that the authority hereby conferred shall allow the directors to make an offer or
agreement before the expiry of such authority which would or might require relevant securities
to be allotted after such expiry as if the power conferred hereby had not expired.

As a Special Resolution:

THAT the directors be and are hereby empowered pursuant to section 95 of the Companies Act
1985 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 is
the earlier, to allot equity securities (within the meaning of section 94 of the Companies Act
1985} for cash as if section 89(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 securities 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 entitled to participate therein in the proportion (as nearly as may
be) to such holders’ holdings of such shares (or, as appropriate, to the number of shares
which such other persons are for these purposes deemed to hold) 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 territory or the
requirements of any recognised regulatery body or stock exchange; and

(b) the allotment of equity securities (otherwise than pursuant to paragraph (a) hereof) upto a
maximum nominal value of £6,127,877.

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

As a Special Resolution:;

THAT the Company is hereby generally and unconditionally authorised for the purposes of
section 166 of the Companies Act 1985 1o make market purchases (within the meaning of
section 163 of such Act) on The London Stock Exchange of ordinary shares of 29’5’2’p each in
the capital of the Company (“ordinary shares”) provided that:

(a) the maximum aggregate number of ordinary shares authorised to be purchased is
61,727,832 (representing approximately 14.99 per cent of the present issued ordinary
share capital of the Company});
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{b) the minimum price (excluding stamp duty and expenses) which may be paid for an ordinary
share so purchased is 29'%%'p;

{c) the maximum price (excluding stamp duty and expenses) which may be paid for an
ordinary share so purchased is an amount equal to 5 per cent above the average of the
middle 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 is contracled 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 is renewed, varied or revoked prior to such time;

{e) the Company may prior to the expiry of such authority make a contract to purchase
ordinary shares under the authority hereby conferred which wili or may he executed wholly
or partly after the expiry of such authority, and may make a purchase of ordinary shares in
pursuance of any such contract; and

{f) all ordinary shares purchased pursuant 1o the said authority shall either:
(i) be cancelled immediately upon completion of the purchase; or
(ii) be held, sold, transferred or otherwise dealt with as treasury shares in accordance with
the provisions of the Companies Act 1985,

As a Special Resalution:

THAT Arlicle 13 of the Company's Articles of Association be amended by the insertion 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 10 read: “Service of Nolices 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 153 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 Arlicles 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 rights 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 so
far as by the exercise of the rights or powers of control the Board can secure) that the
aggregate principal amount from time to time outstanding 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 time without the previous sanction of an ordinary resolution of
the Company exceed an amount equal to three times the adjusted capital and reserves.

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 issued share capital of the Company (including any
shares held as treasury shares); and
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(b)the amount standing to the credit of the reserves of the Company including (without
limitation) any share premium account, capital redemption reserve and credit
balance on profit and loss account or retained earnings,

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

{c) deducting from the aggregate any dehit 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 premium account, capital redemption reserve or
other reserve since the date of the audited balance sheet;

94.3.2 “"borrowings” 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 security whether constituting a charge over the assets of such
company or not, and whether issued 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
acceplances relating to the purchase or sale of goods in the usual course of trading;

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

(d) the principal amount owing 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 is guaranteed or secured or is the subject of
an indemnity given by a member of the group and the beneficial interest in which is
not owned by a member of the group;

(f) the nominal amount {including any fixed or minimum premium payable on final
repayment) of any issued share capital, other than equity share capital, of any
subsidiary underiaking the beneficial interest in which is not owned by a member of
the group;

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

but shall not include:-

{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 their application
for that purpose within that period;

(i) the minority proportion of moneys borrowed by a partly-owned subsidiary
undertaking and not owing to another member of the group;

(i} 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 receivabile under
such contract is guaranteed or insured;

94.3.3 outstanding borrowings in a currency other than sterling shail be converted into sterling
at the London spot buying rate for such currency as quoted at about 11 a.m. on the day
in question by Barclays Bank PLC;

94.3.4 if the amount of adjusted capital and reserves is being calculated in connection with a
transaction involving a company becoming or ceasing to be a member of the group, the
amount is to be calculated as if the transaction had already occurred:

94.3.5 a certificate or report by the Auditors as to the amount of the adjusted capital and
reserves or the amount of any borrowings or to the effect that the limit imposed by this
Article has not been or will not be exceeded at any particular time or times shall be
conclusive evidence of that amount or of that fact;
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84.3.6 “audited 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 affairs of the Company and its subsidiary undertakings
required to be dealt with in group accounts has been prepared for those purposes for
the same financial year, in which case it means that audited consolidated baiance
sheet, and in that case al! references to reserves shall be deemed to be references to
consolidated reserves;

94.3.7 “the group” means the Company and its subsidiary underiakings (if any); and

94.3.8 “the minority proportion” means a proportion equal to the proportion of the issued share
capital of a partly-owned subsidiary undertaking which is not attributable 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
Director’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 its entirety and replaced by the following: “Subject to the provisions of the Statutes,
the Company may indemnify any director of the Company or of any associated company
against any liability and may purchase and maintain for any director of the Company or of any
associated company insurance against any liability. In this Article references to a “director” shall
include any former director of the Company.”

BY ORDER OF THE BOARD

e

SARAH SHAW
GROUP SECRETARY

END
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