
 

 

NOTICE OF GENERAL MEETING 

Flybe Group plc 
(incorporated in England and Wales with registered number 1373432) 

 
Notice is hereby given that a General Meeting of Flybe Group plc (the “Company”) will be held at the 
offices of Instinctif Partners, 65 Gresham Street, London EC2V 7NQ at 11.00 a.m. on 11 March 2014 
for the purpose of considering and, if thought fit, passing the following resolutions of which Resolution 
1 will be proposed as an ordinary resolution and Resolution 2 will be proposed as a special resolution. 
 
 
1.  THAT, the directors of the Company (the “Directors”) be and they are hereby generally and 

unconditionally authorised pursuant to section 551 of the Companies Act 2006 (the “Act”) to 
exercise all the powers of the Company to allot shares in the Company and to grant rights to 
subscribe for or to convert any security into such shares (all of which transactions are 
hereafter referred to as an allotment of “relevant securities”) up to an aggregate nominal 
amount of £1,415,020 pursuant to the Firm Placing and Placing and Open Offer (as defined in 
the documents to which this Notice is attached) which authority shall be in addition to the 
existing authority conferred, which shall continue in full force and effect. The authority 
conferred by this resolution shall expire (unless previously revoked or varied by the Company 
in general meeting) on the conclusion of the next annual general meeting of the Company or 
the date 15 months from the date of passing of this resolution, whichever is the earlier, save 
that the Company may before such expiry, revocation or variation make an offer or agreement 
which would or might require relevant securities to be allotted after such expiry, revocation or 
variation and the Directors may allot relevant securities in pursuance of such offer or 
agreement as if the authority hereby conferred had not expired or been revoked or varied. 

 
2.  THAT conditional upon the passing of Resolution 1 above, in addition to all other existing 

powers of the Directors under section 570 of the Act which shall continue in full force and 
effect, the Directors are empowered under the said section 570 to allot equity securities as 
defined by section 560 of the Act for cash pursuant to the authority conferred by Resolution 1 
above as if section 561 of the Act did not apply to any such allotment. Such power shall, 
subject to the continuance of the authority conferred by Resolution 1, expire on the conclusion 
of the next annual general meeting of the Company or the date 15 months from the date of 
passing of this resolution, whichever is the earlier, but may be revoked or varied from time to 
time by Special Resolution so that the Company may before such expiry, revocation or 
variation make an offer or agreement which would or might require equity securities to be 
allotted after such expiry, revocation or variation and the Directors may allot equity securities 
in pursuance of such offer or agreement as if such power had not expired or been revoked or 
varied. 

 
BY ORDER OF THE BOARD 
 
Company Secretary  Chris Simpson 
Registered office  Jack Walker House 

Exeter International Airport 
Exeter 
Devon 
EX5 2HL 

 
 
Dated: 20 February 2014 
 
 
 
 
 
 
 
 



 

 

Notes 
 
1.  Any member entitled to attend and vote at the above meeting is entitled to appoint one or more proxies (who need not 

be a member of the Company) to attend and to vote instead of the member. Completion and return of a Form of Proxy 
will not preclude a member from attending and voting at the meeting in person, should he subsequently decide to do so. 

 
2.  The right to appoint a proxy does not apply to persons whose shares are held on their behalf by another person and 

who have been nominated to receive communications from the company in accordance with section 146 of the 
Companies Act 2006 (“nominated persons”). Nominated persons may have a right under an agreement with the 
registered shareholder who holds the shares on their behalf to be appointed (or to have someone else appointed) as a 
proxy. Alternatively, if nominated persons do not have such a right, or do not wish to exercise it, they may have a right 
under such an agreement to give instructions to the person holding the shares as to the exercise of voting rights. 

 
3.  In order to be valid, any Form of Proxy and a power of attorney or other authority under which it is signed, or a notarially 

certified or office copy of such power or authority, in order to be valid, must reach, by post, the Company’s Registrars, 
Capita Asset Services, PXS, Beckenham Road, Beckenham, Kent, BR3 4TU or electronically at www.flybe-shares.com 
not less than 48 hours (excluding any part of a day which is a nonworking day) before the time of the meeting or of any 
adjournment of the meeting. 

 
4.  Any member attending the general meeting is entitled, pursuant to section 319A of the Companies Act 2006 to ask any 

question relating to the business being dealt with at the meeting. The Company will answer any such questions unless 
(i) to do so would interfere unduly with the preparation for the meeting or involve the disclosure of confidential 
information; or (ii) the answer has already been given on a website in the form of an answer to a question; or (iii) it is 
undesirable in the interests of the company or the good order of the meeting that the question be answered. 

 
5.  From the date of this notice and for the following two years the following information will be available on the Company’s 

website and can be accessed at www.flybe.com/corporate/investors: 
 

(i)  the matters set out in this notice of meeting; 
(ii)  the total numbers of shares in the Company and shares of each class, in respect of which members are entitled to 

exercise voting rights at the meeting; and 
(iii)  the totals of the voting rights that members are entitled to exercise at the meeting in respect of the shares of each 

class. 
 
Any members’ statements, members’ resolutions and members’ matters of business received by the Company after the 
date of this notice will be added to the information already available on the website as soon as reasonably practicable 
and will also be made available for the following two years. 

 
6.  A form to be used for appointing a proxy or proxies for this meeting to vote on your behalf accompanies this notice. 
 
7.  In order to attend and vote at this meeting you must comply with the procedures set out in notes 8, 9 and 10 by the 

dates specified in those notes. 
 
8.  Votes can be cast electronically for this meeting. In order to cast your vote you must visit www.flybeshares.com and 

follow the instructions. To use this service you will need to log in to your share portal account or register for the share 
portal if you have not already done so. To register for the share portal you will need your Investor Code (IVC) which can 
be found on your share certificate. The use by members of the electronic proxy appointment service will be governed by 
the terms and conditions of use which appear on the website. 

 
Electronic proxies must be completed and a lodged in accordance with the instructions on the website by no later than 
48 hours before the time appointed for the meeting (or, in the case of an adjournment, not later than 48 hours before the 
time fixed for the holding of the adjourned meeting. 

 
9.  To appoint a proxy or to give or amend an instruction to a previously appointed proxy via the CREST system, the 

CREST message must be received by the issuer’s agent RA10 by 11.00 a.m. on 7 March 2014. For this purpose, the 
time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST 
Applications Host) from which the issuer’s agent is able to retrieve the message. After this time any change of 
instructions to a proxy appointed through CREST should be communicated to the proxy by other means. CREST 
Personal Members or other CREST sponsored members, and those CREST Members who have appointed voting 
service provider(s) should contact their CREST sponsor or voting service provider(s) for assistance with appointing 
proxies via CREST. For further information on CREST procedures, limitations and system timings please refer to the 
CREST Manual. We may treat as invalid a proxy appointment sent by CREST in the circumstances set out in 
Regulation 35(5) (a) of the Uncertificated Securities Regulations 2001. In any case your proxy form must be received by 
the company’s registrars no later than 11.00 a.m. on 7 March 2014. 

 
10.  The right of members to vote at the meeting is determined by reference to the register of members. As permitted by 

section 360B(3) of the Companies Act 2006 and Regulation 41 of the Uncertificated Securities Regulations 2001, 
shareholders (including those who hold shares in uncertificated form) must be entered on the Company’s share register 
at 6.00 p.m. on 18 February 2014 in order to be entitled to attend and vote at the meeting. Such shareholders may only 
cast votes in respect of shares held at such time. Changes to entries on the relevant register after that time shall be 
disregarded in determining the rights of any person to attend or vote at the meeting. 

 
11.  The total number of ordinary shares of £0.01 in issue as at 18 February 2014, the latest practicable date before printing 

this document was 75,152,881 ordinary shares and the total level of voting rights was 75,152,881, none of which were 
attached to shares held in treasury by the Company. 

http://www.flybe.com/corporate/investors

