In arcardance with
Section 644 & 649 of the
Compares Act 2006
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Statement of capital
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Please see 'How 10 pay an the last page
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What this form is NOT for

You cannot use this form to
complele a statement of capital
for a company re-registenng fron
unfimited to hmited

What this form s for

You may use this form as a statement
of capital for a private hmited company
reducing its capial supporied by a
solvency statement, or for a private or
public limited company reducing its
capital supported by a court order

B

19/03/2015
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Company number

Company details

[ofzfafs[sTs[ol2

=3 Filling in this form
Plaase complete in typescapi or in

Company name in full | BABCOCK HOLDINGS LIMITED bold black caprials
All fields are mandatory unless
{ specrfied or incicated by *

Statement of capital

Section 2 (also Section 3 and Section 4 f appropriate) should reflect the
company's share capitat as reduced by [he resolution

Statement of capital (Share capdal in pound sterling {£})

Please complete the table below to show any class of shares held in pound sterling
If ali your 1ssued capital 1s in sterling, only complete Section 2 and then go to Section 5

Class of shares

{E g Ordinary/Prafarence elc )

Amount {if any) unpad

Amount pard up on
on each share €

eachshare

Number of shares € |Aggragale nominal value €

ORDINARY

£54 52| €000 34574605 {£ 34,574,605 00

I | B

| E

|
|
| !

| ] | B

|
|
|
I
|

Tolals | 34574605 [ﬁ 34,574,605 00

Statement of capital (Share capital in other currencies)

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

Currency

[uso

Class ol shares

{Eq Ordinary / Preference eic )

'

Amgounl paid up on
Ieach share @

E Amount {If any) unpixd
| an each share (1]

Numbar of shares € 'Aggregale nosnal value €

l PREFERENCE A

’ 100!

ooof

150000000| 150,000,000 00

| PREFERENCE B

! 100

0 OOl 500000000] 500,000,000 00

]

650000000 | 650,000,000 00

Totals r

l © Including ooth the nominal value and any
share premum

€ Tolal numbe: of Issued shares in It ciass

€© Number of shares issued multplied by
norringt valye of each share

Conlinuation pages
Please use a Siatement of Capital continuation
page fnecessary
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SH19

Statement of capital

Currency

EUR

I Class of shares

l (E g Ordinary/Preference et }

Amount pasd up on
eachshare €)

Amount {if any) unpad
on each share €

Number of shares € [Aggregate nominal value €

fPREFERENCE C { 1375162 15 { 0 00 [ 100 I 100 Q0
| Totals | 100 | 100 00
© Including both ihe nominal value and any © Number of shares 1ssued multiplied by Continuation pages

share prefmum

© Tatal number of ssued shares in this elass

nominal value of each share
page If necessary

Pleasa use a Statement of Capital tontinuatian

< 3

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominaf value of
1ssued share captal

Total number of shares

684574705

Total aggregate ©
nominal value

£34,574,605 + US$650,000,000 + FUR100

0 Total aggregate nominal value
Please Irst total aggregate values in
different currencies separately
For example £100 + €106 + $10
ete

Statement of capital (Prescnbed particulars of nghts attached to shares

)

Please give the prescnbed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section 2
and Section 3

Class of share ORDINARY

Prescribed particulars | The shares have attached to them full voting, dividend and capital

e distribution {Including on winding up) rights, they do not confer
any nghts of redemption

Class of share PREFERENCE A

Prescnbed parhculars

Please see continuatbion page

© Prescribed particulars of nghts

attached to shares

The paticulars are

a particulars of any vating nghts,
including nghts that anse only in
cerlam crcumstances
particulars of any nghts, as
respects dndends, to parlicipate
in a distabubion,
particulars of any nghts, as
respects capifal to particpate na
distrbution (including on winding
up} and
whether the shares are to be
redeemed or are liable lo be
redeemed at the optron of the
company or the shareholder and
arty lerits of condibons refaling Lo
redemption of these shares

A separale lable must be used for
each class of share

Please use a Slatement of capual
continualicn page If necessary
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Ir accordance with
Section 644 & 649 of the
Companies Acl 2006

SH19 - Continuation page

Statement of capital

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

Class of share IPREFERENCE A © Prescnbed particulars of nghts
attached to shares
Prescnbed particulars | Voting Non-voting unless (1) the dividend on the preference The particulars are
shares 1s six months 1n arrears, or (1) the reselution being a pariicutars of any voting rghts
proposed relates to the winding up of the Company, the including rignts thal anse anly in
appowntment of an administrator or the approval of a voluntary certain circumstances
arrangement for a reduction i the capital of the Company or any b partieutars of any nghts as
resolution directly or adversely modifying or abrogating any of the ::ipgf;;':xzi"ds' 1o parlicipate
special rights or privileges of the preference shares of the ¢ paricutars of aﬁy nghts, as
Company respecls capital, io participate n a
Dividends Each holder 1s entitled to a fixed cumulative distribution (incluging on winding
preferential dividend on the capital at a rate of 4 94% p a until 17 up) and
March 2018, payable half-yearly on 17 March and 17 September d  whether the shares are fo be
each year redeemed or are liabla lo be
Distributions of Capital Each holder 1s entitled to receive, pro redeemed at the oplion of the
rata to his hotding, a proportion of the assets of the Company on a company or the sharshalder and
winding up, reduction of capital or any other return of capital to any lerms ar concibons relating o
shareholders redemption of these shares,
Redemption Each holder is entitled to redeem his A Preference A separale table must be used for
Shares on, or immediately prior to, any prepayment or repayment each class of share
of ali, or a proportion of, the 4 94% series A senior loan notes due
17 March 2018 issued and sold by Babcock International Group plc
(the "Serias A Semor Notes”) in which case all, or the relevant
proportion, of the A Preference Shares shall be redeemed The
entirety of the A Preference Shares then in 1ssue shail be
redeemed on 17 March 2018 On any redemption of the A
Preference Shares the amount payable to the holders of the A
Preference Shares shall be a sum equal to the amount payable to
the holders of the Series A Senior Notes on or around that date
pursuant to the terms of the Sertes A Senior Notes
CHE®325 Lasertorm ¥ ternedi_nal 5710
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In accordance wih
Section 544 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

rPREFERENCE B

Prescribed particulars
L1

Voting Non-voting unless (1) the dwidend on the preference
shares is six months in arrears, or (n) the resolution being
proposed relates to the winding up of the Company, the
appointment of an administrator or the approval of a vaoluntary
arrangement far a reduction 1n the capital of the Company or any
resolution directly or adversely modifying or abrogating any of the
special nights or privileges of the preference shares of the
Company

Dividends Each holder i1s entitled to a fixed cumulative
preferential dividend on the capital at a rate of S 64% p a unbl 17
March 2021, payable haif-yearly on 17 March and 17 September
each year

Distnibutions of Capital Each holder i1s entitied to recewve, pro
rata to his holding, a proportion of the assets of the Company on a
winding up, reduction of capital or any other return of capital to
shareholders

Redemption Each holder s entitled to redeem his B Preference
Shares on, or immedtately prior to, any prepayment or repayment
of ail, or a proportion of, the 5 64% series B senior loan notes due
17 March 2021 1ssued and sold by Babcock International Group plc
(the "Senes B Semor Notes") in which case all, or the relevant
propertion, of the B Preference Shares shall be redeemed The
entirety of the B Preference Shares then in 1ssue shall be
redeemed on 17 March 2021 On any redemption of the B
Preference Shares the amount payabie to the holders of the B
Preference Shares shall be a sum equal to the amount payable to
the holders of the Series B Semior Notes on or around that date
pursuant to the terms of the Series B Semor Notes

€ Prescnbed particulars of rights

attached to shares

The parbcLiars are

a parbeulars of any voting nghts
including rights that anse only 1in
centain crcumstances,

b particulars of any nghts as
respects driidends, W paricipate
n a distribution

c parculars of any righls as
respects capital, to partiCipate n a
distr.bution {including on winding
up}, and

4 whether the shares are to be
redesmed or are hable to be
redeemed at the oplion of the
company o the shareholder and
any lefms or conditons relating 1o
redemption of these shares

A separate tadle must be used for
each class of share,

LHFRF —asertyr It rations 10
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In accorgance with
Section 644 & 549 of tre
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

PREFERENCE C

Prescribed particulars
1]

Voting Non-votng unless (1} the divrdend on the preference
shares is six months in arrears, or (i) the resolution being
proposed relates to the winding up of the Company, the
appointment of an admirustrator or the approval of a voluntary
arrangement for a reduction 10 the capital of the Company or any
resalution directly or adversely modifying or abrogating any of the
special nghts or privileges of the preference shares of the
Company

Dwidends Each holder 1s entitled to a cumulative preferential
dividend on the capstal at EURIBOR plus 4% p a until 27 March
2015 (the "C Preferred Dividend™}, payable balf-yearly on 17
March and 17 September each year

Distributions of Capital Each hoider is entitled to receive, pro
rata to his holding, a proportion of the assets of the Company on a
winding up, reduction of capital or any other return of capital to
shareholders

Redemption Each holder 1s entitied to redeem s C Preference
Shares on, or immediately prior to, any prepayment or repayment
of all, or a proportion of, the intra-group loan between the
Company and Avinicis Mission Critical Services Holdings, SLU
dated 22 May 2014 (the “Intra-group Loan Agreement”) in
which case ali, ar the relevant propartion, of the C Preference
Shares shall be redeemed The C Preference Shares shall be
redeemed immediately at the option of either the Company or the
holder The entirety of the C Preference Shares then in issue shall
be redeemed on 27 March 2015 On any redemption of the C
Preference Shares the amount payable to the holders of the C
Preference Shares shall be a sum equal to all accrued and unpaid
C Preferred Dwvidend plus the amount pard up for the C Preference

Shares

€ Prescribed particulars of nghts

attached to shares

The parbculars are

a particulars of any voting nghts
ncluding nghts that anse only in
cerlain circumstances

b particulars of any nghts, as
respects dwidends te parbicipate
mn a distnbution

¢ partculars of any nghis, as
fespects capital, ko parbaipate in @
distnbution (including on winding
up} and

d. whether the shares are to be
redeemed or are bable lo be
redeemed at the opton of the
company or the sharehokder and
any ferms or conditions relating to
redemption of these shares

A separate table must be used for
gach class of share

CHFPCZS t csertorm inlerna G wl 510
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Statement of capital

Class of share ’PREFERENCE B

Prescrbed particulars | Please see continuation page

Class of share PREFERENCE C

Prescribed particulars | Please see continuation page

© Prescribed particulars of nghts

attached to shares

The parirculars are

a parbeulars of any voting nghts
including nghts that anse only n
certan cwcumslances

b particylars of any rghts as
tespects dviderds lo parlcipate
in a distubution,

¢ particulars of any nghts as
tespects capital 1o parlicipate Ina
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed ai the option of the
company or the sharehokder and
any terms o conditians refating ta
redemphon of these shares

A separate table must be used for
each class of share

Please use a Statement of capitai
continuation page if necessary

r Signature

I | am sigring this form on behalf of the company

Slgnatul’e o /

Thus form may be signed by
Director @, Secretary, Person authonsed @, CIC manager

@ Socieles Eurcpaga
If the form s being filed on behalf
of a Societas Europaea {SE) please
delete dwectar’ and insert details
of which organ of the SE the person
signing has membership

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

CHEPOZS
5119 version 4
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Statement of capial

B Presenter information

n Important informatien

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the pubiic record

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

E How to pay

l Conactname £raneesca Witney

l Corpany nare

:

I Macss Broadwalk House

Ashurst LLP

[ 5 Appold Street

]

,"""""" London

CountyRegion

e [elel [2[wlx

|°”"" England

| X 539 London City

[?w +44 (0)20 7638 1111

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

J The company name and number match the
information held on the public Register

[ You have compieted the relevant sections of the
statement of capital

7] You have signed the form

[ You have enclosed the correct fee

A fee of £10 15 payable to Companies House to
reduce the share capital by Court Order or by
Solvency Statement

Make cheques or postal orders payabie to
‘Companves House '

Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
OX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Fioor, The Limenhall, 32-38 Linenhalt Street
Belfast, Northem lreland, BT2 8BG

DX 481 NR Belfast 1

. Further information

For further information, please see the yuidance notes
on ihe website at www companeshouse gov uk or
email enquires@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk
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