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COMPANIES FORM No. 155(6)a

Declaration in relation to ..
assistance for the acquisition
of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) — ey = —
| I I | 03975999

Name of company

* ALSTEC LIMITED (THE "COMPANY")

XrWe p Please see attached Rider 1

DOSODOEDOM [all the directors] t of the above company do solemnly and sincerely declare that

The business of the company 1s

{c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisiion of shares in the

RYGOMN [company's holding company  Alstec Group Limited

XIOMXEN
The assistance 1s for the purpose of PPEOBOHPNIGNK [reducing or discharging a liabiity incurred for the

purpose of that acquisition] 1

The number and class of the shares acquired or to be acquired 1s 170,146 A Ordinary Shares and

370,000 B Ordinary Shares

S

-4
Presentor's name address and For official Use 2
reference {if any) G | Sect u
Ashurst eneral secion %

)
grzadwlalk House 2 27106/2007
Lon;()j[:)(:‘ d Street ‘ COMPANIES HOUSE
London g T ll!lﬂﬂ" l”, , ’ ” {”l
639 London Caty 06/2

' COMPAMEs 007 110

House 1357




E

The assistance is to be given to (note 2) _Babcock Internatjonal Group PLC of 2 Cavendish Road, London _ Please do:not,

wrnte i this
W1G 0PX margin

Please complete
legibly, preferably

in black type, or
bold block
lettering
The assistance will take the form of
Please see attached Rider 2
The person who [has acquired] DRPOGOO{] 1 the shares is t delele as
appropnaie

Babcock International Group PLC

The pnncipal terms on which the assistance will be given are

Please see attached Rider 3

The amount of cash to be transferred to the person assisted s € Mt

The value of any asset 1o be transferred to the person assisted 1s £ Ml

The date on which the assistance 1s to be givenis within 8 weeks of the date hereof pa&?z%%?




Ptéast do riot XWe have formed the opinion, as regards the company's mitial situation immediately following the date
write in this -
margin . on which the assistance 15 proposed to be given, that there will be no ground on which 1t could then be

Please complete  1ound to be unable to pay its debts (note 3)

legibly, preferably

n black type, or

bold block letterm
ock letierng (a) ¥wWe have formed the opinion that the company will be able to pay its debts as they fall due duning

* delete erther {(a) or the year immediately following that date]* (note 3)
{b) as appropnate

And Xiwe make this solemn declaration conscientiously beheving the same 1o be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Eﬂﬁ\[TH M?‘( E chlarants to sign below

Aeiness A Bemwal

Day Month Year
on Oé Olé) 2.|©|O ]7
before me w(_ /\/%— Wﬂ Wé(.ﬁs MCC@H\'

i
A Commussioner for Oaths ar Notary Public or Justice of N D-rkﬁ\f ED06L(C

the Peace or a Soliciter having the powers conferred on

a Commussioner for Qaths

NOTES

1 For the meamng of "a person incurnng a
hability” and “reducing or discharging a
hability” see sechion 152(3) of the Companies
Act 1885

2 Insert full name(s} and address(es) of the
person(s) to whom assistance is to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habihies of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Carchif

CF14 3U2

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Dage 3 Laserform Internatonal 12/99

4326357




ALSTEC LIMITED (Company Number 03975999)
Riders for Companies Form 155(6)a
RIDER 1
FRANCO MARTINELLI of Honeyfield, Overstream, Loudwater, Hertfordshire WD3 4LD

MARTIN DENNIS AUSTICK of 59 Chestnut Dnive, Stretton Half Great Glen, Leicester, Leicestershire,
LE2 4QX

ARCHIBALD ANDERSON BETHEL of 50 Avondale Avenue, East Kilbride, Strathclyde G74 1NS
ALBERT NORMAN DUNGATE of 15 Priory Gardens, Old Basing, Basingstoke, Hampshire RG24 7DS

KEVIN RICHARD THOMAS of Barleymow Cottage, 37 Mill Street, Kingston Upon Thames, Surrey
KT1 2RG

IAIN STUART URQUHART of 135 Court Malaw Crescent, Robroyston, Glasgow, G33 1TD

RIDER 2
The assistance will take the form of

Accession as an additional guarantor to a facility agreement dated 9 May 2007 (the "Facility
Agreement") between, among others, Babcock International Group PLC ("Babcock™), The
Governor and Company of the Bank of Scotland, J P Morgan pic, Lloyds TSB Bank plc and The
Royal Bank of Scotland plc by the Company in order to secure, among other things, the obligations
of Babcock under the Facility Agreement

RIDER 3
The principal terms on which the assistance will be given are
11 Guarantee and indemnity
The Company, as an additional guarantor, irrevocably and unconditionally

(a) guarantees to The Governor and Company of the Bank of Scotland, J P Morgan plc,
Lloyds TSB plc and The Royal Bank of Scotland pic and any additional lenders
under the Faolity Agreement (the "Finance Parties" and each a "Finance
Party"”), punctual performance by Babcock of all of Babcock's payment obligations
under the Facility Agreement, any fee letter, any transfer certificate, any accession
agreement and any other document designated as such by The Royal Bank of
Scotland plc (as facility agent) and Babcock (the "Finance Documents”),

(b) undertakes with each Finance Party that, whenever Babcock does not pay any
amount when due under any Finance Document, the Company must immediately
on demand by the faciity agent pay that amount as If it were the principal obhgor;
and

(c) indemnifies each Finance Party immediately on demand against any loss or hability

suffered by that Finance Party if any obligation guaranteed by it 1s or becomes
unenforceable, invahd or illegal. The amount of the loss or habiity under the

16 10430 May 2007\LONDON\AHL\4326530 01
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13

indemnity will be equal to the amount the Finance Party would otherwise have
been entitled to recover

Continuing guarantee

The guarantee is a continuing guarantee and will extend to the ultimate balance of all
sums payable by Babcock or any other guarantor under the Finance Documents,
regardless of any intermedrate payment or discharge in whole or in part

Set-Off

A Finance Party may set off any matured obligation owed to it by an Obligor under the
Finance Documents (to the extent beneficially owned by that Finance Party) against any
obligation {whether or not matured) owned by that Finance Party to that Oblgor,
regardless of the place of payment, booking branch or currency of either obligation If the
obligations are in different currencies, the Finance Party may convert erither obligation at a
market rate of exchange mn 1ts usual course of business for the purpose of the set-off

16 10730 May 2007\LONDON\AHL\4326530 01




: PRICEAATERHOUSE( COPERS

PnicewaterhouseCoopera LLP

1 Ernbankment Place

London WC2N 6RH

Talephone +44 {0) 20 7583 5000
Facsmmila +44 (0) 20 7622 4852

The Directors

Alstec Limited

¢/o Babcock Intermnational Group Plc
2 Cavendish Square

London

W1G 0PX

5 June 2007

Dear Sirs

Report of the Independent Auditor to the directors of Aistec Limited pursuant to Section
156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors dated 5 June 2007, prepared
pursuant the Companies Act 1985, in connection with the proposal that the company should give
financial assistance for the purchase of 170,146 of the A ordinary shares and 370,000 of the B
ordinary shares of the company's holding company, Alstec Group Limited Thus report, including
the opinion, has been prepared for and only for the company and the company’s directors in
accordance with Section 156 of the Companies Act 1985 and for no other purpose We do not, In
giving the opinion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or nto whose hands it may come save where expressly
agreed by our prior consent in writing

Basis of opinion
We have enquired mnto the slate of the company's affairs in order o review the bases for the
statulory declaration

Opinion

We are not aware of anything to indicate that the opirion expressed by the directors in therr
statutory declaration as to any of the matters mentioned in Section 156(2) of the Compantes Act
1985 1s unreasonable in all the circumstances

Yours faithfully

/2%4 ot Corvrr., Ca?
PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors

London

PreawaleransCoopors LLP & 3 mted Ba0dety Pt Mg arpd i England win rogsienm number CCXIIAMS  The mgurernd of2ce O Preswa mnocseCocpers LLP & 1 Embandra Fao,
Lonaon W2 BRH  Proew dortoameCoopers LLP w st oned rogutarsg by the Fanancad Sornces Auhorty kor dEgnaied Frosmer Tukisss. *
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COMPANIES FORM No. 155(6)a

Declaration in relation to N
assistance for the acquisition
of shares

Pursuant to section 155(6) of the Compames Act 1985

To the Regsstrar of Companies
(Address overleaf - Note 5)

Name of company

For official use

Company number

—— T =T — -

e e e o e o o

03975999

* ALSTEC LIMITED (THE "COMPANY")

XWe o Please see attached Rider 1.

DHSOSOOCIEORME (all the directors] t of the above company do solemnly and sincerely declare that

The business of the company 1s

{c) something other than the above §

The company s proposing to give financial assistance m connection with the acquisiton of shares in the

MXPIOCAN [company's holding company  Alstec Group Limited

XKpOesx

The assistance 1s for the purpose of DOOOOPIOVERX [reducing or discharging a abilty incurred for the

purpose of that acqusssbon] 1

The number and class of the shares acquired or to be acquired Is

370,000 B Ordmnary Shares

Presentor's name address and
reference (if any)

Ashurst

Broadwalk House

S Appold Street

London

EC2A 2HA

639 London Caty

For official Use
General Section

A0S

*ATETYQBY
11/06/2007
COMPANIES HOUSE

170,146 A Ordinary Shares and

109

4326357



The assistance s to be given to (note 2) _Babcock Internatignal Group PLC of 2 Cavendish Road, London _ Please dopot

wnte in this*
W1G OPX margn s

Please complete
legibly, preferably
mn black type, or

bold block
lettering
The assistance will take the form of
Please see attached Rider 2
The person who [has acquired} DRDQOGDEK] T the shares 1s t delete as
appropnate

Babcock International Group PLC

The pnncipal terms on which the assistance will be given are

Please see attached Rider 3

The amount of cash to be transferred to the person assisted 1s £ Nil

The value of any asset to be transferred to the person assisted 1s £ W

The date on which the assistance is tobe given1s  _within B weeks of the date hereof Pa&?z%g,s?




Please do not
write in thig
margin .

Please complete
legibly, preferably
in black type, or_
bold block lettering

* delele erther (a) or
(b) as appropnate

Jage 3

XWe have formed the oprwon, as regards the company's initial situation immediately following the date

on which the assistance 15 proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debis {(note 3)

{a) {We have formed lhe opimon that the company will be able to pay its debts as they fall due dunng

the year immediately following that date]* (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarabons Act 1835

Declared at Finers Stephens Innocent LLP
179 Great Portland Street
London
BE—T1
Day Month Year

on OIS |16 Q10101
beforer@ﬁ" Ee T (OANOR WOES

A CommusSioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths

Declarants to sign below

L/%J'-‘:‘_""’

NOTES

1 For the meaning of "a person incurning a
habilty™ and “reducing or discharging a
hability™ see section 152(3) of the Compamies
Act 1985

2 Insert full name(s) and address{es} of the
person{s) to whom assistance 1s ta be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habilites of the
company are to be taken mto accoun! - see
sechon 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered m
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardsff

CF14 3UZ

or, for compames registered in Scotland -

The Regstrar of Compames
37 Castle Terrace
Edinburgh

EH12EB

Laserform International 12/99
4326357




ALSTEC LIMITED (Company Number 03975999)

Riders for Companies Form 155(6)a
= enh
RIDER 1 VORAINY K=
FRANCO MARTINELLI of Honeyfield, Overstream, Loudwater, Hertfordshire WD3 4LD

MARTIN DENNIS AUSTICK of 59 Chestnut Drive, Stretton Hall Great Glen, Leicester, Leicestershire,
LE2 4QX

ARCHIBALD ANDERSON BETHEL of 50 Avondale Avenue, East Kilbride, Strathclyde G74 1NS
ALBERT NORMAN DUNGATE of 15 Priory Gardens, Qld Basing, Basingstoke, Hampshire RG24 7DS

KEVIN RICHARD THOMAS of Barleymow Cottage, 37 Mill Street, Kingston Upon Thames, Surrey
KT1 2RG

IAIN STUART URQUHART of 135 Court Malaw Crescent, Robroysten, Glasgow, G33 1TD

RIDER 2
The assistance will take the form of

Accession as an additional guarantor to a facihity agreement dated 9 May 2007 (the "Facility
Agreement") between, among others, Babcock Internationa! Group PLC ("Babcock"), The
Governor and Company of the Bank of Scotland, J P Morgan ple, Lloyds TSB Bank plc and The
Royal Bank of Scotland plc by the Company in order to secure, among other things, the obligations
of Babcock under the Facility Agreement

RIDER 3
The principal terms on which the assistance will be given are
11 Guarantee and indemnity
The Company, as an addittonal guarantor, irrevocably and unconditionaily

(a) guarantees to The Governor and Company of the Bank of Scotland, J P Morgan plc,
Lloyds TSB plc and The Royal Bank of Scotland plc and any additional lenders
under the Faclity Agreement (the "Finance Parties” and each a "Finance
Party"), punctual performance by Babcock of all of Babcock's payment obligations
under the Faclity Agreement, any fee letter, any transfer certificate, any accession
agreement and any other document designated as such by The Royal Bank of
Scotland plc (as facibity agent) and Babcock (the "Finance Documents"),

(b) undertakes with each Finance Party that, whenever Babcock does not pay any
amount when due under any Finance Document, the Company must immediately
on demand by the faciity agent pay that amount as ff it were the principal obhigor,
and

(c) indemnifies each Finance Party iImmediately on demand against any loss or liabulity

suffered by that Finance Party if any obligation guaranteed by 1t 1s or becomes
unenforceable, invahd or illegal The amount of the loss or liabiity under the

16 10\30 May 2007\LONDON\AHL\4326530 01




indemnity will be equal to the amount the Finance Party woyld otherwise have
been entitled to recover

o e
12 Continuing guarantee J’Wloa

The guarantee 1s a continuing guarantee and will extend to the ultimate balance of all
sums payable by Babcock or any other guarantor under the Finance Documents,
regardless of any intermediate payment or discharge in whole or in part

13 Set-Off

A Finance Party may set off any matured obhgation owed to it by an Obligor under the
Finance Documents (to the extent beneficially owned by that Finance Party) agamst any
obligation (whether or not matured) owned by that Finance Party to that Obhgor,
regardless of the place of payment, booking branch or currency of either obligation If the
obhigations are in different currencies, the Finance Party may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off

16 10\30 May 2007\LONDONVAHL\4326530 01




 PRICEVATERHOUSE(COPERS

PncewaterhouseCoopers LLP
t Embankment Place

London WC2N 6RH

Telephona +44 {0) 20 7583 5000
Facsumia +44 {0) 20 7822 46852

The Directors

Alstec Limited

¢/o Babcock International Group Plc
2 Cavendish Square

London

wW1G 0PX

5 June 2007

Dear Sirs

Report of the independent Auditor to the directors of Alstec Limited pursuant to Section
156(4) of the Companies Act 1985

We report on the attached statutory declaration of the direclors dated 5 June 2007, prepared
pursuant the Compantes Act 1985, in connection with the proposal that the company should give
financial assistance for the purchase of 170,148 of the A ordinary shares and 370,000 of the 8
ordinary shares of the company's holding company, Alstec Group Limited  This report, including
the opinion, has been prepared for and only for the company and the company’s directors in
accordance with Sectien 156 of the Companies Act 1985 and for no other purpose  We do not, In
giving the opinion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report is shown or into whose hands it may come save where expressly
agraed by our prior consent in writing

Basis of opinion
We have enquired inio the state of the company’s affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinton expressed by the direclors in therr
statutory declaration as o any of the matters mentioned in Section 156(2) of the Compantes Act
1985 1s unreasonable in all the circumstances

Yours faithfully

/D.:.W > -‘—réf,—[w_ 5«.7—0721__? M
PncewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

London

PreewalomoussCoopers LLP o 3 bmged Sandty pornenip gszerod in Englang wih mysiensd nunber OCIGIAZS  The regeternd aiics of PRcewEernous eCaopens LLP » 1 Embonkmem FPoce
London WEIN SRH  ProowlernmoumeCoopers LLP & authodsed snd rugutared by the Foancal Sorviced. Ahorty lor designated yivestment Bussnass




Please do not
wnie In this
margin

Please complete
legibly, preferably
in black type, or
hold block lettering

Note

Please read the notes
on page 3 before
complebng thts form

* insert full name
of company

@ insert name(s) and
address(es) of all
the directors

t delete as
appropriate

§ delete whichever
1S nappropnate

Page 1

COMPANIES FORM No. 155(6)a

Declaration in reiation to
assistance for the acquisition
of shares

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies
{Address overleaf - Note 5)

Name of company

HG

For official use  Company number

-~ == o

| I | 103975999

[ s e |

* ALSTEC LIMITED (THE "COMPANY")

XWe o Please see attached Rider t

DOSOBOOONEOMX [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company 1s

{c) something other than the above §

The company I1s proposing to give financial assistance in connection with the acquisiton of shares in the

PODOON [company's holding company  Alstec Group Limited

XODIN

The assistance 1s for the purpose of POODROQYDODOX [reducing or discharging a habibty curred for the

purpose of that acquisition] 1

The number and class of the shares acquired or to be acquired 1s

370,000 B Ordinary Shares

Presentor's name address and
reference (if any)

Ashurst

Broadwalk House

5 Appold Street

London

EC2A 2ZHA

639 London City

For official Use
General Section

AL

AQB 11/06/2007 112

170,146 A Ordinary Shares and

COMPANIES HOUSE
4326

357




q

The assistance is to be given to (note 2) _Babcock International Group PLC of 2 Cavendish Road, London _ Please donot -.*

W1G OPX

The assistance will take the form of

Please see attached Rider 2

The person who [has acguired) DODAOGOL] T the shares 1s

Babcock International Group PLC

The principal terms on which the assistance will be given are

Please see attached Rider 3

The amount of cash to be transferred to the person assisted s £ M

The value of any asset to be transferred to the person assisted 1s £ NIl

The date on which the assistance 1s to be given 1s

within 8 weeks of the date hereof

write in this, ~
margin

Please complete
legibly, preferably
in black type, or
beld block
lettering

1 delete as
approprtate

Page&as7




.

Plelase do not
write in this ¢
margin

Please complete
legibly, preferably
in black type, or
bold black lettering

* delete either (a) or
(b) as appropnate

Page 3

XWe have formed the opmion, as regards the company's initial situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which It could then be

found to be unable to pay its debts (note 3)

(a) fWe have formed the opinion that the company will be able to pay its debts as they fall due durning

the year immediately following that date]* (note 3)

And X'we make this solemn declaration conscientiously beleving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at e sTed
COONERANEE. Loty
A E NS T enE

leveEsTer LESS (ol
Day Month Year

o olSlols|ziololl

the-Rease-er a Sclicitor having the powers conferred on

a Commussioner for Oaths

Declarants to sign below

i + &

NOTES

1 For the meaning of “a person incumng a
hability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985

2 insert full name(s) and address(es) of the
person(s) to whom assistance is to be given, if
a recipient 1s a company the registered
office address shou!d be shown

3 Contingent and prospective habilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by sechon 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for compamies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Intemnational 12/99

4326357




ALSTEC LIMITED (Company Number 03975999)
Riders for Companies Form 155(6)a
RIDER 1
FRANCO MARTINELLI of Honeyfield, Overstream, Loudwater, Hertfordshire WD3 4LD

MARTIN DENNIS AUSTICK of 59 Chestnut Drive, Stretton Hall Great Glen, Leicester, Leicestershire,
LE2 4QX

ARCHIBALD ANDERSON BETHEL of 50 Avondale Avenue, East Kilbride, Strathclyde G74 1NS
ALBERT NORMAN DUNGATE of 15 Priory Gardens, OId Basing, Basingstoke, Hampshire RG24 7DS

KEVIN RICHARD THOMAS of Barleymow Cottage, 37 Mifl Street, Kingston Upon Thames, Surrey
KT1 2RG

IAIN STUART URQUHART of 135 Court Malaw Crescent, Robroyston, Glasgow, G33 1TD

RIDER 2
The assistance will take the form of

Accession as an additional guarantor to a facility agreement dated 9 May 2007 (the "Facility
Agreement") between, among others, Babcock International Group PLC {("Babcock”), The
Governor and Company of the Bank of Scotland, J P Morgan pic, Lloyds TSB Bank plc and The
Royal Bank of Scotland plc by the Company in order to secure, among other things, the obligations
of Babcock under the Faciity Agreement

RIDER 3
The prinaipal terms on which the assistance will be given are
11 Guarantee and indemnity
The Company, as an additional guarantor, irrevocably and unconditicnally

(a) guarantees to The Governor and Company of the Bank of Scotiand, J P Morgan pic,
Lloyds TSB plc and The Royal Bank of Scotland plc and any additional lenders
under the Facility Agreement (the "Finance Parties" and each a "Finance
Party"), punctual performance by Babcock of all of Babcock's payment obligations
under the Facility Agreement, any fee letter, any transfer certificate, any accession
agreement and any other document designated as such by The Rovyal Bank of
Scotland plc (as facility agent) and Babcock (the "Finance Documents”),

(b) undertakes with each Finance Party that, whenever Babcock does not pay any
amount when due under any Finance Document, the Company must immediately
on demand by the facility agent pay that amount as If it were the principal obligor,
and

(¢} indemnifies each Finance Party immediately on demand against any loss or liability

suffered by that Finance Party f any obligation guaranteed by it 1s or becomes
unenforceable, invalid or illegal The amount of the loss or liabiity under the

17 12\30 May 2007\LONDON\AHL\4326530 01




indemmity will be equal to the amount the Finance Party would otherwise have
been entitled to recover

12 Continuing guarantee

The guarantee I1s a continuing guarantee and will extend to the ultimate balance of all
sums payable by Babcock or any other guarantor under the Finance Documents,
regardless of any intermediate payment or discharge in whole or in part

13 Set-Off

A Finance Party may set off any matured obligation owed to it by an Obligor under the
Finance Documents (to the extent beneficially owned by that Finance Party) against any
obligation (whether or not matured) owned by that Finance Party to that Obligor,
regardless of the place of payment, booking branch or currency of either obligation If the
oblgations are in different currencies, the Finance Party may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off

17 12330 May 2007\LONDON\AHL\4326530 01




PRICEAVATERHOUSE(QOPERS

PrcewaterhousoCoopers LLP
1 Empankment Place

London WC2N 6RH

Talephane +44 {0) 20 7583 5000
Facsmua +44 (0) 20 7622 4652

The Drrectors

Alstec Limited

c/o Babcock International Group Plc
2 Cavendish Square

London

W1G 0PX

5 June 2007

Dear Swrs

Report of the Independent Auditor to the directors of Alstec Limited pursuant to Section
156(4) of the Companies Act 1985

We report on the atlached statutory declaration of the directors dated 5 June 2007, prepared
pursuant the Companies Act 1985, in connection with the proposal that the company should give
financial assistance for the purchase of 170,146 of the A ordinary shares and 370,000 of the B
ordinary shares of the company’s holding company, Alstec Group Lemited  This report, including
the opinion, has been prepared for and only for the company and the company's directors In
accordance with Section 156 of the Compamies Act 1985 and for no other purpose We do not, in
giving the opinion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report is shown or into whose hands it may come save where expressly
agreed by our pnor consent in writing

Basis of opinton
We have enguired into the state of the company's affairs in order to review the bases for the
statutory declaration

Opinion

Woe are not aware of anything to indicale that the opinian expressed by the directors in ther
statutory declaration as to any of the matters mentioned in Section 156{2) of the Companies Act
1985 15 unreascnable 1n all the circumstances

Yours faithfully

/2‘1,4;,(. ot (o 50—97»7_1,., Y
PncewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors

London

Pricewilorioussloopens LLP & 2 kmeed Landiy parnonhg gsterod m England with roghlereg turmdec QC342E  The negustorod offor of Proswal orhouseCoopens LLP & 1 Emonkenert Biace
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COMPANIES FORM No. 155(6)a

Declaration in relation to -
assistance for the acquisition
of shares a

Please do not Pursuant to section 155(6) of the Companies Act 1985
wnte in this
margin
Please complete To the Registrar of Companies For official use Company number
iy, Pecterably  (Address overleaf - Note 5) ————
bold block lettering |1 11 103975999
Note l}.lame of company
Please read the notes
on page 3 before * ALSTEC LIMITED (THE "COMPANY"™)
completing this form
* nsert full name XWe o Please see attached Rider 1
of company

¢ msert name(s) and
address(es) of ali
the directors

1 delete as DOSODOOODOXNX [alf the directors] 1 of the above company do solemnly and sincerely declare that
appropnate
The business of the company Is

§ delete whichever
15 nappropnate

{c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the

BOSODI [company's holding company  Alstec Group Limited

XIOOEN
The assistance 1s for the purpose of PDGOROQDENNNX [reducing or discharging a hability incurred for the

purpose of that acquisihon] T

The number and class of the shares acquired orto be acquired 1s 170,146 A Ordinary Shares and
370,000 B Ordinary Shares

r _
\ —

Presentor's name address and
reference (if any)

Ashurst

Broadwalk House

5 Appold Street

London Y 111

EC2A 2HA 4110612007
‘ e COMPANIES HOUSE

For official Use
General Secton

639 London City
Page 1 |

4326357




The assistance Is to be given to {note 2) _Babcock Internationat Group PLC of 2 Cavendish Road, London _ Please detnot K
W1G 0PX wnte in this |, °
margn ‘

Please complete
legibly, preferably

n black type, or
bold block
lettering

The assistance will take the form of
Please see attached Rider 2
The persan who [has acquired] KHMIOGXK] T the shares 1s t delete as
appropnate

Babcock International Group PLC

The pnncipal terms on which the assistance wilt be given are

Please see attached Rider 3

The amount of cash to be transferred to the person assisted 1s £ Nil

The value of any asset to be transferred to the person assisted 1s £ Nit

The date on which the assistance (s to be giveni1s  within 8 weeks of the date hereof Pa&?z%?’s?




Please do net

wrile in this*

margl._ ¢
”

Please complete
legibly, preferably
in black type, or
bold block lettering

* delete either (a) or
(b} as appropnate

Jage 3

Xwe have formed the opinton, as regards lhe company's mmtial situabion /mmediately following the date

on which the assistance 15 proposed {o be given, that there wili be no ground on which it could then be

found to be unable to pay its debts (note 3)

(a) WWe have formed the opinion that the company will be able to pay its debts as they fall due dunng

the year immediately following that date]* (note 3)

And X/we make this solemn declaration conscientiously beleving the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at KOSYTH Declarants to sign below

N _——
| A wiaumaa C.

Day Month Year
on O|5 016(210/0 7

before me

L on Dovalss MCeag
A Comnussioner for Oaths o¥Notary Public or Justice of Mo‘m-ﬁ\f Pugu C

the Peace or a Solicitor having the powers conferred on

a Commussioner for Qaths

NOTES

1 For the meamng of "a person incumng a
hability™ and "reducing or discharging a
hability" see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address{es) of the
person(s) to whom assistance is to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habilibes of the
company are to be taken into account - see
sechon 156(3) of the Compantes Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for compames registered in
Engtand ang Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 30Z

or, for companies registered in Scottand -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Intemational 12/99

4326357




RIDER 1

ALSTEC LIMITED {Company Number 03975999)

Riders for Companies Form 155({(6)a

FRANCO MARTINELLI of Honeyfield, Overstream, Loudwater, Hertfordshire WD3 4LD

MARTIN DENNIS AUSTICK of 59 Chestnut Drive, Stretton Hall Great Glen, Leicester, Leicestershire,

LE2 4QX

ARCHIBALD ANDERSON BETHEL of 50 Avondale Avenue, East Kilbride, Strathclyde G74 1INS

ALBERT NORMAN DUNGATE of 15 Pnory Gardens, Old Basing, Basingstoke, Hampshire RG24 705

KEVIN RICHARD THOMAS of Barleymow Cottage, 37 Mill Street, Kingston Upon Thames, Surrey
KT1 2RG

IAIN STUART URQUHART of 135 Court Malaw Crescent, Robroyston, Glasgow, G33 17D

RIDER 2

The assistance wilf take the form of*

Accession as an additional guarantor to a faality agreement dated 9 May 2007 (the "Facility
Agreement”) between, among others, Babcock Interpational Group PLC ("Babcock"), The
Governor and Company of the Bank of Scotland, J P Morgan plc, Lloyds TSB Bank plc and The
Royal Bank of Scotland plc by the Company n order to secure, among other things, the obligations
of Babcock under the Faclity Agreement

RIDER 3

The principal terms on which the assistance will be given are

11

Guarantee and indemnity

The Company, as an additional guarantor, irrevocably and unconditionally

(2)

(b}

()

guarantees to The Governor and Company of the Bank of Scotland, J P Morgan pilc,
Lloyds TSB plc and The Royal Bank of Scotland plc and any additional lenders
under the Facility Agreement (the "Finance Parties" and each a "Finance
Party"), punctual performance by Babcock of all of Babcock's payment obligations
under the Faality Agreement, any fee letter, any transfer certificate, any accession
agreement and any other document designated as such by The Royal Bank of
Scotland plc (as facility agent) and Babcock (the "Finance Documents"),

undertakes with each Finance Party that, whenever Babcock does not pay any
amount when due under any Finance Document, the Company must immediately
on demtand by the faclity agent pay that amount as if it were the principal obhgor,
and

indemnifies each Finance Party immediately on demand agamnst any loss or hiability
suffered by that Finance Party if any obligation guaranteed by it 15 or becomes
unenforceable, invalid or illegal The amount of the loss or hability under the

16 10\30 May 2007\LONDON\AHL\4326530 01




12

13

tndemruty will be equal to the amount the Finance Party would otherwise have
been entitled to recover

Continuing guarantee

The guarantee 1s a continuthg guarantee and will extend to the ulbimate balance of all
sums payable by Babcock or any other guarantor under the Finance Documents,
regardless of any intermediate payment or discharge 1n whole or in part

Set-Off

A Finance Party may set off any matured obligation owed to 1t by an Obligor under the
Finance Documents (to the extent beneficially owned by that Finance Party) against any
obligation (whether or not matured) owned by that Finance Party to that Obhgor,
regardless of the place of payment, booking branch or currency of either obhgation If the
obligations are in different currencies, the Finance Party may convert either obligation at a
market rate of exchange i 1ts usual course of business for the purpose of the set-off

16 10030 May 2007\LONDON\AHL\4326530 01




PRICEAVATERHOUSE(QOPERS

PrnicowaterhouseCoopers LLP

1 Embankment Place

London WC2N 6RH

Talephone +44 (0) 20 7583 5000
Facsmila +44 (03 20 7822 4852

The Directors

Alstec Limited

c/o Babcock Intemnational Group Plc
2 Cavendish Square

London

W1G 0PX

5 Jupe 2007

Dear Sirs

Report of the Independent Auditor to the directors of Alstec Limited pursuant to Section
156{4) of the Companies Act 1985

We report on the attached statutory declaration of the directors dated 5 June 2007, prepared
pursuant the Companies Act 1885, in connection with the proposal that the company should give
financial assistance for the purchase of 170,146 of the A ordmary shares and 370,000 of the B
ordinary shares of the company’s holding company, Alstec Group Limited  Thus report, including
the cpinion, has been prepared for and only for the company and the company's directors n
accordance with Section 156 of the Companmes Act 1985 and for no cther purpose We do not, in
giving the opinion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or into whose hands it may come save where expressly
agreed by our prior consent in writing

Basis of opinion
We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything o indicate that the opinion expressed by the directors in therr
statutory declaration as to any of the matters mentioned in Section 156{2) of the Companies Act
1985 1s unreasonable n all the circumstances

Yours faithfully

/214/4&)‘”-—{‘%/4( e [% Ci?

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
London
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