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THIS DOCUMENT, WHICH CONTAINS THE NOTICE OF THE COMPANYiS ANNUAL GENERAL MEETING, IS IMPORTANT AND REQUIRES
YOUR IMMEDIATE ATTENTION. If you are in any doubt as to what action to take, you are recommended to seek immediately your
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Important Information for Shareholders

1.
2.

Explanations of the Resolutions are given in the explanatory notes to the Resolutions on pages 5 to 7 of this document.

Members are entitled to appoint a proxy to exercise all or any of their rights to attend and to speak and vote on their behalf at

the meeting. A Shareholder may appoint more than one proxy in relation to the meeting, provided that each proxy is appointed

to exercise the rights attached to a different share or shares held by that Shareholder. A proxy need not be a Shareholder of the
Company and can be appointed by completing the proxy form on the Babcock share portal at www.babcock-shares.com and
following the instructions provided. You will need to log in to your Babcock share portal or register if you have not previously

done so. To register you will need your Investor Code which can be found on your share certifcate or dividend confrmation.
Alternatively contact the Registrars. Your proxy will vote as you instruct and must attend the Annual General Meeting for your

vote to be counted. You can appoint the Chairman of the meeting as your proxy. Completion and submission of a proxy instruction
will not preclude a member from attending and voting in person at the Annual General Meeting.

To be valid, proxy instructions must be received by the Company’s registrars, by 11:00 am on Tuesday 16 July 2019.

Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 (the ‘2006 Act’)
to enjoy information rights (a ‘Nominated Person’) may, under an agreement between him/her and the Shareholder by whom he/
she was nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the meeting. If a Nominated
Person has no such proxy appointment right or does not wish to exercise it, he/she may, under any such agreement, have a right
to give instructions to the Shareholder as to the exercise of voting rights. A Nominated Person does not have the right of a member
to appoint a proxy.

Copies of the following documents are available for inspection at the Company’s registered offce during normal business hours
until the date of the Annual General Meeting and will be available for inspection at the place of the Annual General Meeting for at
least 15 minutes prior to and during the meeting:

(@) terms of appointment under which the Non-Executive Directors of the Company are engaged;
(b) Executive Directors’ service agreements;

(c) Articles of Association; and
(d)

d) Rules of the proposed Babcock 2019 Performance Share Plan.
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12.The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertifcated Securities Regulations 2001.

13. Any member or proxy attending the meeting has the right to ask questions. The Company must cause to be answered
any such question relating to the business being dealt with at the meeting, but no such answer need be given if:
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Disapplication of Pre-emption Rights

Resolution 20: The Directors also require additional authority from Shareholders to allot shares or equity securities or sell treasury
shares where they propose to do so for cash and otherwise than to existing Shareholders pro rata to their holdings. Resolution 20 will
be proposed as a Special Resolution to grant such authority. Apart from offers or invitations in proportion to the respective number of
shares held, the authority in Resolution 20 will be limited to the issue of shares and sales of treasury shares for cash up to a maximum
aggregate nominal value of £15,167,897 (representing 5% of the Company'’s issued ordinary share capital as at 6 June 2019, being
the latest practicable date prior to the publication of this notice). If granted this authority will expire at the conclusion of the annual
general meeting of Company to be held in 2020, (or, if earlier, the close of business on 30 September 2020). The Directors will have
regard to institutional Shareholder guidelines in relation to any exercise of this authority, in particular the requirement for advance
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APPENDIX 1 TO THE NOTICE OF ANNUAL GENERAL MEETING

Biographies of the Directors standing for appointment or reappointment (Resolutions number 4 to 14).

Ruth Cairnie
Independent Non-Executive Director
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Lucy Dimes

Independent Non-Executive Director

Appointed: April 2018

Tenure: 1 year

Nationality: British

Experience: Lucy brings experience in industries at the forefront of growth and technology-based innovation and an understanding of
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Franco Martinelli

Group Finance Director

Appointed: Board Director August 2014

Tenure: 5 years

Nationality: British

Experience: Franco served 12 years with the Group as Group Financial Controller, prior to his appointment as Group Finance Director.
Before joining Babcock, Franco worked across the support services and engineering sector.

Previous roles: He was Group Financial Controller at Powell Duffryn plc and before that he held divisional and group roles at
Courtaulds, James Capel and BP.

Qualifcations: Franco is a Chartered Accountant and has a degree in Physics from Exeter University.

John Davies

Chief Executive, Land

Appointed: Board Director January 2013

Tenure: 6 years

Nationality: British

Experience: John joined Babcock in 2010, following the acquisition of VT Group, and was appointed Divisional Chief Executive of the
then Defence and Security division. He joined the Group Board on 1 January 2013. In November 2015 he moved to lead the Support
Services division and is now Chief Executive, Land.

Previous roles: He worked extensively across the support services and defence sectors within Bombardier, BAE Systems and VT Group.
Qualifcations: John is a lawyer by background and a graduate of the University of Manchester and Chester Law College.
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APPENDIX 2 TO THE NOTICE OF ANNUAL GENERAL MEETING

Summary of the principal provisions of the Babcock 2019 Performance Share Plan
(referred to in Resolution Number 19).

Introduction

The rules of the current Performance Share Plan, which were approved by Shareholders in July 2009, will expire on 9 July 2019. The
Remuneration Committee believe that it is in the best interests of the Company to replace the current Performance Share Plan in
order to link part of executive remuneration to the achievement of long-term performance targets and, thereby, align the interests
of Shareholders and the Company’s executives. The Rules of the proposed Babcock 2019 Performance Share plan (‘PSP’) mirror those
of the current Performance Share Plan.

Eligibility
Under the PSP awards may be granted to employees (including executive directors) of the Company and its subsidiary companies at
the discretion of the remuneration committee of the Board (‘Remuneration Committee’).

Awards

Awards may normally only be granted in the 6 weeks beginning with the date on which the PSP is approved by the Company’s
shareholders (‘Shareholders’) and then in the 6 weeks following the announcement of the Company’s results for any period. Awards
may be granted outside these periods in exceptional circumstances.

The frst awards will be granted in 2020. No awards may be granted more than 10 years from the date of approval of the PSP
by Shareholders.

Awards may be granted as (a) a conditional right to acquire ordinary shares in the Company (‘Shares’) in the future at no cost to the
participant or (b) an option (which may have an option price or may have a nil option price), as determined by the Remuneration
Committee at the grant date.

Awards are personal to the participant and, except on the death of the participant, may not be transferred.
Awards are not pensionable.

Individual limits

The Remuneration Committee will determine the value of awards to be granted to each participant in a fnancial year up to a
maximum of 200% of base salary.

The number of Shares under an award will be calculated by dividing the monetary value of the award by the middle-market quotation
of the Shares taken from the London Stock Exchange Daily Offcial List (‘Daily Offcial List’) on the dealing day before the grant date or,
if the Remuneration Committee decides, using the average middle market quotation of Shares taken from the Daily Offcial List during
a period not exceeding 5 dealing days ending with the dealing day before the grant date.

Overall limits
The number of unissued Shares that may be issued or placed under award or option:

(i) under the PSP and under any other executive share plan in any 10-year period may not exceed such number of Shares as
represents 5% of the Company’s ordinary share capital in issue from time to time; and

(ii) under the PSP and under any other employee share plan in any 10-year period may not exceed such number of shares as
represents 10% of the Company’s ordinary share capital in issue from time to time.

Shares transferred out of treasury to satisfy PSP awards will count towards these limits for so long as this is required by institutional
investor guidelines.

Performance condition

Awards may be granted subject to performance conditions that will be set by the Remuneration Committee and notifed to
participants at grant. In the case of awards to executive directors, all awards will have performance conditions and the conditions will
be disclosed in the directors’ remuneration report for the relevant year.

Vesting of awards

In normal circumstances, an award will vest on the later of the third anniversary of grant and the date that the Remuneration
Committee determines whether any performance condition and any other conditions imposed have been satisfed.

If a participant leaves employment before an award vests due to retirement, injury, disability, redundancy, death or because the
company or business for which he/she works is transferred out of the Group, or for any other reason at the discretion of the
Remuneration Committee, the award will vest on the normal vesting date, to the extent that that performance condition has been
met over the performance period. The number of Shares which vest will then be reduced proportionately on a time basis, unless the
Remuneration Committee decides otherwise.

The Remuneration Committee may allow an award to vest early, subject to satisfaction of any performance condition up to the date
that the employee leaves and, normally, time pro-rating.






