
Governance statement

The Board is committed to working in an effective, 
transparent and ethical manner so that it can set 
and implement strategy in a way it believes will 
benefit Shareholders by promoting and maintaining 
the long-term success of the Company while having 
regard to other stakeholders.

Chairman’s  
introduction

Mike Turner CBE, Chairman

Introduction
As I have said in my Chairman’s review, 
this is my last year as Chairman of 
Babcock. I am convinced that part of 
the extraordinary growth of the Company 
over the time that I have been Chairman 
is due to the Company’s commitment 
to corporate governance and doing 
business in an effective, transparent and 
ethical manner. I believe that this will 
be as true in the future as in the past.

The Board welcomed the introduction 
of the new UK Corporate Governance 
Code Aꀀd threvisomeCode)nt and 
Coństruٕ刀偌ॗe gࡆ౑de to goɑd Governance 
攠䍯汩慮捥楳⁴桥搠瑨啋湤 

This year the Company is reporting 
under the UK Corporate Governance 
Code published in June 2016 (the Code). 
The Code contains broad principles 
and specific provisions which set out 
standards of good governance practice 
in relation to leadership, effectiveness, 
remuneration, accountability and 
relations with Shareholders. The Board 
considers that the Company complied 
with all the provisions of the Code 
throughout the year to 31 March 2019. 
We are satisfied as a Board that all our 
Non-Executive Directors are independent 
for UK Corporate Governance Code 
purposes and have the necessary time 
to devote to their duties. As it did last 
year, the Board, in particular, considered 

the independence of Sir David Omand, 
who joined the Board in 2009. The Board 
remains satisfied that Sir David continues 
to be independent. The Board also noted 
that Ian Duncan, our Chair of the Audit 
and Risk Committee, will have served 
nine years in November 2019. In its 
discussions, the Nominations Committee 
was keen to maintain continuity during 
the handover to a new Chair. However, 
it is not expected that either will wish 
to seek reappointment at the Company’s 
2020 AGM. The required governance 
and regulatory assurances are provided 
throughout this Governance statement 
and in some cases in other parts of the 
Annual Report. The Additional statutory 
information section on page 133 
provides further cross references to 
where in this Annual Report disclosures 
under the Disclosure and Transparency 
Rules and Listing Rules can be found.

Company values
A key role of the Board is to reinforce 
the values of the Company. The values 
of the Company are clearly set out in our 
Code of Business Conduct and require us 
as a company, amongst other things, to 
respect our fellow employees, to ensure 
the safety of each other at work, to 
minimise our impact on the environment, 
and to abide by our ethics policy in our 
business dealings. The Board seeks to 
ensure that these values are embedded 
within all parts of the Company’s 
business, by ensuring that our ethics 
policy is available to all on our website 
and appropriate training is given to our 
employees as to the standards that we 
expect from them under the policy. As 
described on page 98, the Audit and 
Risk Committee reviews and monitors all 
reports to our whistleblowing line, which 
encourages all employees to report any 
breach of our Code of Conduct or our 
ethics policy.
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Leadership

 Babcock’s culture is 



Senior Independent Director
Sir David Omand is currently and has 
throughout the year been the Senior 
Independent Director. Shareholders 
can bring matters to his attention, if 
they have concerns, which have not 
been resolved through the normal 
channels of Chairman, Chief Executive 
or Group Finance Director, or if these 
channels are not deemed appropriate. 
The Chairman looks to the Senior 
Independent Director as a sounding 
board and he is available as an 
intermediary between the other 
Directors and the Chairman. The Senior 
Independent Director is also responsible 
for leading the Non-Executive Directors 
in the annual performance evaluation 
of the Chairman. The specific role of 
the Senior Independent Director has 
been set out in writing and approved 
by the Board.

Non-Executive Directors
The Non-Executive Directors bring 
external perspectives and insight to 
the deliberations of the Board and 
its Committees, providing a range 
of knowledge and business or other 
experience from different sectors and 
undertakings (see their biographies on 
pages 88 to 89). They play an important 
role in the formulation and progression 
of the Board’s agreed strategy, and 
review and monitor the performance 
of the executive management in the 
implementation of this strategy.

Audit and Risk Committee
Responsible for overseeing the 
Company’s systems for internal 
financial control, risk management 
and financial reporting.

Remuneration Committee
Oversees the remuneration 
arrangements for Babcock’s Directors 
and senior employees across all sectors. 
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Leadership continued



Attendance at Board meetings ​

Chairman ​
Mike Turner 12 of 12
Executive Directors ​

Archie Bethel  12 of 12
Franco Martinelli 12 of 12
John Davies 12 of 12
Non-Executive Directors ​

Sir David Omand 12 of 12
Victoire de Margerie* 11 of 12
Ian Duncan 12 of 12
Lucy Dimes 12 of 12
Myles Lee 12 of 12
Kjersti Wiklund* 11 of 12
Jeff Randall 12 of 12

*	 Victoire de Margerie and Kjersti Wiklund were unable to attend one meeting due to pre-existing 
business commitments.

Composition of the Board
The composition of the Board during the year, and as it currently stands, is 
shown below:

​ Chairman
Executive 
Directors

Independent 
Non-Executive 

Directors

Date ​ ​ ​

1 April 2018 – 2 April 2019 1 3 7
3 April 2019 – 21 May 2019 1 3 8

During the financial year and up to the date of this report, the only change to the 
Board was the appointment of Ruth Cairnie on 3 April 2019.

Board of Directors
The Board is satisfied that each 
Director has the necessary time to 
devote to the effective discharge of 
their responsibilities and that, between 
them, the Directors have a blend of 
skills, experience, knowledge and 
independence suited to the Company’s 
needs and its continuing development.

The powers of the Directors are set out 
in the Company’s Articles of Association 
(the Articles), which may be amended 
by way of a Special Resolution of the 
members of the Company. The Board 
may exercise all powers conferred on 
it by the Articles, in accordance with 
the Companies Act 2006 and other 
applicable legislation. The Articles 
are available for inspection online at 
www.babcockinternational.com and 
can also be seen at the Company’s 
registered office.

Board meeting attendance
The Board has at least 10 scheduled 
full Board meetings each financial year, 
with two other meetings devoted solely 
to strategy. The Chairman also meets 
separately with Non-Executive Directors 
without Executive Directors or other 
managers present. Debate and 
discussion at Board and committee 
meetings is encouraged to be open, 
challenging and constructive. Directors 
regularly receive presentations by senior 
managers. In the annual Board and 
Committee evaluation review, no 
Directors expressed dissatisfaction with 
the timing or quality of information 
provided to them.
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the feedback from Board members was 
positive and concluded that the Board 
was functioning well and effectively. No 
significant concerns were expressed by 
Board or Committee members as to the 
way in which the Board or its Committees 
functioned, the support given to them, 
the matters covered at their meetings or 
how they were dealt with, or as to the 
contribution of any individual Director. 
The Board discussed the evaluation at its 
meeting in March 2019. At the meeting, 
the Board agreed that it was improving 
its ways of working and agreed to 
review how the Board may work more 
effectively in the coming year. At a 
private meeting, Sir David Omand, 
SID, led a review of the Chairman’s 
performance and concluded that the 
Chairman continued to be effective.

Governance 

•	 Annual review of Board, 
Committee and Director 
effectiveness

•	 Health and safety management 
reports, and annual and 
half-yearly reviews

•	 Annual anti-bribery and 
corruption and risk 
management update

•	 Review of terms of reference of 
Board Committees

•	 Monthly management reports

•	 Tax affairs

•	 Review of delegated authorities

•	 Potential conflicts of interest 
of Directors

•	 Consideration of revisions to the 
Corporate Governance Code

Shareholder  
relations
•	 Annual Report and Accounts, 

and half-year results

•	 Annual General Meeting

•	 Independent investor relations 
surveys and feedback reports

•	 Monthly investor relations and 
Shareholder engagement reports

•	 Review of analyst reports

Information and support 
for the Board
The Chairman, with the assistance of the 
Company Secretary, ensures appropriate 
information flows to the Board and its 
Committees to facilitate their discussions 
and allow fully informed decisions to be 
made. Non-Executive Directors receive 
copies of minutes of meetings of the 
Group Executive Committee and sector 
Boards and monthly sector operating 
reports which also cover health, 
safety and environmental matters 
and compliance with the Group’s 
ethical and security standards. The 
Company Secretary attends all Board 
meetings and all Directors have access 
to his advice and, if necessary, to 
independent professional advice at 
the Company’s expense to assist with 
the discharge of their responsibilities 
as Directors.

Election of Directors
The rules relating to the appointment 
and replacement of Directors are 
contained within the Articles. The 
Articles provide that Directors may be 
appointed by an ordinary resolution of 
the members or by a resolution of the 
Directors, provided that, in the latter 
instance, a Director appointed in 
that way retires and is submitted for 
election at the first AGM following their 
appointment. In compliance with the UK 
Corporate Governance Code, all existing 
Directors will be seeking re-election 
at the 2019 AGM. The names and 
biographical details of each of the 
Directors are set out on pages 88 
and 89.

Executive Directors are entitled under 
their service agreements to 12 months’ 
notice of termination of employment 
from the Company; Non-Executive 
Directors, including the Chairman, have 
letters of appointment which can be 
terminated at will.

Board induction 
and development
New Non-Executive Directors receive 
comprehensive and tailored induction 
programmes. During the financial year 
ending 31 March 2019, Lucy Dimes and 
Kjersti Wiklund visited our main operating 
sites, both in the UK and in Europe. They 
have also met with all members of the 
senior executive team to understand 
their respective areas of responsibility. 
In addition, the Company Secretary 
arranges training and ongoing updates 
as requested or as required. For example, 
during the year under review, he updated 
the Board on the revised UK Corporate 
Governance Code. Non-Executive 
Directors may at any time make visits to 
any Group business and presentations are 
made to the Board during the year. This 
year, the Board conducted an in-depth 
review of our Australia business.
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Nominations Committee

Committee membership 
and attendance
Mike Turner (Chairman) 6 of 6
Sir David Omand 6 of 6
Victoire de Margerie* 5 of 6
Ian Duncan 6 of 6
Lucy Dimes 6 of 6
Myles Lee 6 of 6
Kjersti Wiklund* 5 of 6
Jeff Randall 6 of 6

*	 Victoire de Margerie and Kjersti Wiklund 
were unable to attend one meeting due to 
pre-existing business commitments.

Mike Turner CBE, Chairman

Membership of the Committee
The Nominations Committee was during 
the year, and at the date of this report 
is, made up entirely of independent 
Non-Executive Directors, chaired by the 
Company’s Chairman. The Committee 
sometimes invites Executive Directors 
to attend meetings of the Committee, 
if appropriate. Committee membership 
and its attendance at its meetings in the 
year are set out above.

No individual participates in discussion 
or decision-making when the matter 
under consideration relates to him or her. 
The Company Secretary is Secretary to 
the Committee.

In addition to its formal meetings, 
members of the Committee also met 
together informally to discuss senior 
executive succession planning.

Matters within the Committee’s remit 
are also sometimes taken as specific 
items at full Board meetings, principally 
consideration of succession planning 
more widely within the Group and 
talent identification, management 
and development.

Effectiveness continued
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Responsibilities of 
the Committee
The Committee is responsible for making 
recommendations to the Board, within 
its agreed terms of reference, on 
appointments to the Board. The terms 
of reference of the Committee are 
available on the Company’s website.

The Committee also assists the Board 
in discharging its responsibilities in 
respect of:

•	 Regularly reviewing and evaluating 
the size, structure and composition 
(including the balance of skills, 
diversity, knowledge and 
experience) of the Board and 
making recommendations to the 
Board with regard to any changes

•	 Considering succession planning for 
Directors and other senior executives, 
taking into account the challenges and 
opportunities facing the Company and 
the skills and expertise needed on the 
Board in the future

•	 Reviewing the leadership needs 
of the Group, both executive and 
non-executive, with a view to 
ensuring the continued ability of 
the Group to compete effectively 
in the marketplace

•	 Identifying and making 
recommendations for the approval 
of the Board regarding candidates 
to fill Board vacancies and reviewing 
the time required from Non-Executive 
Directors for the performance of their 
duties to the Company.

Diversity
When considering recommendations 
for appointment to the Board, the 
Committee has in mind the strategic 
plans and the development of the 
business in both existing and new 
market sectors and with new, and 
new types of, customers, both in the 
UK and internationally, and the need 
to maintain the Board’s credibility in its 
chosen business areas. The Committee 
also takes into account as part of its 
deliberations the Board’s policy to 
foster and encourage greater diversity of 
gender, outlook, background, perception 
and experience at Board level.

The Board has a clear objective to 
see an increasing number of women 
in senior executive management roles 
and throughout the workforce as a 
whole. However, we believe that diversity 
should not be about firm quotas or solely 
a gender debate and that instead we 
should look at a wide-ranging approach.

For this reason the Board has chosen 
not to set any specific targets but will 
continue to maintain its practice of 
embracing diversity in all its forms 
when compiling a shortlist of suitable 
candidates and recommending any 
future Board appointments. Further 
insight into the work being done to foster 
female participation in the industries in 
which we operate is provided in the 
Strategic report on pages 54 and 60.

Talent and succession
The Committee is mindful of its 
responsibilities to consider succession 
planning for the senior executive team 
and annually reviews the Company’s 
talent pipeline in order to ensure that the 
Company and the sectors are identifying 
near and medium term candidates for all 
the key roles. The Committee also looks 
to see if those who are identified as 
candidates are being given the right 
attention and training to make sure that 
they are progressing in their careers.

Activities undertaken by the 
Committee during the year
During the year ended 31 March 2019, 
the Committee:

•	 Managed the succession of Ruth 
Cairnie as Chair designate following 
Mike Turner’s decision to retire from 
the Board. The Committee asked 
Sir David Omand, SID, to lead the 
search, which he did, supported by 
Ian Duncan and Kjersti Wiklund.

•	 Considered the continued 
independence of Sir David Omand 
and the reappointment of Myles 
Lee and Victoire de Margerie as 
Non-Executive Directors.

In the search for the new Chairman, 
the Committee set the candidate 
specification and reviewed a number 
of potential candidates, using the 
services and advice of Egon Zehnder 
as search consultants. Egon Zehnder 
does not have any connection with the 
Group other than as a senior recruitment 
consultant. The Committee will continue 
to focus on ensuring that the Board 
has the appropriate balance of skills, 
experience, independence and 
knowledge of the Company in order 
to meet the Company’s strategic goals.

Mike Turner CBE
Committee Chairman
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Accountability

I am pleased to present the 2019 report 
of the Audit and Risk Committee. The 
report describes how the Committee has 
carried out its responsibilities during 
the year.

Membership of the Committee
The Audit and Risk Committee was during 
the year, and at the date of this report 
is, made up entirely of independent 
Non‑Executive Directors. Committee 
membership, as well as attendance at 
its meetings in the year, is set out above.

Unless otherwise stated, members 
were members throughout the year. 
Further details of the backgrounds and 
qualifications of the members of the 
Committee can be found on pages 88 
and 89. The Group Company Secretary 
and General Counsel was Secretary to 
the Committee throughout the year.

The Board is satisfied that Ian Duncan, 
who has been Chairman of the 
Committee since July 2011, has recent 
and relevant financial experience and 
that the Committee complies with the 
UK Corporate Governance Code. Ian is a 
chartered accountant and former Group 
Finance Director of Royal Mail Holdings 
PLC. Currently, Ian is the Chairman of the 
Audit Committee of Bodycote PLC and 
SIG PLC. He has also formerly been 

Audit and Risk  
Committee

Ian Duncan, Chairman

Corporate Finance Director at British 
Nuclear Fuels PLC, and CFO and Senior 
Vice President at Westinghouse Electric 







Significant issue ​ How the Committee addressed it
Contract accounting and 
revenue recognition

​ The Committee considered the Group’s material contracts. These require a significant degree of 
management judgement that could materially affect the appropriate accounting treatment for 
these contracts; these were the subject of discussion and challenge with management to ensure 
that the Committee was satisfied as to the reasonableness of those judgements.

Cash generating units 
goodwill assessment

​ Goodwill is allocated to the Group’s cash generating units, Marine, Land, Aviation and Nuclear. 
The Committee reviewed and challenged management’s assessment of the goodwill balance 
by considering, amongst other matters, management’s evaluation of the cash flows resulting 
from the Group’s budget together with the terminal value assessment. After consideration, the 
Committee was satisfied that the underlying assumptions used in management’s evaluation 
were reasonable and those assumptions left more than sufficient headroom for the Committee 
to conclude that no impairment was required. Note 11 on page 176 provides information on 
key assumptions and sensitivity analyses performed.

Exceptional items ​ The Group recognised exceptional charges of £161m on a pre-tax basis, together with a £10m 
tax charge relating to our reorganisation of our Aviation sector in order to prepare for the UK’s 
exit from the EU. The exceptional charges related to the reshaping of the Group’s Oil and Gas 
helicopter business, certain exits and disposals, costs associated with the Guaranteed Minimum 
Pensions Equalisation charge and restructuring across the sectors. The Committee considered 
all the charges to assess whether their classification as exceptional was appropriate. Additionally, 
the Committee reviewed the costs associated with the reshaping of the Group’s Oil and Gas 
helicopter business, including the appropriateness of the asset impairment charges and onerous 
lease provisions. After consideration, the Committee was satisfied with the quantum of 
exceptional charges and that the treatment of the charges as exceptional was appropriate.

Pensions accounting – 
the choice of assumptions in 
the valuation for accounting 
purposes of the liabilities of 
the Group’s defined benefit 
schemes

​ The Committee assessed the particular assumptions proposed by management and their impact 
on scheme assets and liabilities in the context of assumptions being used in respect of the same 
factors by other companies and the pensions industry more widely. After consideration, the 
Committee was satisfied that the assumptions fell within acceptable ranges. See note 25 
on pages 193 to 197.

Adoption of IFRS15 – revenue 
from contracts with customers​

​ The Company had announced in December 2017 that it had completed a detailed review of all 
material contracts and had concluded that the adoption of IFRS15 would not result in a material 
change to the timing of revenue or profit recognition on the Group’s contracts. The Committee 
remains satisfied that the standard does not drive any material change to the timing of revenue 
or profit recognition for the Group.​

Internal controls and 
risk management
The Committee believes that the 
identification, control, mitigation and 
reporting of risk is central to the delivery 
of the Company’s strategy. The way that 
the Company manages risk is set out in 
the Strategic report on pages 70 to 72, 
with the principal risks facing the Group 
described on pages 73 to 81. The 
Committee has conducted a rigorous 
and robust review of the ongoing 
effectiveness of the Company’s risk 



Accountability continued

Internal audit
The Committee considers that it is still 
appropriate to have an internal audit 
service provided by an external advisor, 
but keeps this under review. In the year 
to 31 March 2019, the Committee was 
satisfied with the service provided by 
EY acting as internal auditor.

External audit
The Committee manages the relationship 
with the external auditor on behalf of 
the Board and monitors the auditor’s 
independence and objectivity, along 
with the effectiveness of the external 
audit, on an annual basis. Audit fees are 
re-evaluated periodically.

For the year to 31 March 2019, PwC 
has been the Group’s external auditor, 
having been reappointed by Shareholders 
at the AGM on 19 July 2018 on the 
recommendation of the Board. The 
Chairman and the Committee regularly 
assess PwC’s effectiveness in the 
provision of audit services in their 
meetings with PwC. After each annual 
audit, there is a rigorous review of PwC’s 
audit services in that audit, examining 
the level and consistency of expertise 
and resources, the effectiveness of 
the audit (including, inter alia, the 
understanding of our business and 
reporting processes for subsidiary audit 
teams), and PwC’s independence and 
leadership. The review includes the 
provision to PwC, and discussion with it, 
of detailed feedback from those exposed 
to the audit process within the Group. 
The question of PwC’s continuing 
independence in the provision of audit 
services is considered and discussed 
with PwC, including the basis upon 
which that assessment can reasonably 
be made and supported.

The Company expects to tender the 
external audit within two years and PwC, 
having been auditor since 2002, will not 
be invited to participate in that tender. 
The Committee confirms that the Group 
is in compliance with the Statutory Audit 
Services for Large Companies Market 
Investigation (Mandatory Use of 
Competitive Tender Processes and Audit 
Committee Responsibilities) Order 2014.

Non-audit fees
The Committee regularly considers the 
engagement of, and level of fees payable 
to, the auditor for non-audit work, 
considering potential conflicts and the 
possibility of actual or perceived threats 
to their independence. The Company’s 
policy is to consider whether to place 
material non-audit services work with the 
external auditor on a case-by-case basis, 
based on an assessment of who is best 
placed to do the work having regard 
to availability, resources, capability, 
experience and any conflicts of interest 
of potential candidate firms for the 
work. The Committee makes the choice 
based on what it considers to be in the 
Company’s best interest overall, having 
regard to potential independence issues 
if the work is placed with the Company’s 
auditor. Non-audit services offered to 
the auditor would not include the 
design or operation of financial 
information systems, internal audit 
services, maintenance or preparation 
of accounting records or financial 
statements that would be subject 
to external audit, or work that the 
Committee considers is reasonably 
capable of compromising its 
independence as auditor. Any fee for 
non-audit work must be approved by 
the Committee Chairman, subject to 
the Group Financial Controller being 
able to approve any single expenditure 
of £10,000 or less, provided that, in 
any year, he may not approve more 
than £50,000 in aggregate. Having 
considered the non-audit services 
provided by the auditor during the year 
ended 31 March 2019, the Committee 
is satisfied that these services were 
provided effectively and did not 
prejudice the objectivity or 
independence of the auditor.

For the year ended 31 March 2019, the 
Committee has approved the payment 
to PwC of fees of £2.5 million for audit 
services (£0.6 million of which was for 
the statutory audit of the Company’s 
consolidated financial statements). 
A breakdown of fees paid to the auditor 
is set out in note 4 on page 171.

Ian Duncan
Committee Chairman
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Remuneration continued

2019/20 annual bonus
The Committee has also reviewed the 
plans for the annual bonus for Executive 
Directors for 2019/20 and has decided 
to retain the same financial measures of 
EPS, PBT and OCF as well as the same 
non-financial measures as in 2018/19. 
In addition, it has decided to retain the 
same weighting between the financial 
measures (80%) and the non-financial 
measures (20%). However, in order 
to support the emphasis placed by 
the Board on cash generation, it has 
increased the weighting for OCF 
from 20% of annual bonus to 30% 
and decreased the weighting of EPS 
from 40% of annual bonus to 30% 
(see page 122 for more detail). 
In addition, after consideration of 
recent investor guidance, the 
Committee reduced the maximum 
payment that may be earned for the 
achievement of target from 55% to 50%.

2019/20 PSP awards
As well as reviewing the annual bonus 
measures, the Committee has also 
considered the measures and targets 
of the Company’s PSP. The Committee 
continues to believe that the performance 
measures of EPS, TSR and ROCE, along 
with their respective weighting of one 
third each, represent the best alignment 
with our strategy and Shareholder 
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Remuneration continued

Remuneration Policy Report
Our current Remuneration policy was approved at the 2017 AGM and it is intended that this policy will apply for three years 
from that date. The Policy Report that follows is unchanged from that published in last year’s Annual Report save for the 
following changes:

•	 Update to page references

•	 Update to pay scenario charts

•	 Update to reference dates, as appropriate.

Key principles of the Remuneration policy

Objective
To provide fair remuneration arrangements that allow for enhanced rewards for delivery of superior performance by allowing for 
the possibility of upper quartile rewards for upper quartile performance, that align Directors’ and Shareholders’ interests and take 
account of risk.

Our policy for executives reflects a preference that we believe is shared by the majority of our Shareholders – to rely more heavily 
on the value of variable performance-related rewards, rather than on the fixed elements of pay. The rationale is to incentivise and 
reward success.

Weighting towards long-term, performance-related pay
The focus of our executive remuneration is, therefore, weighted towards performance-related pay with a significant element 
weighted towards long-term rather than short-term performance. We believe that, properly structured and with suitable safeguards, 
variable, performance-related rewards are the best way of linking pay to strategy, risk management and Shareholders’ interests.

Directors’ Remuneration policy

Summary of the Remuneration policy for Executive Directors (Policy Table)
Purpose and link to strategy ​ Operation ​ Opportunity ​ Performance metrics

Fixed pay ​ ​ ​ ​ ​ ​

Base salary ​ ​ ​ ​ ​ ​

Should be at a level 
that is (i) fair and 
(ii) capable, when 
taken with the 
gearing effect of 
performance-related 
pay, of delivering 
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Purpose and link to strategy ​ Operation ​ Opportunity ​ Performance metrics

Fixed pay ​ ​ ​ ​ ​ ​

Pension ​ ​ ​ ​ ​ ​

To provide market 
competitive 
retirement benefits.

​ Cash supplement in lieu wholly or 
partly of pension benefits for ongoing 
service and/or membership of the 
Group’s Defined Benefit or Defined 
Contribution pension scheme.

​ All the Executive Directors currently 
receive a cash supplement of 25% of 
base pay in lieu of all pension benefits.

The cash supplement payable is set 
having regard to market practice, and 
in the context of the other elements 
of the remuneration package, notably 
base salary. Other than in exceptional 
cases (such as to replace existing 
arrangements for new recruits), 
the Committee does not anticipate 
employer contributions into a defined 
contribution pension scheme or cash 
in lieu of benefit as being at a cost to  
the Company that would exceed 25% 
of base salary.

​ Not performance-
related.

Benefits ​ ​ ​ ​ ​ ​

Designed to be 
competitive in the 
market in which the 
individual is employed 
or to meet costs 
effectively incurred 
at the Company’s 
request.

​ A range of benefits is provided which 
may include: life insurance; medical 
insurance; car and fuel benefits and 
allowances; home to work travel and 
related costs, if agreed on an individual 
basis or if incurred at the request of the 
Company; accommodation benefits 
and related costs, if based away from 
home at the request of the Company; 
Board function-related costs; and, in 
certain circumstances, cash allowances 
in respect of the tax charge on 
accommodation or travel to work 
benefit, if incurred at the request of 
the Company or with its prior approval.

Other benefits (e.g. relocation) may be 
offered if considered appropriate and 
reasonable by the Committee.

​ Benefit values vary by role and are 
periodically reviewed and set at a 
level which the Committee considers 
appropriate in light of relevant 
market practice for the role and 
individual circumstances.
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Shareholding guidelines for Executive Directors
The Committee sets shareholding guidelines for Executive Directors. The current guideline is to build and maintain, over time, a 
personal (and/or spousal) holding of shares in the Company equivalent in value to at least twice the Executive Director’s annual 
base salary (three times for the CEO).

The guidelines also state that an Executive Director is expected to retain at least half of any shares acquired on the exercise of 
a share award that remain after the sale of sufficient shares to cover tax and national insurance triggered by the exercise (and 
associated dealing costs) until the guideline level is achieved and thereafter maintained. The Executive Directors’ compliance 
with these guidelines is shown in the table on page 128.

Details of Directors’ service contracts and exit payments and treatment of awards on a change of control
The following summarises the key terms (excluding remuneration) of the Directors’ service contracts or terms of appointment:

Executive Directors
Name Date of service contract Notice period

Archie Bethel (Chief Executive) 1 April 2016 12 months from Company, 12 months from Director

Franco Martinelli (Group Finance Director) 1 August 2014 12 months from Company, 12 months from Director

John Davies (Chief Executive, Land) 20 December 2012 12 months from Company, 12 months from Director

The latest service contracts are available for inspection at the Company’s registered office and will also be available at the 
Company’s Annual General Meeting.

The Company’s policy is that Executive Directors’ service contracts should be capable of being terminated by the Company on 
not more than 12 months’ notice. The Executive Directors’ service contracts entitle the Company to terminate their employment 
without notice by making a payment of salary and benefits in lieu of notice. Under the Executive Directors’ contracts, the Company 
may choose to make the payment in lieu by monthly instalments and mitigation applies such that the Committee may decide to 
reduce or discontinue further instalments.

In addition to the contractual provisions regarding payment on termination set out above, the Company’s incentive plans contain 
provisions for termination of employment, where the Committee has the discretion to determine the level of award vesting.

Component Treatment on a change of control ​ Treatment for a good leaver* ​ Treatment for other leavers

Annual bonus Will be paid a time pro-rated 
proportion, subject to 
performance during the year, 
generally paid immediately, 
with Committee discretion 
to treat otherwise.

​ Will be paid a time pro-rated proportion, 
subject to performance during the year, 
generally paid at the year end, with 
Committee discretion to treat otherwise.

​ No annual bonus entitlement, 
unless the Committee 
exercises discretion to 
treat otherwise.

Deferred bonus 
awards

Awards may be exercised in 
full on the change of control, 
with Committee discretion to 
treat otherwise.

​ Entitled to retain any award which 
will generally vest at the normal vesting 
date, with Committee discretion to 
treat otherwise.

​ Outstanding awards are 
forfeited unless the Committee 
exercises its discretion to 
treat otherwise.

PSP Awards generally vest 
immediately and, for 
performance-related awards, 
will be pro-rated for time and 
remain subject to performance 
conditions, with Committee 
discretion to treat otherwise.

​ Entitled to retain a time pro-rated 
proportion, which remains subject to 
performance conditions tested at the 
normal vesting date. In very exceptional 
circumstances, the Committee has 
discretion to allow immediate vesting 
but time pro-rating will always apply.

​ Outstanding awards are 
forfeited, unless the Committee 
exercises discretion to 
treat otherwise.

*	 An individual would generally be considered a ‘good leaver’ if they leave the Group’s employment by reason of injury, ill-health, disability, redundancy or 
retirement. The treatment of share awards held by Directors who leave on other grounds is entirely at the discretion of the Committee and in deciding 
whether (and the extent to which) it would be appropriate to exercise that discretion the Committee will have regard to all the circumstances.
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Remuneration continued

External appointments of Executive Directors
The Executive Directors may accept external appointments with the prior approval of the Chair, provided that such appointments 
do not prejudice the individual’s ability to fulfil their duties at the Group. Any fees for outside appointments are retained by 
the Director.

Chairman and Non-Executive Directors
 
Name

 
Date of appointment as a Director

 
Date of current appointment letters

Anticipated expiry of present term of 
appointment (subject to annual re-election)

Mike Turner (Chair) 1 June 2008 22 February 2017 AGM 2019

Ruth Cairnie 3 April 2019 2 April 2019 AGM 2022

Sir David Omand 1 April 2009 17 May 2018 AGM 2020

Ian Duncan 10 November 2010 1 April 2019 AGM 2020

Jeff Randall 1 April 2014 22 February 2017 AGM 2020

Myles Lee 1 April 2015 17 May 2018 AGM 2021

Victoire de Margerie 1 February 2016 1 April 2019 AGM 2022

Lucy Dimes 1 April 2018 5 March 2018 AGM 2021

Kjersti Wiklund 1 April 2018 5 March 2018 AGM 2021

The latest written terms of appointment are available for inspection at the Company’s registered office and at the Company’s Annual 
General Meeting. The expected time commitment of Non-Executive Directors is set out in their current written terms of appointment.

The Group’s Non-Executive Directors serve under letters of appointment as detailed in the table above, normally for no more than 
three‑year terms at a time; however, in all cases appointments are terminable at will at any time by the Company or the Director. 
All Non-Executive Directors are subject to annual re-election by the Company in general meeting in line with the UK Corporate 
Governance Code.

Details of the Non-Executive Directors’ terms of appointment are shown in the table. The appointment and re-appointment, and the 
remuneration of Non-Executive Directors are matters reserved for the Nominations Committee and Executive Directors, respectively.

The Non-Executive Directors’ fees have been set at a level to reflect the amount of time and level of involvement required in order 
to carry out their duties as members of the Board and its Committees. The Non-Executive Directors are not eligible to participate in 
the Company’s performance-related incentive plans and do not receive any pension contributions.
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Details of the policy on fees paid to our Non-Executive Directors are set out in the table below:

Function ​ Operation ​ Opportunity ​ Performance measures

To attract and 
retain high-calibre 
Non-Executive 
Directors with 
commercial and 
other experience 
relevant to the 
Company

​ Fee levels are reviewed against market practice from 
time to time (by the Chair and the Executive Directors 
in the case of Non-Executive Director fees and by 
the Committee in respect of fees payable to the  
Chair), with any adjustments normally being made 
on 1 April in the review year. Additional fees are 
payable for acting as Chair of the Audit and Risk, 
and Remuneration Committees.

Non-Executive Directors do not participate in any 
incentive schemes, nor do they receive any pension 
or benefits (other than the cost of nominal travel 
and accommodation expenses).

Fee levels are reviewed by reference to FTSE listed 
companies of similar size and complexity. Time 
commitment, level of involvement required and 
responsibility are taken into account when reviewing 
fee levels. This may result in higher fee levels for 
overseas Directors.

Fees for the year ending 31 March 2019 and those 
for the year ending 31 March 2020 are set out in the 
Annual Report on Remuneration on page 117 and 
page 126 respectively.

​ Non-Executive Director fee 
increases are applied in line 
with the outcome of the 
periodic fee review.

Any increases to the Non-
Executive Director fee will 
typically be in line with general 
movements in market levels of 
Non-Executive Director fees.

In the event that there is a 
material misalignment with 
the market or a change in the 
complexity, responsibility or 
time commitment required to 
fulfil a Non-Executive Director 
role, the Board has discretion to 
make an appropriate adjustment 
to the fee level.

​ None

Consideration of employee views
When reviewing Executive Directors’ remuneration, the Committee is aware of the proposals for review of remuneration of all 
employees. The Committee receives regular updates on salary increases, bonus and share awards made to employees throughout 
the Group. These matters are considered when conducting the annual review of executive remuneration.

The Company seeks to promote and maintain good relationships with employee representative bodies as part of its employee 
engagement strategy and consults on matters affecting employees and business performance as required in each case by law 
and regulation in the jurisdictions in which the Company operates. The Company now formally presents a summary of its policy 
for remuneration arrangements for Executive Directors to the Babcock Employee Forum, which is attended by representatives 
from across the business operations, and will consider any feedback from that Forum.

Consideration of Shareholder views
When determining remuneration, the Committee takes into account views of leading Shareholders and best practice guidelines 
issued by institutional Shareholder bodies. The Committee welcomes feedback from Shareholders on Remuneration policy and 
arrangements and commits to undergoing consultation with leading Shareholders in advance of any significant changes to 
Remuneration policy. The Committee will continue to monitor trends and developments in corporate governance and market 
practice to ensure the structure of the executive remuneration remains appropriate.

Further details of the votes received on the 2017 Directors’ Remuneration policy report and the 2018 Annual Report on 
Remuneration are provided on page 115.
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Remuneration continued

Annual Report on Remuneration

The Committee
The members of the Committee are appointed by the Board on the recommendation of the Nominations Committee and, in 
accordance with the UK Corporate Governance Code, the Committee is made up of the independent Non-Executive Directors. 
The membership of the Committee currently and during the year to 31 March 2019 (with each member serving throughout the 
year) as well as attendance at Committee meetings in the year is shown on page 101. The Company Secretary attends as Secretary 
to the Committee.

The Group Chairman and the Chief Executive normally attend meetings by invitation, as does the Group Finance Director on 
occasion, but they are not present when their own remuneration is being decided. The Group Director of Organisation and 
Development also attends meetings.

Advisors
Mercer | Kepler (which is part of the MMC group of companies) was appointed by the Committee in late 2008, following a 
selection process, including interviewing a number of candidate firms, to provide it with objective and independent analysis, 
information and advice on all aspects of executive remuneration and market practice, within the context of the objectives and 
policy set by the Committee. Mercer | Kepler reports directly to the Committee Chairman. A representative from Mercer | Kepler 
typically attends Committee meetings. Mercer | Kepler also provides participant communications, performance reporting, and 
Non-Executive Directors’ fee benchmarking services to the Company. Mercer | Kepler is a member of the Remuneration Consultants 
Group and is a signatory to the Code of Conduct for consultants to remuneration committees of UK listed companies, details of 
which can be found at www.remunerationconsultantsgroup.com. Mercer | Kepler adheres to this Code of Conduct. The fees paid to 
Mercer | Kepler in respect of work for the Committee carried out in the year under review totalled £78,000 on the basis of time and 
materials, excluding expenses and VAT.

The Committee reviews Mercer | Kepler’s involvement each year and considers any other relationships that Mercer | Kepler’s 
parent company has with the Company that may limit its independence. The Committee is satisfied that the advice provided 
by Mercer | Kepler is objective and independent and that any services provided by its parent to the Company do not impair 
its independence.

How often it meets
In total there were six meetings in the year to 31 March 2019. The Committee plans to meet at least six times in the year to 
31 March 2020.
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Matters considered
The Committee considered a number of matters during the year to 31 March 2019, including:

•	 agreeing Executive Director salaries for the financial year 2019/20

•	 reviewing the Committee’s terms of reference

•	 considering trends in executive remuneration, remuneration governance and investor views

•	 making share awards under the Company’s share plans

•	 reviewing the performance measures and targets to be applied under the Company’s share plans

•	 finalising performance targets and non-financial objectives for the 2018/19 annual bonus plan

•	 agreeing the level of vesting of PSP and DBMP awards granted in 2015

•	 considering performance against the measures applied to, and level of pay-out of, the 2017/18 annual bonus

•	 agreeing the level of 2018 PSP awards

•	 reviewing share ownership guidelines for senior executives

•	 agreeing pay review outcomes for other senior executives for the year to 31 March 2020

•	 reviewing the Directors’ Remuneration report

•	 approving the procedure for the authorisation of Chairman and CEO expenses

•	 reviewing the continued appointment of the Committee’s independent advisors.

Summary of Shareholder voting
The following table shows the results of the last binding Shareholder vote on the Remuneration policy (at the 2017 AGM) and the 
advisory Shareholder vote on the 2018 Annual Report on Remuneration at the 2018 AGM:

​ 2017 Remuneration policy 2018 Annual Report on Remuneration

Votes cast Total number of votes
% of votes cast for  

& against Total number of votes
% of votes cast for  

& against

For (including discretionary) 368,814,605 96.5% 319,644,636 98.7%
Against 13,528,165 3.5% 4,265,699 1.3%
Total votes cast (excluding withheld votes) 382,342,770 100.0% 323,910,335 100.0%
Votes withheld 4,341,748 ​ 13,868,456 ​
Total votes cast (including withheld votes) 386,684,518 ​ 337,778,791 ​
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Remuneration continued

Single total figure of remuneration for Executive Directors (audited)
The table below sets out a single figure for the total remuneration received by each Executive Director for the years ending 
31 March 2019 and 31 March 2018.

​
Archie Bethel 

£’000
Franco Martinelli

£’000
John Davies 

£’000

​ 18/19 17/18 18/19 17/18 18/19 17/18

Fixed remuneration ​ ​ ​ ​ ​ ​
1. Salary 780 765 437 428 421 413
2. Benefits in kind and cash 221​ 227 1​ 1 24​ 43
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​ Archie 
Bethel

Franco 
Martinelli

John 
Davies

EPS1 performance stretching 
targets, with a sliding scale 
between threshold and maximum

83.1p 85.6p 88.2p 84.5p Maximum potential  
(% of salary)

60% 60% 60%

​ ​ ​ ​ Outturn  
(% of salary)

28.4% 28.4% 28.4%

Achievof st28.4%

Ac 2-̀

� 60% 60% 60%









Remuneration continued

2019/20 Annual bonus
Executive Directors’ annual bonus plans for 2019/20 are largely unchanged from the structure adopted in 2018/19 as set out 
on page 118, other than for revisions to the weighting of EPS (reduced from 40% to 30%) and OCF (increased from 20% to 30%). 
PBT and non-financial objectives each continue to be weighted 20%. For John Davies, a portion of the PBT and OCF element will be 
based on performance of his area of the business. In addition, the Committee decided to reduce the maximum payment that may 
be earned for the achievement of target from 55% to 50%. The Committee intends to disclose the Group financial performance 
targets for 2019/20 and non-financial objectives retrospectively in next year’s Annual Report on Remuneration, subject to these 
no longer being considered by the Board to be commercially sensitive. Non-financial objectives will continue to fall under the 
categories of:

•

�F��H���W�R���I�D�O�O����0

•

�ð�•�À�`�ð� �`�€�À�0�€�€�€�€�•�€���•�0� ��@�pU�F�L�A�D�Q�J�° �L�W�L�À�ð�0�@���•�ð�0���`�� �����À�0����p� ���€���p���@�€�À�€�À�@�p�
���D�Q�G��D�

�W�D�
�W�D�
�W�D����LÀ��X�D�D�T�V�HD�



Outstanding share award summaries: grants made up to and during 2018
The following tables on pages 123 to 124 summarise the performance targets (if applicable) and other information about the plans 
relevant to currently outstanding share awards held by Executive Directors (i.e. those awards yet to vest).

Scheme Performance Share Plan (nil price options)

Performance period For the 2016 awards: 1 April 2016 to 31 March 2019 (expected to vest in June 2019 as to 15.1%)
For the 2017 awards: 1 April 2017 to 31 March 2020
For the 2018 awards: 1 April 2018 to 31 March 2021

 
General performance target

 
EPS growth test

 
Comparative TSR test

 
ROCE test

Proportion of total award that 
can vest under each measure

Maximum Compound annual 
growth: 11% or more

Outperformance of the 
median TSR performance 
for the peer group taken 
as a whole by 9% or more

2016 awards: ROCE of 
more than 15%, 2017 
awards: ROCE of more 
than 14.5%, 2018 awards: 
ROCE of more than 14%

33% on EPS, TSR and ROCE

Threshold Compound annual 
growth: 4% or more

TSR performance 
equivalent to the 
median for the peer 
group as a whole

ROCE of 12% 5.6%

​ Intermediate 
growth between 
the above points

Intermediate 
ranking between 
the above points

Intermediate 
ROCE between 
the above points

Straight-line basis 
between 5.6% and 33%

​ Compound annual growth 
below threshold

Performance less than 
equivalent to median for 
the whole peer group

ROCE of less than 
threshold

0%

TSR comparator 
group

For the TSR element the peer group is the FTSE 350 (excluding investment trusts and financial services). 
This group was chosen after careful review due to the fact that Babcock’s closest peers straddle multiple 
sectors and the broader group makes the calibration more robust.
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Relative importance of spend on pay
​ 2018/19 2017/18 % change

Distribution to Shareholders £151m £144m 4.9%
Employee remuneration £1,607m £1,588m 1.2%

Performance graphs
The following graph shows the TSR for the Company compared to the FTSE 250 and FTSE 350 Aerospace & Defence Indices, 
assuming £100 was invested on 1 April 2009. This investment in the Company was worth £167 on 31 March 2019. The Board 
considers that the FTSE 250 Index (excluding investment trusts) and FTSE 350 Aerospace & Defence Index currently represent 
the most appropriate indices (of which Babcock is a constituent) against which to compare Babcock’s performance.

The table below details the CEO’s single figure remuneration and actual variable pay outcomes over the same period.

CEO single figure of remuneration and % of variable awards vesting
​ 2009/10 2010/11 2011/12 2012/13 2013/14 2014/15 2015/16 2016/17 2017/18 2018/19

Peter Rogers1 ​ ​ ​ ​ ​ ​ ​ ​ ​ ​
Single figure (£’000) 1,706 1,792 2,185 2,731 3,809 4,448 2,491 1,091 ​ ​
Bonus vesting (% max) 97% 98% 99% 99% 93% 78% 60% 66% ​ ​
DBMP matching shares vesting (% max) n/a n/a n/a n/a n/a 88.4% 57.8% 17.0% ​ ​
PSP/CSOP vesting (% max) 100% 82.9% 57.8% 58.8% 94.7% 83.5% 37.3% 26.5% ​ ​
Archie Bethel2 ​ ​ ​ ​ ​ ​ ​ ​ ​ ​
Single figure (£’000) ​ ​ ​ ​ ​ ​ ​ 1,844 2,079 1,981​
Bonus vesting (% max) ​ ​ ​ ​ ​ ​ ​ 66% 61% 58%
DBMP matching shares vesting (% max) ​ ​ ​ ​ ​ ​ ​ 17.0% 20.0% n/a​
PSP vesting (% max) ​ ​ ​ ​ ​ ​ ​ 26.5% 23.9% 15.1%

1.	Until retirement on 31 August 2016.
2.	Includes remuneration received whilst undertaking the role of Chief Operating Officer until August 2016.



Remuneration continued

Directors’ share ownership

Directors’ interests in shares (audited)
The interests of the Directors (and/or their spouses) in the ordinary shares of the Company as at 31 March 2019 and Directors’ 
interests in shares and options under the Company’s long-term incentives are set out in the sections below:

​ At 31 March 2018 At 31 March 2019

​ Shares held Shares held Options held

Director

Owned  
outright by 
Director or

spouse1

Owned 
outright by 
Director or

spouse1

Vested but 
subject to 

holding 
period

Vested  
but not 

exercised

Unvested and 
subject to 

performance 
conditions

Unvested and 
subject to 
continued 

employment
S/holding req. 

(% salary)

Current 
shareholding

(% of salary)2 Req. met?2

Archie Bethel 388,191 424,063 0 0 463,505 75,096 300% 316% Yes​
Franco Martinelli 300,219 322,509 0 0 282,073 49,713 200% 424% Yes
John Davies 177,246 197,202 0 0 271,908 42,860 200% 278% Yes
Mike Turner 84,884 107,384      ​ ​
Jeff Randall 5,520 5,758      ​ ​
Sir David Omand 0 0      ​ ​
Ian Duncan 0 0      ​ ​
Myles Lee 10,000 20,000      ​ ​
Victoire de Margerie 3,000 4,800      ​ ​
Lucy Dimes n/a 5,000 ​ ​ ​ ​ ​ ​ ​
Kjersti Wiklund n/a 2,100 ​ ​ ​ ​ ​ ​ ​

1.	Beneficially held shares (of Director and/or spouse).
2.	Current shareholdings for comparison with the shareholding requirements for Executive Directors are calculated based on salary as at 31 March 2019 and 

by reference to shares owned outright by Director or spouse, options vested but subject to holding periods, options vested but not exercised and options 
unvested but subject only to continued employment. Holdings are valued assuming options are exercised on 31 March 2019 and a three-month average 
share price to 31 March 2019 of 531.6p, and calculated post-tax.

There have been no changes to the continuing Directors’ (or their spouses’) shareholdings between 31 March 2019 and  
22 May 2019.
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Directors’ share-based awards and options (audited)
The tables below show the various share awards held by Directors under the Company’s various share plans. The Company’s 
mid-market share price at close of business on 29 March 2019 was 493.5p. The highest and lowest mid-market share prices in the 
year ended 31 March 2019 were 862.4p and 472.8p, respectively.

Director Plan1 and year of award

Number of 
shares subject 

to award at 
1 April 2018

Granted  
during  
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Summary of share-based awards and options vested during the year
During the year to 31 March 2019 the following awards vested:

Director Award Number vesting Vesting date

Market value of 
vested shares on 

award £

Market value of 
vested shares on 

vesting date £

Exercise price  
payable for  

vested shares  
(if any) £

Archie 
Bethel

PSP 2015 11,118  11 Jun 2018 £126,856 £95,882 ​
DBMP 2015 (basic award) 12,187  11 Jun 2018 £139,054 £105,101 ​
DBMP 2015 (basic matching award) 4,874  11 Jun 2018 £55,612 £42,033 ​
DBMP 2015 (voluntary deferral award) 10,955  11 Jun 2018 £124,997 £94,476 ​
DBMP 2015 (voluntary deferral matching award) 4,382  11 Jun 2018 £49,999 £37,790 ​

Franco 
Martinelli

Market value of 
vested shares on 

vesting dknell
Martinelli

vested shares on 
vesting M
Martinelli 4,3

 



Over 97% of Babcock shares are held 
�E�\�}�L�Q�V�W�L�W�X�W�L�R�Q�D�O���6�K�D�U�H�K�R�O�G�H�U�V�����:�K�L�O�V�W���L�W���L�V��
�Q�R�U�P�D�O���S�U�D�F�W�L�F�H���I�R�U���L�Q�V�W�L�W�X�W�L�R�Q�D�O���I�X�Q�G�V��
�W�R�}�K�D�Y�H���D���J�U�H�D�W�H�U���G�H�J�U�H�H���R�I���F�R�Q�W�D�F�W��
�Z�L�W�K�}�W�K�H���&�R�P�S�D�Q�\�����D�O�O���6�K�D�U�H�K�R�O�G�H�U�V���D�U�H��
�Z�H�O�F�R�P�H���W�R���U�D�L�V�H���T�X�H�V�W�L�R�Q�V���Z�L�W�K���W�K�H��
�%�R�D�U�G���D�W���W�K�H���$�Q�Q�X�D�O���*�H�Q�H�U�D�O���0�H�H�W�L�Q�J��

�,�Q���D�G�G�L�W�L�R�Q�����R�Q���D���G�D�\���W�R���G�D�\���E�D�V�L�V�����R�X�U��
�L�Q�Y�H�V�W�R�U���U�H�O�D�W�L�R�Q�V���W�H�D�P���H�Q�J�D�J�H�V���Z�L�W�K��
�6�K�D�U�H�K�R�O�G�H�U�V���R�Q���D���Z�L�G�H���U�D�Q�J�H���R�I���L�V�V�X�H�V��
�R�Q���D���Y�D�U�L�H�W�\���R�I���S�O�D�W�I�R�U�P�V�����7�R���D�V�V�L�V�W���R�X�U��
�S�U�L�Y�D�W�H���D�Q�G���L�Q�W�H�U�Q�D�W�L�R�Q�D�O���6�K�D�U�H�K�R�O�G�H�U�V����
�W�K�H���L�Q�Y�H�V�W�R�U���U�H�O�D�W�L�R�Q�V���W�H�D�P���P�D�N�H�V��
�V�X�U�H�}�W�K�D�W���D�O�O���S�U�L�F�H���V�H�Q�V�L�W�L�Y�H���L�Q�I�R�U�P�D�W�L�R�Q��
�L�V�}�U�H�O�H�D�V�H�G���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���W�K�H��
�D�S�S�O�L�F�D�E�O�H���O�H�J�D�O���D�Q�G���U�H�J�X�O�D�W�R�U�\��
�U�H�T�X�L�U�H�P�H�Q�W�V�����$�O�O���D�Q�Q�R�X�Q�F�H�P�H�Q�W�V���D�Q�G��
�P�D�M�R�U���S�U�H�V�H�Q�W�D�W�L�R�Q�V���J�L�Y�H�Q���W�R���L�Q�V�W�L�W�X�W�L�R�Q�D�O��
�6�K�D�U�H�K�R�O�G�H�U�V�����D�O�R�Q�J���Z�L�W�K���D�Q�Q�X�D�O���U�H�S�R�U�W�V����
�V�K�D�U�H�K�R�O�G�H�U���F�L�U�F�X�O�D�U�V�����V�K�D�U�H�K�R�O�G�H�U��
�V�H�U�Y�L�F�H�V�}�L�Q�I�R�U�P�D�W�L�R�Q�����R�W�K�H�U���V�W�R�F�N��
�H�[�F�K�D�Q�J�H���U�H�O�H�D�V�H�V���D�Q�G���V�K�D�U�H���S�U�L�F�H��

�L�Q�I�R�U�P�D�W�L�R�Q�����D�U�H���P�D�G�H���D�Y�D�L�O�D�E�O�H���W�R��
�D�O�O�}�6�K�D�U�H�K�R�O�G�H�U�V���W�K�U�R�X�J�K���W�K�H���%�D�E�F�R�F�N��
�Z�H�E�V�L�W�H�����Z�Z�Z���E�D�E�F�R�F�N�L�Q�W�H�U�Q�D�W�L�R�Q�D�O���F�R�P��
�L�Q�Y�H�V�W�R�U�V�������7�K�H���&�R�P�S�D�Q�\���H�Q�V�X�U�H�V���W�K�D�W���W�K�H��
�%�R�D�U�G���K�D�V���D�Q���X�S���W�R���G�D�W�H���S�H�U�V�S�H�F�W�L�Y�H���R�Q��
�W�K�H���Y�L�H�Z�V���D�Q�G���R�S�L�Q�L�R�Q�V���R�I���6�K�D�U�H�K�R�O�G�H�U�V��
�D�Q�G���W�K�H���L�Q�Y�H�V�W�P�H�Q�W���P�D�U�N�H�W�����$�Q���L�Q�Y�H�V�W�R�U��
�U�H�O�D�W�L�R�Q�V���U�H�S�R�U�W���L�V���S�U�H�V�H�Q�W�H�G���D�W���H�D�F�K��
�%�R�D�U�G���P�H�H�W�L�Q�J�����L�Q�F�O�X�G�L�Q�J���D���V�X�P�P�D�U�\��
�R�I�}�V�K�D�U�H���S�U�L�F�H���S�H�U�I�R�U�P�D�Q�F�H�����V�H�F�W�R�U��
�G�H�Y�H�O�R�S�P�H�Q�W�V�����F�K�D�Q�J�H�V���W�R���W�K�H���6�K�D�U�H��
�5�H�J�L�V�W�H�U�����D�Q�D�O�\�V�W���U�H�V�H�D�U�F�K�����F�R�Q�V�H�Q�V�X�V��
�H�[�S�H�F�W�D�W�L�R�Q�V���D�Q�G���S�U�R�J�U�H�V�V���R�Q���W�K�H��
�L�Q�Y�H�V�W�R�U���U�H�O�D�W�L�R�Q�V���V�W�U�D�W�H�J�\��

Annual General Meeting
�7�K�H�������������$�*�0���Z�L�O�O���E�H���K�H�O�G���D�W��
�����������}�D�P�}�R�Q���7�K�X�U�V�G�D�\���������-�X�O�\������������
�D�W�}�W�K�H���*�U�R�V�Y�H�Q�R�U���+�R�X�V�H���+�R�W�H�O�����3�D�U�N���/�D�Q�H����
�/�R�Q�G�R�Q���:���.�����7�1�����7�K�H���&�R�P�S�D�Q�\���Z�L�O�O��
�V�H�Q�G���Q�R�W�L�F�H���R�I���W�K�H���$�*�0���D�Q�G���D�Q�\���U�H�O�D�W�H�G��
�S�D�S�H�U�V���D�W���O�H�D�V�W���������Z�R�U�N�L�Q�J���G�D�\�V���S�U�L�R�U���W�R��

�W�K�H���G�D�W�H���R�I���W�K�H���P�H�H�W�L�Q�J���L�Q���D�F�F�R�U�G�D�Q�F�H��
�Z�L�W�K���E�H�V�W���S�U�D�F�W�L�F�H���V�W�D�Q�G�D�U�G�V��

�$�O�O���6�K�D�U�H�K�R�O�G�H�U�V���D�U�H���Z�H�O�F�R�P�H�����7�K�H���H�Y�H�Q�W��
�S�U�R�Y�L�G�H�V���D���S�O�D�W�I�R�U�P���I�R�U���W�K�H���&�K�D�L�U�P�D�Q��
�D�Q�G�}�&�K�L�H�I���(�[�H�F�X�W�L�Y�H���W�R���H�[�S�O�D�L�Q���K�R�Z���W�K�H��
�&�R�P�S�D�Q�\���K�D�V���S�U�R�J�U�H�V�V�H�G���G�X�U�L�Q�J���W�K�H���\�H�D�U��

�,�W���D�O�V�R���S�U�R�Y�L�G�H�V���D�O�O���6�K�D�U�H�K�R�O�G�H�U�V���Z�L�W�K��
�W�K�H�}�R�S�S�R�U�W�X�Q�L�W�\���W�R���S�X�W���T�X�H�V�W�L�R�Q�V���W�R���W�K�H��
�&�K�D�L�U�P�D�Q���R�I���W�K�H���%�R�D�U�G�����W�K�H���&�K�D�L�U�P�H�Q��
�R�I�}�W�K�H���$�X�G�L�W���D�Q�G���5�L�V�N�����1�R�P�L�Q�D�W�L�R�Q�V���D�Q�G��
�5�H�P�X�Q�H�U�D�W�L�R�Q���&�R�P�P�L�W�W�H�H�V�����D�Q�G���W�K�H��
�6�H�Q�L�R�U���,�Q�G�H�S�H�Q�G�H�Q�W���'�L�U�H�F�W�R�U�����$�W���W�K�H�V�H��
�P�H�H�W�L�Q�J�V�����D���S�R�O�O���L�V���F�R�Q�G�X�F�W�H�G���R�Q���H�D�F�K��
�5�H�V�R�O�X�W�L�R�Q�����6�K�D�U�H�K�R�O�G�H�U�V���D�O�V�R���K�D�Y�H���W�K�H��
�R�S�S�R�U�W�X�Q�L�W�\���W�R���F�D�V�W���W�K�H�L�U���Y�R�W�H�V���E�\���S�U�R�[�\��
�L�Q���D�G�Y�D�Q�F�H���R�I���W�K�H���P�H�H�W�L�Q�J�����'�L�U�H�F�W�R�U�V��
�D�O�V�R�}�P�D�N�H���W�K�H�P�V�H�O�Y�H�V���D�Y�D�L�O�D�E�O�H���E�H�I�R�U�H��
�D�Q�G���D�I�W�H�U���W�K�H���$�*�0���W�R���W�D�O�N���L�Q�I�R�U�P�D�O�O�\���W�R��
�6�K�D�U�H�K�R�O�G�H�U�V�����)�R�O�O�R�Z�L�Q�J���H�D�F�K���$�*�0���W�K�H��
�U�H�V�X�O�W�V���R�I���W�K�H���S�R�O�O�V���D�U�H���S�X�E�O�L�V�K�H�G���R�Q���W�K�H��
�&�R�P�S�D�Q�\�p�V���Z�H�E�V�L�W�H���D�Q�G���U�H�O�H�D�V�H�G���W�R���W�K�H��
�/�R�Q�G�R�Q���6�W�R�F�N���(�[�F�K�D�Q�J�H��

�'�L�D�O�R�J�X�H���Z�L�W�K���6�K�D�U�H�K�R�O�G�H�U�V

Relations with Shareholders

�7�K�H���%�R�D�U�G���E�H�O�L�H�Y�H�V���L�W���L�V���L�P�S�R�U�W�D�Q�W��
�W�R�}�P�D�L�Q�W�D�L�Q���R�S�H�Q���D�Q�G���F�R�Q�V�W�U�X�F�W�L�Y�H��
�U�H�O�D�W�L�R�Q�V�K�L�S�V���Z�L�W�K���D�O�O���R�I���L�W�V���6�K�D�U�H�K�R�O�G�H�U�V��
�t���O�D�U�J�H���D�Q�G���V�P�D�O�O�����L�Q�V�W�L�W�X�W�L�R�Q�D�O���D�Q�G��
�S�U�L�Y�D�W�H�����7�K�H���,�Q�Y�H�V�W�R�U���5�H�O�D�W�L�R�Q�V���W�H�D�P��
�R�U�J�D�Q�L�V�H�V���D���I�X�O�O���L�Q�Y�H�V�W�R�U���F�D�O�H�Q�G�D�U��
�W�K�U�R�X�J�K�R�X�W���W�K�H���\�H�D�U���L�Q�F�O�X�G�L�Q�J���P�H�H�W�L�Q�J��
�Z�L�W�K���H�[�L�V�W�L�Q�J���D�Q�G���S�R�W�H�Q�W�L�D�O���6�K�D�U�H�K�R�O�G�H�U�V��
�D�W���U�H�V�X�O�W�V���S�U�H�V�H�Q�W�D�W�L�R�Q�V�����U�H�V�X�O�W�V��
�U�R�D�G�V�K�R�Z�V�����F�R�Q�I�H�U�H�Q�F�H�V���D�Q�G���G�L�U�H�F�W�O�\��
�D�U�U�D�Q�J�H�G���D�G���K�R�F���P�H�H�W�L�Q�J�V�����7�K�H�V�H��
�P�H�H�W�L�Q�J�V���Q�R�U�P�D�O�O�\���L�Q�F�O�X�G�H���W�K�H���&�K�L�H�I��
�(�[�H�F�X�W�L�Y�H�����W�K�H���*�U�R�X�S���)�L�Q�D�Q�F�H���'�L�U�H�F�W�R�U��

�D�Q�G���W�K�H���'�L�U�H�F�W�R�U���R�I���,�Q�Y�H�V�W�R�U���5�H�O�D�W�L�R�Q�V��
�D�Q�G�}�L�Q�F�O�X�G�H���D���G�L�V�F�X�V�V�L�R�Q���R�I���W�K�H���*�U�R�X�S�p�V��
�V�W�U�D�W�H�J�\���D�Q�G���I�L�Q�D�Q�F�L�D�O���S�H�U�I�R�U�P�D�Q�F�H�����,�Q��
�D�G�G�L�W�L�R�Q���W�R���W�K�L�V�����W�K�H���&�R�P�S�D�Q�\���D�U�U�D�Q�J�H�V��
�V�L�W�H���Y�L�V�L�W�V���W�R���V�K�R�Z�F�D�V�H���V�R�P�H���R�I���L�W�V��
�R�S�H�U�D�W�L�R�Q�V���W�K�U�R�X�J�K�R�X�W���W�K�H���\�H�D�U�����7�K�H�V�H��
�H�Y�H�Q�W�V���D�U�H���F�R�P�S�O�H�P�H�Q�W�H�G���E�\���U�H�J�X�O�D�U��
�L�Q�W�H�U�D�F�W�L�R�Q���Z�L�W�K���V�H�O�O���V�L�G�H���D�Q�D�O�\�V�W�V��
�D�Q�G�}�V�D�O�H�V���W�H�D�P�V�����'�X�U�L�Q�J���W�K�H���\�H�D�U��
�W�K�H�}�&�K�D�L�U�P�D�Q���Z�U�R�W�H���W�R���R�X�U���O�D�U�J�H�V�W��
�6�K�D�U�H�K�R�O�G�H�U�V���L�Q�Y�L�W�L�Q�J���W�K�H�P���W�R���P�H�H�W���Z�L�W�K��
�K�L�P���W�R���G�L�V�F�X�V�V���V�W�U�D�W�H�J�\�����S�H�U�I�R�U�P�D�Q�F�H���D�Q�G��
�F�R�U�S�R�U�D�W�H���J�R�Y�H�U�Q�D�Q�F�H���P�D�W�W�H�U�V�����7�K�H��

�&�K�D�L�U�P�D�Q���R�I���W�K�H���5�H�P�X�Q�H�U�D�W�L�R�Q��
�&�R�P�P�L�W�W�H�H���Z�D�V���D�O�V�R���L�Q���F�R�Q�W�D�F�W���Z�L�W�K��
�O�H�D�G�L�Q�J���6�K�D�U�H�K�R�O�G�H�U�V���D�V���I�X�U�W�K�H�U���H�[�S�O�D�L�Q�H�G��
�L�Q���K�L�V���D�Q�Q�X�D�O���V�W�D�W�H�P�H�Q�W���R�Q���S�D�J�H�V����������
�D�Q�G�������������%�R�W�K���W�K�H���&�K�D�L�U�P�D�Q���D�Q�G���6�L�U��
�'�D�Y�L�G���2�P�D�Q�G�����W�K�H���6�H�Q�L�R�U���,�Q�G�H�S�H�Q�G�H�Q�W��
�'�L�U�H�F�W�R�U�����D�U�H���D�Y�D�L�O�D�E�O�H���W�R���6�K�D�U�H�K�R�O�G�H�U�V��
�V�K�R�X�O�G���W�K�H�\���K�D�Y�H���D�Q�\���F�R�Q�F�H�U�Q�V���Z�K�H�U�H��
�F�R�Q�W�D�F�W���W�K�U�R�X�J�K���W�K�H���Q�R�U�P�D�O���F�K�D�Q�Q�H�O�V��
�L�V�}�G�H�H�P�H�G���L�Q�D�S�S�U�R�S�U�L�D�W�H���R�U���Z�K�H�U�H��
�6�K�D�U�H�K�R�O�G�H�U�V���E�H�O�L�H�Y�H���D���P�D�W�W�H�U���K�D�V���Q�R�W��
�E�H�H�Q���D�G�H�T�X�D�W�H�O�\���U�H�V�R�O�Y�H�G��

How we communicate
Results and trading updates  
(available as audiocasts at www.babcockinternational.com/investors) When

�)�X�O�O���\�H�D�U���D�Q�G���K�D�O�I���\�H�D�U���U�H�V�X�O�W�V�����D�Q�Q�R�X�Q�F�H�P�H�Q�W���D�Q�G���S�U�H�V�H�Q�W�D�W�L�R�Q�0�D�\���D�Q�G���1�R�Y�H�P�E�H�U����������
�7�U�D�G�L�Q�J���X�S�G�D�W�H�V���D�Q�G���F�R�Q�I�H�U�H�Q�F�H���F�D�O�O�V���Z�L�W�K���&�K�L�H�I���(�[�H�F�X�W�L�Y�H���D�Q�G��
�*�U�R�X�S�}�)�L�Q�D�Q�F�H�}�'�L�U�H�F�W�R�U

�-�X�O�\���������������6�H�S�W�H�P�E�H�U�������������D�Q�G�� 
�)�H�E�U�X�D�U�\�}��������

​ ​
Other presentations When

�6�L�W�H���Y�L�V�L�W���W�R���R�X�U���$�Y�L�D�W�L�R�Q���E�X�V�L�Q�H�V�V���L�Q���6�S�D�L�Q���L�Q�F�O�X�G�L�Q�J���D���S�U�H�V�H�Q�W�D�W�L�R�Q���E�\���W�K�H��
�V�H�F�W�R�U�}�&�K�L�H�I���(�[�H�F�X�W�L�Y�H��​ �2�F�W�R�E�H�U����������​
�6�L�W�H���Y�L�V�L�W���W�R���R�X�U���0�D�U�L�Q�H���E�X�V�L�Q�H�V�V���L�Q���'�H�Y�R�Q�S�R�U�W���L�Q�F�O�X�G�L�Q�J���D���S�U�H�V�H�Q�W�D�W�L�R�Q���E�\��
�W�K�H�}�V�H�F�W�R�U���&�K�L�H�I���(�[�H�F�X�W�L�Y�H​ �0�D�U�F�K����������​
�*�U�R�X�S���)�L�Q�D�Q�F�H���'�L�U�H�F�W�R�U���S�U�H�V�H�Q�W�D�W�L�R�Q�V���D�W���E�U�R�N�H�U���R�U�J�D�Q�L�V�H�G���F�R�Q�I�H�U�H�Q�F�H�V���D�Q�G���H�Y�H�Q�W�V​�-�X�Q�H���D�Q�G���-�X�O�\����������​
​ ​
Dealings with Shareholders, investors and analysts 
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