AU
7 2\
;L}O\\? %

CERTIFIED TO BE AWTRUE COPY

T

C R O'N PEARSON
Secretary

Balfour Beatty plc
Dated 15 May 2008

(1) BALFOUR BEATTY PLC
and
“ {2) BENTWORTH LIMITED
and
(3) JPMORGAN CAZENOVE LIMITED
and
(4) HOARE GOVETT LIMITED

SUBSCRIPTION AND TRANSFER AGREEMENT

Linklaters

Linkfaters LLP
One Slik Street
London ECZ2Y 8HQ

[k

AR

Telephona (44-20) 7456 2000 RM 04/06/2008
Facsimila (44-20) 7456 2222 COMPANIES HOUSE

WEDNESDAY

Ref Mark Stamp/Danm| Smong/Mark Cooper

AQ3390214




Table of Contents

Contents Page
1 Interpretation ... e rericaarsasmismrssesnorsasmansasinsson treerraresarmeassntssrtsssres rasen w1
2 Subscription for Preferance Shares ........cvreneiscoriercsssmmmmessnsssn Sa——-
3 Transfer of Preferenca Shares and JPMorgan Cazenove Ordinary Shares .........c-cuenens
4 Condition Precedent.............. . Leeensreraria e RS se bR bR br s sasmans sy se R S ean 7
5 Representations, Warranties and Undertakings......... totberesrmereesearnny .7
6 INAEMRIY ettt e as ren s e e rane eErTRTReTEROeIRNOrIS roNRa st renaraaresaant st oLns b .8
7 Tax N 9
8 Termination U— P {:
9 Rights and Obligations of the Subscribers............ 10
10 TIMe Of the ESSBIICE ....cceiressssssisesssassrmrmensnerssssssssassss soussosnsssammrssssrsssss sassossasssss essssssans seanss 1
11 Costs and expenses.. vrtorasismsesssnessans es 1
12  Notices 5 SR OU— 12
13  General U S 14
Schedule 1 Wamranties....... T saressnesreseerasserssonese @ |

24

Schedule 2 Prefarence Share Term Sheet —




Linklaters

Unklaters LLP
Ona Silk Street
London EC2Y 8HO

Dated 15 May 2008

(1) BALFOUR BEATTY PLC

and

(2) BENTWORTH LIMITED

and
(3) JIPMORGAN CAZENOVE LIMITED

and
(4) HOARE GOVETT LIMITED

SUBSCRIPTION AND TRANSFER AGREEMENT

Telephone (44-20) 7456 2000
Facsimile {44-20) 7456 2222

Ref Mark Stamp/Danel Smona/Mark Cooper

A09330214




Table of Contents

Contents Page
1 Interpretation......... EeREe RIS AAILEAAAA IR NSRS b smmre sres e s sans canenErad PO RS rasesrssrnrisseson 1
2 Subscription for Preferance Shares .......cccccovevericrversmrserssvsssesasnassnsssssonssns - el

3 Transfer of Preference Shares and JPMorgan Cazenove Ordinary Shares .........cccvces.5

4 Condition Precedent OO, 7
5 Representations, Warranties and Undertakings........ T
6 D O UM Y . ccriicimreunarasscoren e sanasnsnasnasrsansssas sanrarnransssas inses s o EE R T PRB SRS SRR e e O0OH 01 SrRORRS IO RRASE BERERE RS 8
7 TELX tauemrancsnsnnsnrassan susemens suses sesseaseesmamsssas mumss SRS LS bmi SR SO a8 PR PR R RO S SRR IEREBOAS POAROA bR BURS HESO AL S RESORG S0AE 10 9
8 Termination............... imrsssrssesasssrnEeesITsEN RS EeLe soabaaa bt aRenat R s en 10
9 Rights and Obligations of the Subscribera teesresiassiasmsastisas anansanest 10
10  Time of the Essence..... . "
11 Costs and expenses.. dreessiesmaimatberssases I st RRe R ns sr iR RSt s b ban n
12  Notices - 12
13  General .- [U—— T
Schedule 1 Warranties.........ccecesesvensens . 21

Schedule 2 Preferonce Share Term Sheet. ... cmseesene et easats sassar 24




o

THIS AGREEMENT 1s made on 15 May 2008 BETWEEN

Mm

(2

()

@)

BALFOUR BEATTY PLC, a company registered in England and Wales with the number
00395826 whose registered office 1s at 130 Wilien Road, London, SW1V 1LQ ("Baffour

Beatty”),

BENTWORTH LIMITED, a company mncorporated in Jersey with registered number
100764, whose registered office 15 at 22 Grenville Street, St Heler, Jersey JE4 8PX

{"JerseyCo");

JPMORGAN CAZENOVE LIMITED, a company registered in England and Wales with the
number 04153386 and whose registered office 1s at 20 Moorgate, London, EC2R 6DA
("JPMorgan Cazenove™);, and

HOARE GOVETT LIMITED, a company Incorporated in England and Walas with
registered number 02026375, whose registered office i1s at 250 Bishopsgate, London,
EC2M 4AA ("Hoare Govett”).

WHEREAS

(A)

(B)

©

(D)

As at the date of this Agreement, JerseyCo has an authonsed share capital divided into
100 ordinary shares of no par value {all of which have been issued and which are held as
to 89 by Balfour Beatty and as to 11 by JPMorgan Cazenove) and an unlimited number of
fxed rate redeemable preference shares of no par value {(none of which have been
iIssued)

JPMorgan Cazenove, JPMSL, Hoare Govett and Balfour Beatty propose to enter into an
agreement on the date hereof (the “Placing Agreement’), pursuant to which, and subject
to the conditions stated therein, the Managers have agreed, severally, and not jontly or
jointly and severally, to use reasonable endeavours to procure persons to take up the
Placing Shares, failing which the Underwnters will subscnbe for the Placing Shares in
accordance with Clause 3.5 of the Placing Agreement.

JPMorgan Cazenove has agreed, on the terms and subject to the conditions of this
Agreement, to subscribe for the JPMorgan Cazenove Preference Shares and 1o transfer to
Balfour Beatty the JPMorgan Cazenove Prelerence Shares and the JPMorgan Cazencve
Ordinary Shares.

Heare Govett has agreed, on the terms and subject to the conditions of this Agreement, to
subscnbe for the Hoare Govett Preference Shares and to transfer to Balfour Beatty the
Hoare Govett Preference Shares

IT 1S AGREED as follows:

1
11

interpretation

In this Agreement {including the Recitals) the following expressions shall have the following
meanings:

“Admission” has the meaning set out in the Placing Agreement;

“Affiliate” has the meanung set out in the Placing Agreement;

“Articles” means the Articles of Association of JerseyCo in effect from time to tme,
“‘Balfour Beatty Warranties® means the warranties set out in Part 1 of Schedule 1,

"Business Day” has the meaning set out n the Placing Agreement;




“Companies Acts” has the meaning given in section 2 of the Compantes Act 2006,

“Connected Persons” means In respect of each Manager, each of its Affillates from tme
to time and each of the directors, officers, agents and employees from time to time of the
relevant Manager and any of such Manager's Affiliates;

“Cut Off Time” means 7.00 a.m. on 16 May 2006,

“Encumbrance” means any morlgage, charge (whether legal or equiiable and whether
fixed or floating), secunty, lien, pledge, option, nght to acquire, nght of pre-emption,
interest, equity, assignment, hypothecation, title retentwon, claim, restriction or power of
sale ar any agreement to create any of the foregoing,

"Hoare Govett Indemnified Person” has the meaning given in the Placing Agreement,
“Hoare Govett Paymenl Undertaking” has the meaning set out in Clause 2.5,
“Hoare Govett Placing Costs” means

() the fees and commission payable by Balfour Beatty to Hoare Govelt under the
Placing Agreement; and

{n) those other costs, expenses, faxes or amounts payable or rembursable by Balour
Beatty 1o Hoare Govett under the Placing Agreement or ttus Agreement, and in
each case which are notified by Hoare Govett fo Balfour Beatty prior to Admission;

“Hoare Govett Preference Shares” has the meaning given to it in Clauss 2.5;

“Hoare Govett Subscription Amount’ means an amount equal to £1 multipled by a
number equal to the number of Preference Shares to be subscribed by Hoare Govett
pursuant to provisions of this Agreement and the Preference Share Term Sheet,

‘Indemnified Persons” means each of the JPMorgan Cazenove Indemnified Persons and
each of the Hoare Govett Indemnified Persons;

“JerseyCo Shares’ means the Ordinary Shares or the Preference Shares as the case
may require;

“JerseyCo Subscriber Shares” has the meaning set out in the Placing Agreement;
*JerseyCo Warranties” means the warranties set out in Part 2 of Schedule 1;

*JPMorgan Cazenove Indemnified Person® has the meéaning given In the Placing
Agreement,

“JPMorgan Cazenove Ordinary Shares” means the 11 Ordinary Shares held as at the
date of this Agreement by JPMorgan Cazenove,

“JPMorgan Cazenove Payment Undertaking” has the meaning set out in Clause 2.4,
“JPMorgan Cazenove Placing Costs” means

(i the fees and commission payable by Balfour Beatty to JPMorgan Cazenove under
the Placing Agreement; and

(iF) those other costs, expenses, taxes or amounts payable or reimbursable by Balfour
Beatty to JPMorgan Cazenove under the Placing Agreement, the Option
Agreement or this Agreement, and in each case which are notfied by JFMorgan
Cazenove to Balfour Beatty prior to Admission;
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1.2

1.3

“JPMorgan Cazenove Preference Shares” has the meaning grven to it in Clause 2 4,

“JPMorgan Cazenove Subscription Ameunt” means an amount equal to £1 multiplied by
a number equal to the number of Preference Shares to be subscribed by JPMorgan
Cazenove pursuant to the provisions of this Agreement and the Preference Share Term
Sheet.

“JPMSL" means J P. Morgan Securities Ltd ,
"Legal Proceedings” has the meaning given m Clause 13;
“Managers” means JPMorgan Cazenove and Hoare Govett;

“Optlon Agreement” means the letter agreement entered mnto betwaen JPMorgan
Cazenove, Balfour Beatty and JerseyCo on the date of this Agreement regarding, inter alia,
the subscription by JPMorgan Cazenove for Ordinary Shares,

“Ordinary Shares” means the ordinary shares of no par value in the capial of JerseyCo;
"Placees” has the meaning set out in the Placing Agreement,

“Placing” has the meaning set out in the Placing Agreement;

“Placing Agreement” has the meaning set out in Recttal (B);

“Placing Announcement” has the meaning set out in the Placing Agreement,

“Placing Shares” has the meaning set out in the Placing Agreement;

“Preference Share Term Sheet’ means the Preference Share terms substantially in the
form of Schedule 2 to be executed pursuant to Clause 2 3,

“Preference Shares” means the fxxed rate redeemable preference shares of no par value
in the capital of JerseyCo having the nghts and subject to the restnctions set out in the
Articles;

“Subscribers” means, severally, JPMorgan Cazenove and Hoare Govett in thelr capacity
as subscribers for the Praferance Shares and “Subseriber” means any of them;

“tax” or “taxes” has the meaning given to the term “Tax” in the Placing Agreement;
"Underwriters” means JPMSL and Hoare Govett,

"VAT” means value added tax and any similar sales or turnover tax or levy imposed in any
junsdiction; and

“Warranties” means the Balfour Beatty Warranties and the JerseyCo Warranties.

The words “company”, “subsidiary”, “subsidiary undertaking” and “holding company”
have the same meanings in this Agreement as defined in the Companies Acts

In this Agreement, unless the context otherwise requires

131 references to “persons” shall include individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

132 the headings are inserted {or convenience only and shall not affect the construction
of this Agreement;
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2.2

23

24

2.5

133 any reference to an enactment or statutory provision Is a reference to it as it may
have been, or may from time fo time be, amended, medified, consolidated or re-
enacted;

134 references to Clauses, sub-Clauses and the Schedules are to clauses and sub-
clauses of, and the schedules to, this Agreement;

136 references to “pounds” and “£" are references to the currency of the United
Kingdom; and

1.36 the Schedules shall take effect as if set out In this Agreement and references to this
Agreement shall be deemed to include the Schedules

Subscription for Preference Shares

Upon the terms and subject to the conditions of this Agreement and subject to the
provisions of the Preference Share Term Sheet, when executed by the parties to this
Agreement, and in reliance on the Warranties, JPMorgan Cazenove agrees 1o subscribe
for, and JerseyCo agrees to allot and issue to JPMorgan Cazenove, such number of
Preference Shares as can be subscnbed at £1 each for an amount equal to the JPMorgan
Cazenove Payment Undertatkung and to be set out in the Preference Share Term Sheet
(the “JPMorgan Cazenove Preference Shares").

Upon the terms and subject to the conditions of this Agreement and subject to the
provisions of the Preference Share Term Sheet, when executed by the parties to thes
Agreement, and in reliance on the Warranties, Hoare Govett agrees to subscnbe for, and
JerseyCo agrees to allot and 1ssue to Hoare Govett, such number of Preference Shares as
can be subscnbed at £1 each for an amount equal to the Hoare Govett Payment
Undertaking and to be set out in the Preference Share Term Sheet (the “Hoare Govett
Preference Shares”).

Subject to Clause 2.6, each of Balfour Beatty, JerseyCo, JPMorgan Cazenove and Hoare
Govett undertakes to the other parties by no later than the Cut Off Time, unless this
Agreement or the Placing Agreement have been terminated in accordance with ther
respective terms, duly to execute the Preference Share Term ‘Sheet specifying, unless
otherwise agreed by the parties, the JPMorgan Cazenove Subscription Amount and Hoare
Govetl Subscription Amount {as the case may be).

In consideration of the agreement to allot the JPMorgan Cazenove Preference Shares, and
subject to Clause 2.6, JPMorgan Cazenove hereby undertakes to pay or procure the
payment of the JPMorgan Cazenove Subscription Amount (less the JPMorgan Cazenove
Placing Costs) to JerseyCo (or as JerseyCo directs) by no later than 3.00 p.m. on the date
of Admission (the “JPMorgan Cazenove Payment Undertaking”). The JPMorgan
Cazenove Preference Shares so aliotted shall be credited as fully pad against the
JPMorgan Cazenove Payment Undertaking

In consideration of the agreement to allot the Hoare Govett Preference Shares, and
subject to Clause 2.6, Hoare Govett hereby undertakes to pay or procure the payment of
the Hoare Govett Subscnphon Amount (less the Hoare Govett Placing Costs) to JerseyCo
(or as JerseyCo direcis) by no laler than 3.00 p m. on the date of Admission (the “Hoare
Govett Payment Undertaking”). The Hoare Govett Preference Shares so allotted shall be
credrted as fully paid against the Hoare Govett Payment Undertaking.
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2.7

2.8

The oblgations under this Agreement of JPMorgan Cazenove and Hoare Govett to
subscribe and pay for, and JerseyCo to allot to JPMorgan Cazenove and Hoare Govett the
JPMorgan Cazenove Preference Shares and the Hoare Govett Preference Shares
respectively are conditional upon Admission, iImmediately following which:

281 the JPMorgan Cazenove Fayment Undertaking and the Hoare Govett Payment
Undertaking shall become effective;

262 the allotment of the JPMorgan Cazenove Preference Shares to JPMorgan
Cazenove and the allotment of the Hoare Govett Preference Sharas 1o Hoare
Govett shall occur, and

283 JPMorgan Cazenove shall fulfil its undertaking to pay £11 to JerseyCo with respect
to the JPMorgan Cazenove Ordinary Shares at the same time that the JPMorgan
Cazenove Subscription Amount (less the JPMorgan Cazenove Placing Costs) 1s
paid to JerseyCo pursuant to Clause 2.4,

For the aveidance of doubt, JPMorgan Cazenove and Hoare Govett will be under no
obligation to pay the JPMorgan Cazenove Subscripton Amount {less the JPMorgan
Cazenove Placing Costs) and the Hoare Govett Subscription Amount {less the Hoare
Govett Placing Costs) respectively until Admission has taken place.

Following allotment by JerseyCo to sach of JPMorgan Cazenove and Hoare Gaovett of their
respective proportions of the Preference Shares pursuant to Clause 2.8, JerseyCo shall
procure that, within the jurisdiction of Jersey, the names of JPMorgan Cazenove and
Hoare Govett shall be entered in the regisier of members of JerseyCo (itself held mn
Jersey) in respect of the JPMorgan Cazenove Preference Shares so allotted to JPMorgan
Cazenove and the Hoare Govett Preference Shares so allotted to Hoare Govett and that

28.1 a copy of a duly executed share certificate evidencing tha number of JPMorgan
Cazenove Preference Shares and the number of Hoare Govett Preference Shares
allotted and issued to each of JPMorgan Cazenove and Hoare Govett respectively
1s deliversd to JPMorgan Cazenove and Hoare Govett (as appropniate) (or as each
of JPMorgan Cazenove and Hoare Govett (as appropriate) directs); and

282 a copy of the minutes of the JerseyCo board meeting approving such aliotments
and the updated register of members, certifted as a true copy by the secretary or a
director of JerseyCo, shall be delivered to JPMorgan Cazenove and Hoare Govett
(or as each of JPMorgan Cazenove and Hoare Govett directs).

Transfer of Preference Shares and JPMorgan Cazenove Ordinary Shares

Subject to, and conditional on, (1) Admission hawving occurred and (2) the JPMorgan
Cazenove Preference Shares and the Hoare Govett Preference Shares having been
aliotted to JPMorgan Cazenove and Hoare Govett respectively in accordance with
Clause 2.6

311 JPMorgan Cazenove shall, on the date of Admission and following payment of the
JPMorgan Cazenove Subscription Amount (less the JPMorgan Cazenove Placing
Costs) to JerseyCo (or as JerseyCo directs), transfer to Balfour Beatty:

()] the JPMorgan Cazenove Preference Shares aliotted and i1ssued to
pursuant to Clause 21 (fully paid up in aggregate as to the JPMorgan
Cazenove Subscription Amount (less the JPMorgan Cazenove Placing




3.2

34

Costs) at which they were issued, in satisfacton of the JPMorgan
Cazenove Payment Undertaking); and

(n) the JPMorgan Cazenove Ordinary Shares (fully pad up at the price at
which they were issued); and

3.1.2 Hoare Goveit shall, on the date of Admission and following payment of the Hoare
Govett Subscription Amount {less the Hoare Govett Ptacing Costs) to JerseyCo (or
as JerseyCo directs), transfer 1o Balfour Beatty the Hoare Govett Preference
Shares allotted and i1ssued to i pursuant to Clause 2.2 (fully paid up in aggregate
as to the Hoare Govett Subscription Amount (less the Hoare Goveit Placing Costs)
at which they were issued, In satisfaction of the Hoare Govett Payment
Undertaking),

in each case in consideration for the allotment and issue by Balfour Beatty of the Placing
Shares as set out in the Placing Agreement All such Preference Shares and Ordinary
Shares shall be transferred to Baifour Beatty free from ail Encumbrances and together with
all nghts attaching thereto (including without imitation the right to all dividends and
distributions (if any) declared, made or paid on or after the date of Admission).

For this purpose, the consideration for the transfers of the shares in this Clause 3 shall be
allocated as follows £11 for the transfer of the JPMorgan Cazenove Ordinary Shares and
the remainder for the transfer of the JPMorgan Cazenove Preference Shares and the
Hoare Govett Preference Shares.

Notwithstanding anything in Clause 12, JPMorgan Cazenove shall procure the execution
and delivery in Jersey to JerseyCo on bebalf of Balfour Beatty, or as Balfour Beatty may
direct, of stock transter forms together with the share certificates (if issued to JPMorgan
Cazenove) In respect of the JPMorgan Cazenove Ordinary Shares and the JPMorgan
Cazenove Preference Shares and shall deliver coples thereof to Balfour Beatty or as it
may direct {with, in each case, the original stock transfer forms being kept in Jersey at all
times between execution by or on behalf of JPMorgan Cazenove and delivery 1o, or to the
order of, Balfour Beatty)

Notwithstanding anything in Clause 12, Hoara Govett shall procure the execution and
delivery In Jersey 1o JerseyCo on behalf of Balfour Beatty, or as Balfour Beatty may direct,
of stock transfer forms together with the share certficates (if 1ssued to Hoare Govett) in
respect of the Hoare Govett Prelerence Shares and shall deliver copies thereof to Balfour
Beatty or as it may direct (with, in each case, the original stock transfer forms being kept in
Jersay at all imes between execution by or on behalf of Hoare Govett and delivery to, or to
the order of, Balfour Beatty)

Untess already executed prior ta the date of this Agreement, each of JPMorgan Cazenove
and Hoare Govetlt agrees to execute prior to the date of Admission a power of attorney In
the form agreed between them and JerseyCo in order to grant authonty to appropnate
persons within Mourant du Feu & Jeune, to do and perform (in Jersey) all acts or things
and to executs, complete and deliver all such documents (Iincluding execttion of stock
transfer forms) as are necessary to transfer all or any of the JPMorgan Cazenove Ordinary
Shares and JPMorgan Cazenove Preference Sharas o1, as the case may be, the Hoare
Govett Preference Shares to Baffour Beatty in each case m accordance with the terms of
this Agreement.




5.2

5.4

5.5

Condition Precedant

Save for Clause 2.3, any obligations of Balfour Beatty, JPMorgan Cazenove and Hoare
Govett under this Agreement required to be performed after the date of this Agreement
shall be condttional In all respects upon the execution of the Preference Share Term Shesat
by Balfour Beatty, JerseyCo, JPMorgan Cazenove and Hoare Govett

Representations, Warranties and Undertakings

Balfour Beaity represents and warrants to JPMorgan Cazenove and Hoare Govett as at
the date hereof in the terms of the Warranties and further represents and warrants that the
Warranties shall be true, comrect and accurate and not misleading at Admissicn as if they
had been made or given at Admisslon by reference to the facts and arcumstances then
existing (and on the basis that references in the Warranties to any fact, matter or thing
existing, occurring or having occurred at or before the date of this Agreement shall be
construed as references to t ewisting, occurring or having occurred at or before
Admission)

JerseyCo represents and warrants to JPMorgan Cazenove and Hoare Govett as at the
date hereof in the terms of the JerseyCo Warranties and further represents and warrants
that the JerseyCo Warranties shall be true, coirect and accurate and not misleading at
Admission as if they had been made or given al Admission by reference to the facts and
creurnstances then existing (and on the basts that references in the Warranties to any fact,
matter or thng extsting, occurnng or having occurred at or before the date of this
Agreement shall be construed as references fo it extsting, cccurnng or having occurred at
or before Admission)

Until the date upon which each of JPMergan Cazenove and Hoare Govett no longer hold
any interest in JerseyCo's share capital, JerseyCo undertakes to JPMorgan Cazenove and
Hoare Govett that it will not and Balfour Beatty undertakes to JPMorgan Cazenove and
Hoare Govett that it will procure that JerseyCo will not undertake any activities other than
those contemplated under this Agreement or the Ophon Agreement

Each of JPMorgan Cazenove and Hoare Govett undertakes that, other than pursuant to its
obligations under this Agreement, the Placing Agreement and, in respect of JPMorgan
Cazenove, the Option Agreement, it will not assign, charge, encumber, transfer, sell or
otherwise dispose or deal with or agree to assign, charge, encumber, transfer, seli or
otherwise dispose or deal with the Preference Shares subscribed by # and, in the case of
JPMorgan Cazenove, the JPMorgan Cazenove Ordinary Shares held by it or all or any part
of any of its right, title or interest in and to such shares

If at any time up to Adnission any event oceurs or circumstances exist as a result of which
Balfour Beatty or JerseyCo become aware that any of Warranties which 15 matenal n the
context of the Placing would be untrue or incorrect if such warranty had been given or
made at such time by reference to the facts and circumstances then existing, Balfour
Beatty and/or JarseyCo (as the case may be) shall mmediately notty each of the
Managers, and Balfour Beatty and/or JerseyCo wili take such steps as the Managers
reasonably request to remedy the matler and, f so requested by the Managers (acting
reasonably and in good faith), Balfour Beatty will make a public announcement in respect
of such matter. For the avoidance of doubt, a request by the Managers to remedy a matter
will only be “reasonably” requested under this Clause 5 5 where that matter 1s capable of
being remedied.




6.2

6.3

Indemnity

Balfour Beatty hereby agrees to indemnify and hold harmless each Indemnified Person,
from and aganst:

6.1.

612

any lbsses, damages, costs, charges, expenses (ncluding legal fees where
properly incurred} or labiities arising from, out of or in connection with any claims,
demands, enquiries, investigations, proceedings or judgements threatened,
brought or established against any Indemnified Person (or alleged to be
threatened, brought or established), in each case by any person, governmental
agency or regulatory body whatsoever (“Claims”), and

all losses, labities, costs, charges and expenses (including legal fees where
properly incurred) which any Indemnified Person may suffer or incur (including, but
not hmited to, all such losses, habilities, costs, charges or expenses suffered or
incurred In disputing, defending, investigating or providing evidence in connection
with any Claim and/or in establishing its right to be indemnified pursuant to this
Clause and/or in seeking adwvice in relation to any Claim, whether or not such Claim
1s defended or disputed successfully and whether or not any Indemnified Person 1s
a party to such Claim) ("Losses"),

and which in the case of either or both of Clauses 6.1.1 and 8.1 2 above arise directly or
indirectly In connection with the services rendered or duties performed by any indemnified
Person under this Agreement, including but net mited to

8.1.3

8.1.5

breach, or afleged breach, by Balfour Beatty or JerseyCo of any of its obligations
under this Agreement; and/or

breach or alleged breach of the warranties, representations or undertakings given
or made by Baliour Beatty or JerseyCo in this Agreement; and/or

any failure, or alleged failure, by Balfour Beatly, JerseyCo or ther respective
directors to comply with any legal or regulatery requirements in connection with this
Agreement,

Save in respect of Clauses 6.1 3, 6 1 4 and 6.1.5, Clause 6 1 shall not apply

6.21

6.22

with respect to a JPMorgan Cazenove Indemnified Person, to the extant that the
obhgation on Balfour Beatty to indemnify or hold harmless under Clause 6 1 arises
from the finally judicially determined negligence, wilful default or bad farth of any
JPMorgan Cazenove Indemnified Person; and

with respect to a Hoare Govett Indemnified Person, to the extent that the obligation
on Balfour Beatty to indemnify or hold harmless under Clause 6 1anses from the
finally judicially determined negligence, wilful default or bad faith of any Hoare
Govett Indemmiied Person

The following shali not constriute a Claim or Loss for the purposes of this Clause

631

832

any UK corporation tax, UK income tax or any similar tax in any other junsdiction
incurred by an Indemnified Person on its actual net iIncome, profits or gains,

any amounts for or in respect of stamp duty or stamp duty reserve tax ansing
pursuant to sections 67, 70, 93 and 96 of the Finance Act 1986 as a direct result of
the way in which etther Manager recelves Placing Shares as a Placee (as defined
in the Placing Agreement) pursuant to Clause 6 1 of the Placing Agreement, or




64

6.5

6.6

-~

7.2

7.3

solely as a result of the issue of the Placing Shares to the accounts specified m
Clause 6.2(a) of the Placing Agreement in the case of a JPMC Indemnified Persen,
or Clause 6.2(b) of the Placing Agreement in the case of a Hoare Govett
indemnified Person,

6.3.3 amounts in respect of recoverabie VAT; and

6.3.4 any Clam or Loss ansing to an Indemnified Person in ds capacity as a holder of
any share or other security in, or providing an exposure to, Balfour Beatly other
than pursuant to this Agreement, the Placing Agreement or the Option Agreement

To the fullest extent permissible by law, no Indemnified Person shall have any hability to
Balfour Beatty or JerseyCo n respect of any damage or loss Balfour Beatty or JerseyCo
may suffer m relation o this Agreement except to the extent such damage or loss anses
from the finally judicially determined negligence, wilful default or bad fath of such
Indemnrited Person

Nerther of the Subscribers nor any Indemnified Person shafl be entitled to recover any
amount in respest of a claim under the Warranties, under this Clause 6 or under any other
provision of this Agreement or under any provision of the Placing Agreement or the Option
Agreement more than once in respect of the same loss,

The provisions of Clauses 93, 9 6and 99 of the Placing Agreement shall apply, mutalis
mudzandis, to this Agreement.

Tax

Balfour Beatly undertakes to pay all capital duty, stamp duty and stamp duty reserve tax (if
any) and any other stamp, issuance, transfer, regstration, execution, documentary or
similar duties and taxes (including any interest, fines or penaltes relating thereto, save to
the extent such interest, fines or penalties are attnbutable to the unreasonable delay by
erther of the Managers or their respective agents) ("transfer taxes™ in connection with the
execution, performance or enforcement of this Agreement, including the grant of any nghts
under this Agreement, and the issue, allotment sale and transfer of the JerseyCo Shares
pursuant to any right exercisable under this Agreement. Provided that Balfour Beatty shall
not be lable for any stamp duty or stamp duty reserve tax or equivalent duties or taxes
under this Clause 7 1

7.1 to the extent that they arise as a result of any transfers of the JerseyCo Shares by
the Managers other than pursuant to Clause 3 of this Agreement, or

7.1.2  to the exteni it is stamp duty or stamp duty reserve fax ansing in relation to the
Placing Shares and payable under sections 67, 70, 93 or 96 of the Finance Act
1986.

Balfour Beatty shall as soon as reascnably practicable after receiving a written request
evidencing either or both of the Managers’ payment of the same pay or remburse the
relevant Manager or the Managers (as the case may be) the amount of any such duties
and taxes which are to be borne by Balfour Beatty and which erther or both of the
Managers has paid

If the performance by any of the Managers of any of their obligations under this Agreement
shall represent for VAT purposes the making by any of the Managers of any supply of
goods or services to Balfour Beatty, and on which supply VAT is chargeable, Balfour Beatty
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shall pay to the refevant Manager, in addition to the amounts otherwise payable by Balfour
Beatty to the Managsrs pursuant to this Agreement, an amount equal to the VAT which is
properly payable on that supply, that payment to be made within seven days of the request
of the relevant Manager against production to Balfour Beatty of an appropriate tax invoice
in respect of the supply to which the payment relates.

Where a sum I1s paid or reimbursed to any Indemnified Person by Balfour Beatty in respect
of any cost or expense and that cost or expense includes an amount in respect of VAT (the
“WAT Element”} Balfour Beatty shall pay an amount to the relevant Indemnified Person by
reference to the VAT Element, which shall be determined as follows:

74.1  lo the extent that any payment or resmbursement s in respect of a cost or expense
pad or incurred by the Indemnified Person otherwise than as agent for Balfour
Beatty, including where the relevant indemnified Person acts as agent for Balfour
Beatty and is treated as receming and making a supply under Sections 47(2A) or
47(3) VATA, and, accordingly, constitutes the (or part of the) consideration for any
supply of goods or services to Balfour Beatty, a sum equal to the proporbon of the
VAT Element that the relevant Indemnified Person certfies as representing
wrecoverable input tax in the hands of the relevant Indemnified Person, such
certficate to be conclusive except In the case of manifest error; and

742 to the extent that any such payment or rembursement 1s 1n respect of a cost or
expense incurred by the relevant Indemnified Person as agent for Balfour Beatty,
excluding where the relevant Indemnified Person acts as agent and Is treated as
recemving and making a supply under Sections 47(2A) and 47(3) VATA, such
amount as equals the whole of that VAT Element,

and where a sum equal to the VAT Element has been reimbursed to any Indemnified
Person pursuant to Clause 7.4.2 above, the relevant Indemnified Person shall use all
reascnable endeavours to procure that Balfour Beatty is provided with an app:opriate VAT
Invoice in respect of the supply to which the payment or rembursement relates, that is to
say a VAT invoice naming Balfour Beatty as the recipient of the supply and issued by the
person making the supply.

Termination

If (1} the Placing Agreement terminates or 1s terminated In accordance with its terms or ()
the Placing Agreement does not become uncondiional in accordance with its terms by 20
May 2008 (or such later date as Balfour Beatty and the Managers may agree}, this
Agreement shall terminate and have no further force or effect and, except as contemplated
under the terms of the Placing Agreement, no party shall have any claim against any other
under this Agreement {except under Clauses § and 11 and in respect of its accrued nghis
ansing from any prior breach of this Agreement)

Rights and Obligations of the Subscribers

The obligations of each of the Subscribers pursuant to this Agreement shall be several,
and not joint or joint and several Neither Subscriber shall be responsible for the
obligations of the other and none of the provisions of this Agreement shall impose any
lability on either of the Subscribers or any of ds Indemnified Persons for, nor shall the
nghts and remedies of either of the Subscribers be adversely affected by, any act or
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omission by the other Subscrber or any of their Indemnified Persons or for any breach by
the other of the provisions of this Agreement.

The obligations of Balfour Beatty and JerseyCo to the Subscnbers and by each of the
Subscnbers to the cther Subscriber and Balfour Beatty and JerseyCo are owed fo them as
separate and independent obligations, and each of the Subscribers, Baffour Beatty and
JerseyCo shall have the nght to protect and enforce its rights hereunder without joining any
other party in any proceedings

Time of the Essence

Time shall be of the essence of this Agreement but any time, date or penod mentioned In
this Agreement may be extended by agreement in wnting between the parties hereto or
otherwise as provided herein

Costs and expenses

Batlfour Beatty undertakes to pay all costs, fees and expenses of JerseyCo in connection
with its incorporation, administration and the Placing or any of its ebligations hereunder

Whether or net the JPMorgan Cazenove Preference Shares and/or the Hoare Govett
Preference Shares are issued and allotied to JPMorgan Cazenove and Hoare Govett, and
save as prowided otherwise in this Agreement, Balfour Beatty shall bear its own and
JerseyCo’s costs and expenses and ({o the extent not rembursed under any other
provision of this Agreement, the Placing Agreement or the Option Agreement) JPMorgan
Cazenove's and Hoare Govett's properly incured costs and expenses in connection with
the preparation, negotiation, entry into and implementation of this Agreement This shall
include, but 1s not limited to, JPMorgan Cazenove’s and Hoare Govett's properly incurred
legal expenses and other properly incurred out of pocket expenses (including, where
applicable, any amounts in respect of VAT chargeable on such costs and expenses which
are not recoverable)

Balfour Beatty shall promptly on request by JPMorgan Cazenove and/or Hoare Govett, pay
or reimburse JPMorgan Cazenove and/or Hoare Govett (as approptiate) the amount of any
properly mcurred costs or expenses (including, where applicable, any amounts in respect
of VAT chargeable on such costs and expenses which are not recoverable) which are 10 be
borne by Balfour Beatty or JerseyCo in accordance with this Agreement and which
JPMorgan Cazenove and/or Hoare Govett have paid, save to the extent that:

11.3.1 such cosls or expenses have been taken into account in determining the JPMorgan
Cazenove Payment Undertaking or the Hoare Govett Payment Undertaking, or

11.3.2 such costs or expenses have been paid by Batfour Beatty or JerseyCo or otherwise
reimbursed to JPMorgan Cazenove and/or Hoare Govett (as the case may be)
pursuant to any other provisions of this Agreement, the Placng Agreement or the
Option Agreement.

Notwithstanding anything to the contrary in this Agreement, the Managers shall not be
entitted to recover from Balfour Beatly or JerseyCo under this Agreement, the Placing
Agreement or the Option Agreement more than once m respect of the same costs which
may be reimbursed under those agreements (including, without imitation, costs taken into
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account in determining the amount of the JPMorgan Cazenove Payment Undertaking or
the Hoare Govett Payment Undertaking).

For the avoidance of doubt, nothing in this Agreement requires or will require Balfour
Beatty to pay to any person any transfer taxes or other tax or remburse to any person an
amount in respect of any transfer taxes or other tax which Balfour Beatty 1s not required to
pay pursuant to the exclusions in Clause 7.1

Balfour Beatty undertakes with the Managers and each other indemnified Person that all
sums payable in respect of any representation, warranty or undertaking to reimburse and
indemnify under this Agreement shall be paid in full, free and clear of all deductions or
withholdings, unless the deduction or withholding is required by law and that f any
deductions or withholdings are required by law Balfour Beatty shall be obliged to pay such
additional sum as will, after such deductions or withholdings have been made (including
from such additional sum), leave the person to whom payment is made with the same
amount as that person would have been entitled to recelve in the absence of such
requirement to make a deduction or withholding, provided that if Batfour Beatty pays any
addiional sum and the person obtains a Tax relief or credit by reason of Balfour Beatty
making such a deduction or withholding, the person shall pay to Balfour Beatty as soon as
reasonably practicable an amount equal to such proportion of the reliet or credit so
obtained as the person shall determine shall leave the relevant Indemnifisd Person after
such payment in no better or worse position (having regard to the time value of money)
than it would have been n had no deduction or withholding been required For the
avoidance of doubt, nothing in this Agreement shall confer any right of access on Balfour
Beatty to any records or other information of the Managers or any other Indemnified
Person, but Balfour Beatty shall be entitled to request that each of the Managers shall, as
the case may be, procure that the Indemnitied Person gives a duly executed certificate
confirming the tax treatment of any payment under either Clause 11 6 or Clause 117
Nothing in either this Clause 11.6 or Clause 11 7 shall prevent any Indemnified Person
from arranging its tax and commercial affairs in whatever manner it thinks fit and, in
particular, an Indemnified Person shall be under no ebligation to claim credit as relief from
or aganst its corparate profits or similar hability to Tax in respect of the amount of such
deduction or withholding as aferesaid in prionty to any other relieis available to it

If a Tax Authority bnngs into charge to Tax (or into any computation of income, profit or
gains for the purposes of any charge to Tax) any sum payable to any Indemnified Person
under this Agreement or any sum withheld in accordance with this Agreement from any
payment to any Indemnified Person (other than interest) Balfour Beatty shall pay such
additional amount as shall be required to ensure that (after gving credit, taking into
account the time value of money, for any tax relief obtained by such Indemnified Person in
respect of the losses, costs, expenses or other tems giving nse 1o such payment) the total
amount recerved by the person to whom payment is made, less the Tax chargeable
thereon (or that would be so chargeable but for the avallability of relief in respect of that
charge to Tax), 1s equal to the amount that would otherwise be so recewved (additional
payments being made on demand of the person to whom payment 1s made).

Notices
Any notice under or in connection with this Agreement (a “Notice™)

1211 shall be In writing,




12.1.2 shall be in the English language; and

1213 may be delivered personally or sent by pre-paid registered mail, with a copy by
both fax and e-mall to the party due to receive the Notice at the relevant address
specified in Clause 12.2 or to another address, person, fax number or e-mail
address specified by that party by no fewer than five days' wriiten notice to the

other party

12.2 The addresses referred to in Clause $2.1 are’

12.2.1 in the case of Balfour Beatty

Address:

Fax

For the attention of
e-mail’

with a copy to’

Address

Fax.
For the attention of

Email.

12.2.2 1n the case of JerseyCo,
Address’
Fax:
For the attention of
with a copy to
Address

Fax
For the attention of

Email:

130 Wilton Road,
London SW1V 1LQ

020 7216 6940
Chns Vaughan

chris vaughan@ balfourbeatty,com

Linklaters LLP, One Silk Streel,
London EC2Y 8HQ

020 7456 2222

Mark Stamp, Daniel Simoens, Mark Cooper
mark stamp @linklaters.com
daniel.simons @hinklaters com

mark.cooper@linklaters com

22 Grenville Street, St Helier, Jersey JE4 8PX
+44 1534 609333
MIFA Jersey Corporate 7

Linklaters LLP, One Silk Street,
London EC2Y 8HQ

020 7456 2222

Mark Stamp, Daniel Simons, Mark Cooper
mark stamp@linklaters com
daniel.simons@linklaters com

mark.cooper@hnkiaters.com

1223 n the case of JPMorgan Cazenove
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13.7

Address: JPMorgan Cazenove Limited
20 Moorgale
London EC2R 6DA

Fax: +44 (020) 7155 9112
For the attention of Legal Department
1224 n the case of Hoare Govett

Address: 250 Bishopsgate
London EC2M 4AA

Fax +44 (020) 7678 8218
For the attention of Neil Collingndge

A Notice grven under Clause 12 1 shalf conclusively be deemed to have been received on
the next Business Day n the place to which It is sent, if sent by fax or email {unless notice
of non-transmission or failure to deliver is received), at the time of delivery If delivered
personally and two Business Days after posting if sent by registered mail

General
No party may assign or transfer all or part of ts rights or obligations under this Agreement.

Each party acknowledges that it 15 entering into this Agreement for its own respective
benefit and not for the benefit of another persen

This Agreement, the Option Agreement and the Placing Agreement, together with any
disclosures made pursuant thereto, constiiute the whole agreement and understanding
between the parties in relation to the Placing. Save as provided herein or theren, this
Agreement, the Option Agreement and the Placing Agreement set forth the entire
agreement between the parties with respect to the matters addressed herein and therein
and supersede all prior agreements and communications, wniten or oral, o the extent that
such agreement or communications relate to the subject matter therein, and may only be
amended or medified in writmg

Except in the case of iraud, each party hereto acknowledges that it has not been induced
to enter into this Agreement by any representation, warranty or undeitaking (whether
contractual or otherwise) other than those set out in this Agreement In this paragraph
13.4, the word “Agreement” includes the Placing Agreement and the Option Agreement
and all documents entered into pursuant to this Agreement

Nothing in this Agreement shall be read or construed as excluding any liability or remedy in
respect of fraud

The provisions contained in each Clause and sub-Clause of this Agreement shall be
enforceable independently of the others and the invalidity of any one provision shall not
affect the validity of the others The rights of each of the parties under this Agreement are
independent, cumulative and without prejudice to all other rights available to it and the
exercisae or non-exercise of any such rights shall not prejudice or constiute a warver of any
other nghts of such party whether under this Agreement or otherwise.

Subject to Clause 13.8, a person who Is not a party to this Agreement has no nghts under
the Contracts {Rights of Third Parties) Act 1999 to enforce any of terms of this Agreement.




13.8

13.9

13.10

13.11

13.12

13.13

13.14

13.15

13.16

13.17

Each of the non-contracting third parties referred o in Clause 6 shall have the nght under
the Contracts (Rights of Third Parties) Act 1999 to enforce their respective rights under that
Clause as amended from tme to time, provided that JPMorgan Cazenove andfor Hoare
Govett (as appropriate) shall have sole conduct of any action on behalf of a third party
referred to in Clause 6 that 1s a Connected Person {(as defined in the Placing Agreement)
and no enforcement shall be permitted by any such third party in Clause & without the
consent of JPMorgan Cazenove and/or Hoare Govett (as appropnate)

Notwithstanding the provisions of Clause 13 8, any nghts ansing by virtue of the Contracts
(Rights of Third Parties) Act 1999 may be rescinded or vaned in any way and al any time
by the parties to this Agreement without the consent of any of the non-contracting parties
referred to in Clause 6

At any time after the date hereof each party agrees that it shall, promptly upon being
required to do so by any other party hereto, do or procure that there shall be done all such
acts and things and execute or procure the executon of all such documents and
instruments as such party may from time to time reasonably require in order to give full
effect to this Agreement (Including, without imitation, procuring that the JerseyCo Shares
are allotted and tssued as freely fransferable shares i accordance with this Agreement,
but subject to the Articles), subject to the provisions of this Agreement

No variation of this Agreement shall be binding unless it s in wnting and signed by or on
behalf of each of JPMorgan Cazenove, Hoare Govetl, JerseyCo and Ballour Beatty.

This Agreement may be executed in counterparts (including facsimile copies) and by the
parties on different counterparts. Each counterpart shall constitute an onginal of this
Agreement but the counterparts shall together constitute one and the same Agreement

This Agreement and the relationship among the parties to it and the documents to be
entered nto pursuant to this Agreement shall be governed by and interpreted In
accordance with the laws of England and Wales.

In relation o any legal action or proceedings arising out of or in connection with this
Agreement (“Legal Proceedings™, each party irevocably submits to the exclusive
jutisdiction of the courts of England and warves any objection to Legal Proceedings in such
courts on the grounds of venue or on the grounds that the Legal Proceedings have been
brought in an inconvenient forum.

JerseyCo hereby irrevocably appoints Balfour Beatty at s registered office from time to
tme to receive, for it and on its behalf, service of process in England in any procgedings
and Balfour Bealty hereby accepts such appointment Such service shafl ba deemed
completed on delivery to Balfour Beatty (whether or not it 1s forwarded to or received by

JerseyCo),

Any nght or remedy of JerseyCo, Balfour Beatty and/or the Managers under this
Agreement shall only be walved by an express waiver in wribng.

No neglect, fallure or delay by JerseyCo, Balfour Beatty and/or the Managers in exercising
any nght or remedy under this Agreement shall impair such nght or remedy or operate or
be construed as a waiver of the nght or remedy or prectude its exercise at any subsequent
time, No single or partial exercise of any such right or remedy shall preclude any other or
funther exercise of such nght or remedy or the exercise of any other nght or remedy. The
nghts, powers and remedies provided under this Agreement are cumulative and not
exclusive of any nghts, powers and remedies provided by law or otherwise.




In withess whersof this Agresment has been entered into on the date stated at the beginning.

SIGNED by:

for and on behalf of /f/é-_(’:

BALFOUR BEATTY PLC




SIGNED by:

for and on behalf of
BENTWORTH LIMITED

-—

C~




SIGNED by

for and on beha!f of
JPMORGAN CAZENOVE LIMTED




SIGNED by

for and on behalf of
HOARE GOVETT LIMITED

IEh=p-pe
MNEIL CoclunNGR DL
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Schedule 1
Warranties

Part 1 — Balfour Beatty Warranties

Balour Beatty

Balfour Beatty 15 a public imited company incorporated under the laws of England and
Wales and since incorporation has been In continuous existence

This Agreement has been duly authorised, executed and delivered by, and constitutes a
vald and legal binding agreement of Balfour Beatty and 1s enforceable in accordance with
its terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors'
rights generally and to general principles of equity.

The execution and delvery by Balfour Beatty of, and the performance by Balfour Beatty of
its obligations under, this Agreement:

1.3.1  have been duly authonsed by all corporate or other action reguired under English
law;

132 do not and will not require any consent, approval, concession, authonsation or
order of, or fling with, any governmental, corporate or other agency or body or any
court; and

1.3.3 do not and will not contravene, conflict with, violata or result In a breach of any of
the terms and provisions of, or constitute a defau!t under:

{1 any statute or law, or any rule or regulation or any order, Judgment or
decres of any govemment, governmental agency or body or any court
applicable in respect of Balfour Beatty or any of its property;

(n) any agreement or mstrument or other obligation to which Balfour Beatty 1s a
party or by which Balfour Beatty or any part of its property, undertakings,
assets or revenues 1s bound; or

(ni) any of the constitutional documants of Balfcur Beatty.

No amendments will have been made to the Articles between the date of this Agreement
and Admission.




L—

2,2

Pant 2 - JerseyCo Warranties

JerseyCo

JerseyCo 1s a private imited company incorporated in Jersey under Jersey law and since

incorporation

211 it has been in contlnuous existence;

2142 it has not traded or carmed on any business or activity of any nature, save for any
activities required in connection with ts incorporation or in order to give effect to
the terms of this Agreement, the Option Agreement and the transactions
contemplated by such agreements, and

21.3 1t has not incurred any liabilities other than those incurred in connection with its

incorporation, under this Agreement, the Option Agreement, the administrative and
secretanal services agreement between Mourant & Co Limited, Balfour Beatty and
JerseyCo, and the transactions contemplated by such agreements and general
corporate administration costs.

q

This Agreement has been duly authonsed, executed and delivered by, and constitutes &
vaiid and legally binding agreement of JerseyCo and s enforceable in accordance with its
terms, subject to applicable bankruptcy, insolvency and similar faws affecting creditors’
rights generally and to general principles of equity

The execution and delivery by JerseyCo of, and the performance by JerseyCo of its
obligations under, this Agreement (including, without limitation, the creation, 1ssue and
allotment of the Preference Shares).

231

232

233

234

238

have been duly authcnsed by all corporate or other action required under Jersey
law;

do not and will not require any consent (other than the consent of the Jersey
Financial Services Commission under the Control of Borrowing (Jersey) Order
1958, as amended, which has already been oblaned), approval, concession,
authonsation or order of, or filng with, any govemmental, corporate or other
agency or body or any court, and

do not and will not contravene, conflict with, violate or result in a breach of any of
the terms and provisicns of, or constitute a default under

(] any statute or law, or any rule or regulation or any order, Judgment or
decree of any government, governmental agency or body or any ¢ourt
applcable in respect of JerseyCo or any of its property,

() any agreement or instrument or other obligation to which JerseyCo is a
party or by which JerseyCo or any past of its property, undertakings, assets
or revenues 18 bound, or

() any of the constitutional documents of JerseyCo

JerseyCo I1s and has from and including 8 May 2008 been resident in the United
Kingdom and nowhere else {or United Kingdom tax purposes )

No share register of JerseyCo Is or has at any time been located or kept in the
United Kingdom by or on behalf of JerseyCo.




3.2

The Preference Shares

Save for any Encumbrance created by this Agreement or the Articles, there will be no pre-
emption rights or Encumbrances aver or in relation to the JPMorgan Cazenove Preference
Shares and Hoare Govett Preference Shares as at the date of allotment and issue of such
shares.

The JPMorgan Cazenove Preference Shares and Hoare Govett Preference Shares shall,
in consideration of the JPMorgan Cazenove Payment Undertaking and the Hoare Govett
Payment Undertaking, respectively, be issued fully paid, shall be freely transierable shares
with the nghts, and subject to the restrictions, set out In the Articles and shall rank par
passu among themselves.

At Admussion, the directors of JerseyCo shall have due authority to allot the JPMorgan
Cazenove Preference Shares and Hoare Govett Preference Shares and such shares,
when allotted and tssued, will have been duly and validly allotted and 1ssued




Schedule 2

Preference Share Term Sheet

Further to the subscription and transfer agreement dated 15 May 2008 among Balfour Beatty plc,
Bentworth Limited, JPMorgan Cazenove Limited ("JPMC") and Hoare Govstt Limited ("Hoare
Govett”) (the “Subscription and Transfer Agreement”), the following terms are agreed

(1 (2) 3)
Name and address of Number of Preference Shares Subscription Amount
Subscriber
JPMC (#] [e]
Hoare Govett [e] (o}

Balfour Beatty ple, Bentworth Limited, JPMC and Hoare Govett each acknowledge and agrea that
this Preference Share Term Shest forms pant of and shall be read in conjunction with the

Subscription and Transfer Agreement

Terms defined in the Subscription and Transfer Agreement have the same maanings herein

This Preference Share Term Sheet has been entered into on

BALFOUR BEATTY PLC
By
Title

BENTWORTH LIMITED
By

Title:

JPMORGAN CAZENOVE LIMITED
By

Title:

HOARE GOVETT LIMITED
By:

Title

[e] May 2008,




