THIS DOCUMENT AND THE ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE
YOUR IMMEDIATE ATTENTION. If you are in any doubt as to what action you should take, you are
recommended to seek your own personal financial advice immediately from your stockbroker, bank,
solicitor, accountant, fund manager or other appropriate independent financial adviser, who is authorised
under the Financial Services and Markets Act 2000 (the “FSMA”) if you are resident in the United
Kingdom or, if not, from another appropriately authorised independent financial adviser.

This document comprises: (i) a circular prepared in accordance with the Listing Rules made under
section 73A of the FSMA; and (ii) a prospectus relating to Kier Group plc (“Kier” or the “Company”)
prepared in accordance with the Prospectus Rules. This document has been approved by the FCA in
accordance with section 85 of the FSMA, will be made available to the public and has been filed with the
FCA in accordance with the Prospectus Rules. This document together with the documents incorporated
into it by reference (as set out in Part XIV of this document) will be made available to the public in
accordance with Prospectus Rule 3.2.1 by the same being made available, free of charge, at www.kier.co.uk
and at the Company’s registered office at Tempsford Hall, Sandy, Bedfordshire SG19 2BD.

If you sell or have sold or have otherwise transferred all of your Shares (other than ex-rights) held in
certificated form before 8.00 a.m. (London time) on 18 May 2015 (the “Ex-Rights Date”), please send this
document, together with any Provisional Allotment Letter, if and when received, at once to the purchaser
or transferee or to the bank, stockbroker or other agent through whom the sale or transfer was effected for
delivery to the purchaser or transferee except that such documents should not be sent to any jurisdiction
where to do so might constitute a violation of local securities laws or regulations, including but not limited
to the United States or any of the Excluded Territories. If you sell or have sold or have otherwise
transferred all or some of your Existing Shares (other than ex-rights) held in uncertificated form before the
Ex-Rights Date, a claim transaction will automatically be generated by Euroclear which, on settlement, will
transfer the appropriate number of Nil Paid Rights to the purchaser or transferee. If you sell or have sold
or otherwise transferred only part of your holding of Existing Shares (other than ex-rights) held in
certificated form before the Ex-Rights Date, you should refer to the instruction regarding split applications
in Part IIT of this document and in the Provisional Allotment Letter.

The distribution of this document, the Provisional Allotment Letter and the transfer of Nil Paid Rights,
Fully Paid Rights and New Shares into jurisdictions other than the United Kingdom may be restricted by
law and therefore persons into whose possession this document comes should inform themselves about and
observe any such restrictions. Any failure to comply with any such restrictions may constitute a violation of
the securities laws or regulations of such jurisdictions. In particular, subject to certain exceptions, this
document, the enclosures and the Provisional Allotment Letter and any other such documents should not be
distributed, forwarded to or transmitted in or into the United States or the Excluded Territories.
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A Notice of General Meeting of the Company, to be held at 10.00 a.m. on 15 May 2015, is set out at the
end of this document. Whether or not you intend to be present at the General Meeting, you are asked to
complete and return the enclosed Form of Proxy in accordance with the instructions printed on it as soon
as possible and, in any event, so as to be received by the Registrar, Capita Asset Services at PXS1,
34 Beckenham Road, Beckenham, Kent BR3 4ZF, by not later than 10.00 a.m. on 13 May 2015 (or, in the
case of an adjournment, not later than 48 hours before the time fixed for the holding of the adjourned
meeting).

The Shares are listed on the Official List maintained by the FCA and traded on the London Stock
Exchange’s main market for listed securities. Application will be made to the FCA and to the London
Stock Exchange for the New Shares to be admitted to the premium listing segment of the Official List and
to trading on the London Stock Exchange’s main market for listed securities, respectively. It is expected
that Admission will become effective and that dealings on the London Stock Exchange in the New Shares
(nil paid) will commence at 8.00 a.m. (London time) on 18 May 2015.

Your attention is drawn to the letter of recommendation from the Chairman which is set out in Part I of this
document. Your attention is also drawn to the section headed “Risk Factors” at the beginning of this
document, which sets out certain risks and other factors that should be considered by Shareholders when
deciding on what action to take in relation to the Rights Issue, and by others when deciding whether or not
to purchase Nil Paid Rights, Fully Paid Rights or New Shares.

The Nil Paid Rights, the Fully Paid Rights, the New Shares and the Provisional Allotment Letters have not
been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) or
under any securities laws of any state or other jurisdiction of the United States and may not be offered,
sold, taken up, exercised, resold, renounced, transferred or delivered, directly or indirectly, within the
United States except pursuant to an applicable exemption from or in a transaction not subject to the
registration requirements of the Securities Act and in compliance with any applicable securities laws of any
state or other jurisdiction of the United States. There will be no public offer of the Nil Paid Rights, the
Fully Paid Rights or the New Shares in the United States.

The Nil Paid Rights, the Fully Paid Rights, the New Shares and the Provisional Allotment Letters will not
be registered or qualified for distribution to the public under the securities laws of any Excluded Territory
and may not be offered, sold, taken up, exercised, resold, renounced, transferred or delivered, directly or
indirectly, within such jurisdictions. There will be no public offer in any of the Excluded Territories.

J.P. Morgan Securities plc, which is authorised in the United Kingdom by the PRA and regulated by the
PRA and the FCA in the United Kingdom, and J.P. Morgan Limited and Numis Securities Limited, which
are each authorised and regulated in the United Kingdom by the FCA, are each acting exclusively for the
Company and no one else in connection with the Acquisition, the Rights Issue and Admission, will not
regard any other person (whether or not a recipient of this document) as a client in relation to the
Acquisition, the Rights Issue or Admission and will not be responsible to anyone other than the Company
for providing the protections afforded to their respective clients, or for providing advice, in relation to the
Acquisition, the Rights Issue, Admission or any other transaction or arrangement referred to herein.

None of the Banks accept any responsibility whatsoever for the contents of this document, including its
accuracy or completeness, or for any other statement made or purported to be made by it, or on its behalf,
in connection with the Company, the Nil Paid Rights, the Fully Paid Rights, the New Shares, the
Provisional Allotment Letters, the Rights Issue or the Acquisition. The Banks accordingly disclaim all and
any liability, whether arising in tort, contract or otherwise, which they might otherwise have in respect of
this document or any such statement.

Subject to the passing of the Transaction Resolutions, it is expected that Qualifying Non-CREST
Shareholders (other than, subject to certain exceptions, those with registered addresses in the United
States or the Excluded Territories) will be sent a Provisional Allotment Letter on 15 May 2015, and that
Qualifying CREST Shareholders (other than, subject to certain exceptions, those with registered addresses
in the United States or the Excluded Territories) will receive a credit to their appropriate stock accounts in
CREST in respect of the Nil Paid Rights to which they are entitled on 18 May 2015. The Nil Paid Rights so
credited are expected to be enabled for settlement by Euroclear as soon as practicable after Admission.

The Joint Bookrunners may, in accordance with applicable legal and regulatory provisions and subject to
the Underwriting Agreement, engage in transactions in relation to the Nil Paid Rights, the Fully Paid
Rights, the Shares and/or related instruments for their own account for the purpose of hedging their



underwriting exposure or otherwise. Except as required by applicable law or regulation, the Joint
Bookrunners do not propose to make any public disclosure in relation to such transactions.

The latest time and date for acceptance and payment in full for the New Shares by holders of the Nil Paid
Rights is expected to be 11.00 a.m. on 2 June 2015. The procedures for delivery of the Nil Paid Rights,
acceptance and payment are set out in Part III of this document and, for Qualifying Non-CREST
Shareholders (other than, subject to certain exceptions, those with registered addresses in the United States
or the Excluded Territories) also in the Provisional Allotment Letter. Overseas Shareholders with registered
addresses in the United States or the Excluded Territories should refer to paragraph 2.5 of Part III of this
document.

The Nil Paid Rights, the Fully Paid Rights, the New Shares and the Provisional Allotment Letters have not
been approved or disapproved by the U.S. Securities and Exchange Commission, any state’s securities
commission in the United States or any U.S. regulatory authority, nor have any of the foregoing authorities
passed upon or endorsed the merits of the offering of the Nil Paid Rights, the Fully Paid Rights or the New
Shares or the accuracy or adequacy of this document. Any representation to the contrary is a criminal
offence.

This document does not constitute an offer of Nil Paid Rights, Fully Paid Rights or New Shares to any
person with a registered address, or who is located, in the United States or the Excluded Territories or in
any other jurisdiction in which such an offer or solicitation is unlawful. The Nil Paid Rights, the Fully Paid
Rights, the New Shares and the Provisional Allotment Letters have not been and will not be registered or
qualified for distribution to the public under the relevant laws of any state, province or territory of the
United States or any Excluded Territory and, subject to certain exceptions, may not be offered, sold, taken
up, exercised, resold, renounced, transferred or delivered, directly or indirectly, within the United States or
any Excluded Territory.

The Underwriters may arrange for the offer of New Shares in the United States not taken up in the Rights
Issue only to persons reasonably believed to be “qualified institutional buyers” (“QIBs”) within the
meaning of Rule 144A under the Securities Act in reliance on an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act. The Nil Paid Rights, the Fully Paid Rights
and the New Shares offered outside the United States are being offered in reliance on Regulation S under
the Securities Act. Prospective investors are hereby notified that sellers of the Nil Paid Rights, the Fully
Paid Rights or the New Shares may be relying on the exemption from registration provisions under
Section 5 of the Securities Act, as amended, provided by Rule 144A thereunder.

In addition, until 40 days after the commencement of the Rights Issue, an offer, sale or transfer of the Nil
Paid Rights, the Fully Paid Rights or the New Shares within the United States by a dealer (whether or not
participating in the Rights Issue) may violate the registration requirements of the Securities Act.

All Overseas Shareholders and any person (including, without limitation, a nominee or trustee) who has a
contractual or legal obligation to forward this document or any Provisional Allotment Letter, if and when
received, or other document to a jurisdiction outside the United Kingdom should read the information set
out in paragraph 2.5 of Part III of this document.

NOTICE TO NEW HAMPSHIRE RESIDENTS: NEITHER THE FACT THAT A REGISTRATION
STATEMENT OR AN APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF
THE NEW HAMPSHIRE REVISED STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE
FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION
IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR
GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE,
OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Notice to all Investors

Any reproduction or distribution of this document, in whole or in part, and any disclosure of its contents or
use of any information contained in this document for any purpose other than considering an investment in
the Nil Paid Rights, the Fully Paid Rights or the New Shares is prohibited. By accepting delivery of this
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document, each offeree of the Nil Paid Rights, the Fully Paid Rights and/or the New Shares agrees to the
foregoing.

The distribution of this document and/or the Provisional Allotment Letters and/or the transfer of the Nil
Paid Rights, the Fully Paid Rights and/or the New Shares into jurisdictions other than the United Kingdom
may be restricted by law. Persons into whose possession these documents come should inform themselves
about and observe any such restrictions. Any failure to comply with these restrictions may constitute a
violation of the securities laws of any such jurisdiction. In particular, subject to certain exceptions, such
documents should not be distributed, forwarded to or transmitted in or into the United States or the
Excluded Territories. The Nil Paid Rights, the Fully Paid Rights, the New Shares and the Provisional
Allotment Letters are not transferable, except in accordance with, and the distribution of this document is
subject to, the restrictions set out in paragraph 2.5 of Part III of this document. No action has been taken
by the Company or by the Underwriters that would permit an offer of the New Shares or rights thereto or
possession or distribution of this document or any other offering or publicity material or the Provisional
Allotment Letters, the Nil Paid Rights, or the Fully Paid Rights in any jurisdiction where action for that
purpose is required, other than in the United Kingdom.

No person has been authorised to give any information or make any representations other than those
contained in this document and, if given or made, such information or representations must not be relied
upon as having been authorised by the Company or by the Underwriters. Neither the delivery of this
document nor any subscription or sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the Group since the date of this document or
that the information in this document is correct as at any time subsequent to its date.

Without limitation, the contents of the Group’s websites do not form part of this document.

Capitalised terms have the meanings ascribed to them in Part XV of this document.

WHERE TO FIND HELP

Part II of this document answers some of the questions most often asked by shareholders about rights
issues. If you have further questions, please call the Shareholder Helpline on 0871 664 0321 (from within
the United Kingdom) or on +44 20 8639 3399 (if calling from outside the United Kingdom). Calls to the
0871 664 0321 number are charged at 10p per minute (including VAT) plus network extras. Lines are open
from 9.00 a.m. to 5.30 p.m. (London time) Monday to Friday. Calls to the Shareholder Helpline from
outside the United Kingdom will be charged at the applicable international rate. Different charges may
apply to calls from mobile telephones and calls may be recorded and randomly monitored for security and
training purposes. Please note that, for legal reasons, the Shareholder Helpline is only able to provide
information contained in this document and information relating to the Company’s register of members
and is unable to give advice on the merits of the Rights Issue or the Acquisition or to provide financial, tax
or investment advice.

This document is dated 28 April 2015.

iii



CONTENTS

Page
SUMMARY . .« oot e e 1
RISK FACTORS . . . .+ o e oo oo e e e e e 16
IMPORTANT INFORMATION . . . . o\ o oo oo oo e 31
RIGHTS ISSUE STATISTICS . - « « + o v o e e oo e e e e 35
EXPECTED TIMETABLE FOR THE RIGHTS ISSUE . . . .+« oot 36
DIRECTORS AND ADVISERS . . . .« .o oo oo e e e 37
PART I—LETTER FROM THE CHAIRMAN OF KIER GROUP PLC ... ............... 39
PART II—QUESTIONS AND ANSWERS ABOUT THE RIGHTS ISSUE . . . ... .......... 50
PART III—TERMS AND CONDITIONS OF THE RIGHTS ISSUE .. .................. 56
PART IV—BUSINESS OVERVIEW OF KIER . ...\t ot e 80
PART V—BUSINESS OVERVIEW OF MOUCHEL . . .. ..o\t 89
PART VI—OPERATING AND FINANCIAL REVIEW OF KIER . . ... ..o, 94
PART VII—OPERATING AND FINANCIAL REVIEW OF MOUCHEL . . . .. ............ 119
PART VIII—FINANCIAL STATEMENTS OF KIER . . ... @ttt 137
PART IX—FINANCIAL INFORMATION OF MOUCHEL . . . ...t \ooo oo 138
PART X—UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE ENLARGED
GROUP . . oot e e e e e e e 236
PART XI—TAXATION . . .« oo oo e e e e 243
PART XII—KEY TRANSACTION TERMS . . . .+« ot et ee e 250
PART XIII—ADDITIONAL INFORMATION . . . . .o oo oo 254
PART XIV—INFORMATION INCORPORATED BY REFERENCE ... ................. 289
PART XV—DEFINITIONS . . . . .+ o st o e e e e e e 290
NOTICE OF GENERAL MEETING . . . ..t o oot 296

v



SUMMARY

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in
Sections A-E (A.1-E.7). This summary contains all the Elements required to be included in a summary for this
type of security and issuer. Because some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary, together with “not applicable”.

SECTION A—INTRODUCTION AND WARNINGS

Al

Warning
This summary should be read as an introduction to this document.

Any decision to invest in the securities should be based on consideration of this document as a
whole by the investor. Where a claim relating to the information contained in this document is
brought before a court, the plaintiff investor might, under the national legislation of the Member
States of the European Economic Area, have to bear the costs of translating this document
before the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled the summary, including any
translation thereof, but only if the summary is misleading, inaccurate or inconsistent when read
together with the other parts of this document or it does not provide, when read together with
the other parts of this document, key information in order to aid investors when considering
whether to invest in the securities.

A2

Consent for Intermediaries

Not applicable. No consent has been given by the Company or any person responsible for
drawing up this document to use this document for subsequent sale or placement of securities by
financial intermediaries.

SECTION B—ISSUER

B.1

Legal and commercial name

Kier Group plc (“Kier”, the “Company”, and including its subsidiaries and undertakings and,
where the context requires, its associated undertakings, the “Group”).

B.2

Domicile and legal form

The Company is incorporated in England as a public limited company, limited by shares. Its
registered office is situated in England and its registered number is 02708030. The principal
legislation under which the Company operates is the Companies Act 2006 (the “Companies
Act”).

B.3

Current operations and principal activities
Description of Kier

Kier is a leading property, residential, construction and services group, specialising in building
and civil engineering, support services, commercial property development, structured property
financing and private and affordable housing and is a member of the FTSE 250 index.

Kier’s integrated model is organised into four divisions:

e Property: the Property division comprises property development and structured project
finance;

* Residential: Kier Living comprises all Kier’s house building operations, from contracting
and mixed-tenure housing to private house building;
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e Construction: the Construction division comprises Kier’s UK regional building, major
projects, infrastructure and international businesses; and

e Services: the Services division comprises highways maintenance, utilities, facilities
management (“FM”), housing maintenance, environmental services and fleet and passenger
services.

In the financial year ended 30 June 2014, the Construction and Services divisions accounted for,
in aggregate, approximately 91 per cent. of the Group’s revenues and 81 per cent. of underlying
operating profit before corporate costs.

Acquisition of Mouchel

On 28 April 2015, the Company announced the proposed acquisition (the “Acquisition”) of the
entire issued share capital of MRBL Limited (“Mouchel”) from Barclays Converted Investments
Limited, Globe Nominees Limited, Uberior Equity Limited, SIG 1 Holdings Limited, Sanne
Fiduciary Services Limited and certain management shareholders of Mouchel (the “Mouchel
Sellers™) for total consideration in cash of £265 million, subject to adjustment in the event of a
delay to completion of the Acquisition (“Completion”) beyond 15 June 2015.

Mouchel is an international infrastructure services and business services group. It provides
advisory, design, project delivery and managed services to the highways and transportation, local
government, property, emergency services, health, education and utilities markets in the United
Kingdom, the Middle East and Australia.

B.4a

Significant recent trends affecting the Group and the industry in which it operates
Economic Conditions

Historically, construction sector growth tends to lag behind the economic cycle. The UK
economy has been growing since 2013 and grew by 2.6 per cent. in 2014 (Source: ONS, February
2015). The Bank of England forecasts that the economy will grow every year through to 2018,
even allowing for margins of uncertainty (Bank of England, February 2015). The Office for
Budget Responsibility forecasts GDP growth of 2.5 per cent. in 2015 and 2.3 per cent. per annum
from 2016 to 2018.

The fall in oil prices is overall expected to have a net stimulating effect on both the global
economy and the United Kingdom. UK inflation continues to be low, and recently fell to zero. It
is expected to remain low for the rest of the year (Source: Capital Economics/Financial Times,
24 March 2015), with a potential stimulating effect on consumer demand.

Political Conditions and Public Spending

The UK General Election will take place on 7 May 2015. Based on the current government’s
budget statement made on 18 March 2015 and comments made by the current opposition, public
spending cuts will be made regardless of who forms the next government. Kier is, however, well-
positioned in that its business with the UK government is largely as a provider of infrastructure
projects. The major political parties have all shown support for investment in infrastructure and
housing. The Conservative and Liberal Democrat coalition government (the “Coalition
Government”) recently sponsored the Infrastructure Act 2015 and the subsequent creation of
Highways England from 1 April 2015 with a £17 billion budget for the maintenance, renewal and
enhancement of the strategic road network from 2015 to 2020. The Infrastructure Act 2015
passed with support from the Labour Party.

The Coalition Government has committed approximately £73 billion of infrastructure projects
between 2015/16 to 2020/21, covering roads, rail, energy and other areas. Details were set out by
HM Treasury in Investing in Britain’s Future (June 2013).

The Labour Party is also actively supporting infrastructure expenditure and sees it as “vital to
boosting growth and productivity in a way which raises living standards” (Shadow Chancellor,
3 February 2015). Labour shadow ministers have made a number of recent statements to indicate
their continuing support for this.
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Construction Trends

Construction output is expected to grow by 4 to 5.5 per cent. per annum in each of 2015 and
2016. Significant expenditure is forecast in roads construction and energy infrastructure, with
cumulative growth by 2018 forecast to be 52.1 per cent. and 81.8 per cent., respectively. These
forecasts allow for a potential temporary hiatus in public sector construction in 2016 and 2017 as
a result of a change in government (Source: Construction Products Association, Construction
Industry Forecasts, Spring 2015).

B.5 Group structure
Kier was incorporated in 1992 and is the ultimate parent company of the Group, which
comprises the Company and its subsidiary undertakings and, where the context requires, its
associated undertakings.

B.6 Major shareholders
Insofar as the Company has been notified under the Disclosure and Transparency Rules, the
names of each person who, directly or indirectly, has an interest in 3 per cent. or more of the
Company’s issued share capital, and the amount of such person’s interests, as at 24 April 2015
(being the latest practicable date prior to the date of this document) are as follows:

Shares
Name Number %
Standard Life Investments Limited . ... .......... ... ... ... ....... 4,438,296 8.00
Schroders Plc .. ... ... 2,635,610 4.75
So far as the Company is aware, the Company is not directly or indirectly owned or controlled by
another corporation, any foreign government or any other natural or legal person, severally or
jointly. None of the major Shareholders referred to above has different voting rights from other
Shareholders.
So far as the Company is aware, immediately following the Rights Issue, the interests of those
persons set out above with an interest in 3 per cent. or more of the Company’s issued share
capital (assuming: (i) full take-up by such persons of their entitlements under the Rights Issue;
and (ii) that no options under the Company’s sharesave schemes are exercised between the date
of this document and Admission becoming effective will be as follows:
Shares

Name No. %o
Standard Life Investments Limited . ... .......................... 7,608,507  8.00
Schroders Plc . ... ... e 4,518,188 4.75

B.7 Historical financial information of Kier

The tables below set out the Group’s summary consolidated financial information for the periods
indicated. The consolidated financial information for the Group for the six months ended
31 December 2014 and 2013 and for each of the three years ended 30 June 2014, 2013 and 2012
has been extracted without material adjustment from the unaudited consolidated interim
financial statements of Kier for the six months ended 31 December 2014, prepared in accordance
with International Financial Reporting Standard IAS 34 “Interim Financial Reporting”
(“IAS 34”), and the consolidated financial statements included in the 2014, 2013 and 2012
Annual Report and Accounts, prepared in accordance with IFRS as adopted by the EU
(“IFRS”), respectively. These consolidated financial statements have been incorporated by
reference in this document.

Financial information for the financial year ended 30 June 2013 has been restated as a result of
the adoption of TIAS 19 “Employee Benefits” and the resulting impact of the change in
accounting for defined benefit pension schemes. For additional information, see note 31 to Kier’s
audited consolidated financial statements for the financial year ended 30 June 2014,
incorporated by reference herein. Financial information for the financial year ended 30 June
2012 has been restated to reflect the amortisation of contract rights on a consistent basis with the
treatment of contracts for the financial year ended 30 June 2013.
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In each case, the consolidated income statement of Kier is presented on an underlying basis.
Non-underlying items include one-off costs related to restructuring, acquisitions and business
closures, amortisation of contract right costs held as intangibles on the balance sheet and the
unwinding of the discount in respect of deferred consideration and fair value adjustments made
on acquistion.

Kier Summary Consolidated Income Statement—underlying performance

Six months
ended
31 December
(unaudited) Financial year ended 30 June
2014 2013 2014 2013 2012
(£ millions)
Revenues
Group and share of joint ventures . . . . .. 1,582.6  1,432.0 29852 1,982.8 2,069.2
Less share of joint ventures .......... (10.1) (17.6) (30.9) (39.8) (38.7)
Group revenue . . . ................. 1,572.5 1,414.4 29543 1,943.0 2,030.5
Costofsales ..................... (1,438.6) (1,294.0) (2,699.5) (1,739.8) (1,815.1)
Gross profit . . . ................... 133.9 120.4 254.8 203.2 2154
Administrative expenses . ............ (91.6) (78.5) (1745)  (158.4)  (149.0)
Share of post-tax results of joint ventures 0.6 0.4 1.6 0.9 1.3
Profit on disposal of joint ventures . . ... 1.3 2.1 6.1 9.8 6.7
Profit from operations .............. 44.2 44 4 88.0 55.5 74.4
Finance income ................... 1.0 0.6 2.2 2.3 2.6
Finance cost. .. ................... (9.3) (8.2) (17.1) (10.2) (7.0)
Profit before tax. . ... .............. 359 36.8 73.1 47.6 70.0
Taxation. .............. ... ....... (7.4) (6.6) (13.9) (5.1 (9.3)
Profit for the period . . .. ............ 28.5 30.2 59.2 42.5 60.7
Kier Summary Consolidated Balance Sheet
As at
:’(}llgelfgil:ﬁie)r As at 30 June

2014 2014 2013 2012

(£ millions)

Balance Sheet

Total assets excluding cash. . .................. 1,721.5 1,657.1  980.5 997.3
Liabilities excluding borrowings . . .............. (1,280.1)  (1,224.6) (882.0) (971.9)
Net operating assets . . ...................... 441.4 432.5 98.5 25.4
Cash, net of borrowings . .................... (156.0) (122.8) 59.8 128.8
Net assets . ........ ... 0ot . 285.4 309.7 1583 154.2
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Kier Summary Consolidated Cash Flow Statement—underlying performance

Six months
ended
31 December Financial year ended
(unaudited) 30 June

2014 2013 2014 2013 2012
(£ millions)

Cash flows

Net cash inflow/(outflow) from operating activities. .. 509 (654) (59) 0.7 173
Net cash used in investing activities. . . ........... (39.2) (94.6) (125.0) (49.4) (40.0)
Net cash generated by/(used in) by financing activities 542 76.6 51.2 419 (13.3)
Increase/(decrease) in cash and cash equivalents . ... 659 (834) (79.7) (6.8) (36.0)
Opening cash and cash equivalents . ............. 72.6 1523 1523 159.1 195.1
Closing cash and cash equivalents . .. ............ 1385 689 72.6 1523 159.1
Revenue

Revenue, including joint ventures, increased by 11 per cent. to £1,583 million for the six months
ended 31 December 2014, from £1,432 million for the six months ended 31 December 2013. The
increase primarily reflected growth in the Construction division’s revenue.

Revenue, including joint ventures, increased by 51 per cent. to £2,985 million for the financial
year ended 30 June 2014, from £1,983 million for the financial year ended 30 June 2013. The
increase reflected growth across all divisions, particularly in Services, where the acquisition of
May Gurney has had a significant impact. Excluding the impact of the May Gurney acquisition,
revenue would have increased by 13 per cent.

Revenue, including joint ventures, decreased by £86 million, or 4 per cent., to £1,983 million for
the financial year ended 30 June 2013, from £2,069 million for the financial year ended 30 June
2012. The decrease reflected a reduction in the Construction division’s revenue. This was in turn
due to poor weather in the first quarter of the 2013 calendar year, causing delays and pushing
revenue into the 2014 financial year and a change in the mix of activities. UK building revenue
decreased to £1 billion, as Kier maintained a focus on the quality of work it pursued. However,
this reduction was partially offset by growth in UK infrastructure and overseas revenues.

Underlying Operating Profit

Underlying operating profit, including the Group’s share of joint ventures’ profits, remained
stable at £44 million for the six months ended 31 December 2014 and 2013. The Residential and
Services divisions’ underlying operating profits are weighted towards the second half of the
financial year.

Underlying operating profit, including the Group’s share of joint ventures’ profits, increased by
59 per cent. to £88.0 million for the financial year ended 30 June 2014, from £56 million for the
financial year ended 30 June 2013. The increase reflected a strong underlying performance
combined with a significant contribution from May Gurney. Excluding the impact of May
Gurney, underlying operating profit would have increased by 3 per cent.

Underlying operating profit, including the Group’s share of joint ventures’ profits, decreased by
6 per cent. to £69.7 million for the financial year ended 30 June 2013, mainly as a result of the
lower contribution to underlying operating profit from the Construction division.

Net Assets

Total net assets at 31 December 2014 were £285 million, compared to £310 million as at 30 June
2014, and included intangible assets of £325 million (as compared to £324 million as at 30 June
2014).
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Total net assets at 30 June 2014 were £310 million, as compared to £158 million as at 30 June
2013, and included intangible assets of £324 million (as compared to £30 million as at 30 June
2013), of which £209 million (as compared to £13 million as at 30 June 2013) related to goodwill
and £109 million (as compared to £13 million as at 30 June 2013) related to contract rights. The
increase in goodwill and intangible assets during the 2014 financial year resulted primarily from
the acquisition of May Gurney.

Total net assets at 30 June 2013 were £158 million, as compared to £154 million as at 30 June
2012, and included intangible assets of £30 million (as compared to £29 million as at 30 June
2012), of which £13 million (as compared to £11 million as at 30 June 2012) related to contract
rights.

No Significant Change

There has been no significant change in the financial condition and operating results of the
Group since 31 December 2014, the date to which the latest unaudited consolidated interim
financial information in relation to the Group was prepared.

Historical financial information of Mouchel

The tables below set out Mouchel’s summary financial information for the periods indicated.
This summary financial information has been extracted from MRBL Limited’s unaudited
condensed interim consolidated financial information for the three months ended 31 December
2014, prepared in accordance with IAS 34, and its combined and consolidated financial
information for the 14 months ended 30 September 2012 and the two years ended 30 September
2014, prepared in accordance with the basis of preparation in note 2a to the combined and
consolidated financial information of Mouchel included in Part IX of this document.

In each case, the income statement of Mouchel is presented on an underlying basis. Underlying
profit excludes material income and charges considered to be one-off or non-recurring in nature,
such as acquisition transaction costs. Underlying profit for Mouchel also excludes the
amortisation of intangible assets arising from business combinations.

Mouchel Summary Combined and Consolidated Income Statement — Underlying Performance

Three months

oo et a4 man
(unaudited) 30 September 30 September
2014 2013 2014 2013 2012
(£ millions)

Revenues
Group and share of joint ventures ........ 197.0 1447 616.6 5553 620.6
Less share of joint ventures . ............ 2.7y (3.7 (20.2) (60.6) (161.6)
Group revenue . ..................... 1943  141.0 5964 4947 459.0
Costofsales ........................ (181.7) (131.0) (544.3) (449.3) (422.4)
Gross profit . ....................... 12.6 10.0 52.1 45.4 36.6
Administrative expenses . . . .. ........ ... (5.8) (5.6) (254) (26.0) (56.3)
Share of post-tax results of joint ventures . . . (0.1) 0.1 1.0 4.5 6.6
Profit/(loss) from operations ............ 6.7 4.5 27.7 239 (13.1)
Finance income . .. ................... — — — 0.9 1.8
Finance cost .................. .. .... 21 @21 (78 (7.8 (19.3)
Profit/(loss) before tax . . . .............. 4.6 2.4 19.9 17.0 (30.6)
Taxation ............. . ... ... . .. ... (0.4) — 11.0 4.3 34
Profit/(loss) for the period . .. ........... 4.2 2.4 30.9 21.3 (27.2)
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Mouchel Summary Combined and Consolidated Balance Sheet

As at

31 December

(unaudited) As at 30 September
2014 2014 2013 2012
(£ millions)
Balance Sheet
Total assets excluding cash . . ................ ... 241.0 2252 199.7 1718
Liabilities excluding borrowings . ................ (252.3)  (230.8) (230.0) (211.9)
Net operating liabilities . . . .. .................. (11.3) (5.6) (30.3) (40.1)
Cash, net of borrowings . . .. ................... (31.8) (39.5) (46.0) (49.7)
Net liabilities . ... ....... ... ... ... ... ... ... (43.1) (45.1) (76.3) (89.8)
Mouchel Summary Combined and Consolidated Cash Flow Statement
Three months . .
o el T 1y s
(unaudited) 30 September 30 September
% 20£ % 2013 2012
(£ millions)
Cash flows
Net cash inflow/(outflow) from operating activities . 82  (2.5) 123  10.6 (47.6)
Net cash (used in)/generated by investing activities. (0.7) (1.2) (5.1) (5.8) 4.6
Net cash (used in)/generated by financing activites  —  — (5.1) (04) 32.0
Increase/(decrease) in cash and cash equivalents .. 7.5 (3.7) 2.1 4.4 (11.0)
Opening cash and cash equivalents . ........... 36.7 346 343 299 40.9
Closing cash and cash equivalents . .. .......... 442 309 364 343 29.9

Revenue

Revenue increased by 38 per cent. to £194.3 million for the three months ended 31 December
2014, from £141.0 million for the three months ended 31 December 2013. The increase was
primarily due to the growth of EM Highway Services (“EM”) within the Integrated
Infrastructure Services (“IIS) operating division as a result of the mobilisation of the Area 3
and Area 9 contracts in 2014.

Revenue increased by 21 per cent. to £596.4 million for the financial year ended 30 September
2014, from £494.7 million for the financial year ended 30 September 2013. The increase reflected
increased Highways England spending in the EM operating group.

Revenue for the 14 months ended 30 September 2012 was £459.0 million. During this period,
Mouchel experienced continued challenging market conditions, most notably as a result of
significant reductions in the budgets of its local authority clients at the time and a substantial
reduction in the market for its former management consulting business.

Underlying Operating Profit

Underlying operating profit increased by 49 per cent. to £6.7 million for the three months ended
31 December 2014, from £4.5 million for the three months ended 31 December 2013. The
increase was primarily due to the growth in revenue noted above, as well as an increase in
margins due to operational gearing, with additional revenue being spread over a relatively
consistent fixed cost base.
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Underlying operating profit increased by 16 per cent. to £27.7 million for the financial year
ended 30 September 2014, from £23.9 million for the financial year ended 30 September 2013.
The underlying operating margin increased to 4.5 per cent. for the financial year ended
30 September 2014 from 4.3 per cent. for the financial year ended 30 September 2013. The
margin of EM decreased slightly due to the shift to Asset Support Contracts from Managing
Agent Contracts. DownerMouchel’s margin also decreased slightly due to higher overhead costs
relating to bidding costs. These margin decreases were in part offset by lower corporate
overheads as a result of savings from Mouchel’s restructuring plan.

Underlying operating loss for the 14 months ended 30 September 2012 was £13.1 million,
reflecting the factors described above.
No Significant Change

There has been no significant change in the financial condition and operating results of Mouchel
since 31 December 2014, the date to which the latest unaudited condensed interim consolidated
financial information in relation to Mouchel was prepared.

B.8

Unaudited pro forma financial information

The unaudited pro forma financial information of the Group following its proposed acquisition
of Mouchel (the “Enlarged Group”) set out below has been prepared to illustrate the effect of
the Rights Issue and the proposed acquisition of Mouchel (the “Acquisition”) on the net assets at
31 December 2014 of Kier as if each of the foregoing had occurred on 31 December 2014 and the
effect on the income statement of Kier for the year ended 30 June 2014 had the Rights Issue and
the proposed acquisition of Mouchel taken place on 1 July 2013.

The unaudited pro forma statement of net assets and income statement are based on the
consolidated financial information and compiled on the basis set out in the notes below and in
accordance with the accounting policies adopted by Kier for the six months ended 31 December
2014 and for the year ended 30 June 2014 respectively.

The unaudited pro forma financial information does not constitute financial statements within
the meaning of section 434 of the Companies Act.

The unaudited pro forma financial information, which has been produced for illustrative
purposes only, by its nature addresses a hypothetical situation and, therefore, does not represent
Kier’s actual financial position or results.

In addition to the matters noted above, the unaudited pro forma financial information does not
reflect the effect of anticipated synergies and efficiencies associated with the Acquisition.
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Unaudited Pro Forma Net Assets Statement at 31 December 2014

Adjustment Adjustments
Kier
Group Plc Mouchel
at Group at Rights Unaudited
31 December 31 December Issue and Acquisition Pro Forma
2014 2014 Refinancing  accounting Total
(£ millions)
Note 1 Note 2 Note 3 Note 4
Assets
Non-current assets
Non-current assets
Intangible assets. . .. .............. 325.0 70.0 — 308.1 705.1
Property, plant and equipment . . ... ... 184.3 10.6 — — 194.3
Retirement benefit assets. . .. ........ — 0.8 — — 0.8
Investment in joint venture . ......... 67.3 0.2 — — 67.5
Deferred tax assets . . .. ............ 5.1 33.7 — — 38.8
Trade and other receivables . . ... ... .. 20.9 — — — 20.9
602.6 116.7 — 308.1 1,027.4
Current assets
Inventories . .................... 562.2 4.0 — — 566.2
Trade and other receivables . . ... ... .. 541.6 119.5 — — 661.9
Income tax receivable .. ............ 4.9 — 0.4 — 53
Assets held forsale . .............. 10.2 — — — 10.2
Cash and cash equivalents . .. ........ 150.4 442 273.0 (273.0) 194.6
1,269.3 167.7 273.4 (273.0) 1,438.2
Total assets . . .. ................. 1,871.9 284.4 273.4 35.1 2,465.6
Liabilities
Non-current liabilities
Borrowings . . ......... .. . L L. (294.5) (71.0) 50.0 — (315.5)
Finance lease obligations . . . ... ...... (44.5) — — — (44.5)
Non-current income tax liabilities . . . . . . — (7.5) — — (7.5)
Other financial liabilities . . .. ... ..... 2.1) — — — 2.1)
Trade and other payables. . .......... 3.4) (0.8) — — (4.2)
Retirement benefit obligations . . ... ... (81.2) (49.8) — — (131.0)
Provisions . .. ......... ... .. ..... (70.6) (9.9) — — (80.5)
Deferred tax liabilities. . . .. ... ...... — (8.5) — — (8.5)
(496.3) (147.5) 50.0 — (593.8)
Current liabilities
Overdraft . ..................... (11.9) — — — (11.9)
Borrowings . . ......... ... ... — (5.0) 5.0 — —
Finance lease obligations . . .. ........ (32.4) — — — (32.4)
Other financial liabilities . . . ... ...... (0.3) — — — (0.3)
Trade & other payables . . ........... (1,026.2) (160.8) — — (1,187.0)
Derivative financial instruments . ... ... — (0.1) — — (0.1)
Current income tax liabilities . . . ... ... — (5.3) — — (5.3)
Retirement benefit obligations . . ... ... (4.3) — — (4.3)
Provisions . ......... ... .. ... .... (19.4) (5.3) — — (24.7)
(1,090.2) (180.0) 5.0 — (1,266.0)
Total liabilities . . . . .. ............. (1,586.5) (328.3) 55.0 — (1,859.8)
Net assets/(liabilities) . . ... ......... 285.4 (43.1) 328.4 35.1 605.8
Notes:

(1) The unaudited financial information has been extracted without material adjustment from the unaudited
consolidated interim financial statements of the Group for the six-month period ended 31 December 2014, which
are incorporated by reference into this document and are available for inspection as detailed in Part XIV of this
document.

(2) The unaudited financial information has been extracted without material adjustment from unaudited condensed
interim consolidated financial information of Mouchel for the three-month period ended 31 December 2014,
which is included in Part IX of this document.
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(3) The net proceeds of the Rights Issue of £330 million is calculated on the basis that the Company issues
39,646,692 New Shares at a price of 858p per Share, net of estimated expenses in connection with the Rights Issue
of approximately £10 million, which have been taken directly into equity. £55 million of the proceeds will be used
to repay Mouchel’s existing bank facilities, with the remaining amount being repaid using the Group’s new
£380 million revolving credit facility. The remaining proceeds will be used to pay new bank loan fees of £2 million.
The replacement of certain of the Group’s current bank facilities with a new £380 million revolving credit facility
will have no material impact on the pro forma net asset statement at 31 December 2014. Kier expects future
integration costs of approximately £17 million which have not been reflected in the unaudited pro forma financial
information.

The £0.4 million adjustment relates to the tax impact of the write-off of finance costs relating to the Group’s
existing bank facilities, as described in note 7 to the unaudited pro forma financial information.

(4) The adjustments arising as a result of the acquisition of Mouchel are set out below:

(a) The adjustment to current assets of £273 million represents the aggregate of the £265 million cash
consideration payable for the Acquisition and £8 million of estimated transaction costs. The unaudited
pro forma financial information does not adjust the consideration paid for transaction costs incurred by any
Mouchel Group company, pursuant to the Acquisition, that may be defrayed.

(b)  The adjustment to goodwill has been calculated as follows:

£ millions
Consideration . . . . .. ... ... 265.0
Net liabilities acquired . . . ... ... .. ... .. 43.1
Pro forma goodwill adjustment . . ... ... ... ... 308.1

The Acquisition has been accounted for using the acquisition method of accounting. The excess of consideration
over the book value of the net liabilities acquired has been reflected as goodwill. A fair value exercise will be
completed post Acquisition. Therefore, no account has been taken of any fair value adjustments that may arise on
Acquisition.

No adjustments have been made to reflect the trading results of either Kier or Mouchel since 31 December 2014.

Unaudited Pro Forma Income Statement for the year ended 30 June 2014

Adjustment Adjustments
Kier Mouchel
Group Plc  Group for
for the the year
year ended ended Rights Unaudited
30 June 30 September Issue and Acquisition Pro Forma
2014 2014 refinancing accounting Total
(£ millions)
Note 5 Note 6 Note 7 Note 8
Revenue
Group and share of JVs .. ... ... ... 2,985.2 616.6 — — 3,601.8
Less share of JVs. . .............. (30.9) (20.2) = = (51.1)
Group Revenue ................. 2,954.3 596.4 — — 3,550.7
Costofsales ................... (2,703.0)  (544.3) — = (3,247.3)
Gross Profit ................... 251.3 52.1 — — 303.4
Administrative expenses . .. ........ (224.0) (29.2) — (8.0) (261.2)
Share of post-tax results of JVs. ... .. 1.6 1.0 — — 2.6
Profit on disposal of JVs . ......... 6.1 — = = 6.1
Profit from operations . . .......... 35.0 239 — (8.0) 50.9
Finance income . ................ 2.2 — — — 2.2
Finance cost ................... (22.4) (7.8) (2.0) = ~(322)
Profit before tax ................ 14.8 16.1 (2.0) (8.0) 20.9
Taxation ...................... (4.1) 20.8 04 = 17.1
Profit for the periods® ........... 10.7 36.9 (1.6) (8.0) 38.0
Notes:

(5) The financial information has been extracted without material adjustment from the 2014 Annual Report and
Accounts, certain parts of which are incorporated by reference into this document.
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(6)  The financial information has been extracted without material adjustment from Mouchel’s consolidated financial
information for the year ended 30 September 2014, which is included in Part IX of this document.

(7)  The adjustments reflect the following:

(a)  The £2.0 million adjustment relates to the write-off of finance costs relating to the Group’s existing bank
facilities which are being replaced by the new £380 million revolving credit facility. The reduction in interest
costs resulting from a lower margin payable under the new facility is not expected to be material.
Accordingly, no adjustment to interest costs has been made to the pro forma financial information.

(b)  The tax adjustment of £0.4 million represents the expected tax impact of the write-off of finance costs
relating to the Group’s existing bank facilities which are being replaced by the new £380 million revolving
credit facility, calculated at 19%, Kier’s effective tax rate for the year ended 30 June 2014.

(8) The adjustment reflects the accounting for the Acquisition on the following basis:

(a) A non-underlying exceptional item of £8 million reflecting estimated transaction costs payable in respect of
the Acquisition. The tax impact of these estimated transaction costs is not expected to be material.
Accordingly, no adjustment to taxation has been made to the pro forma financial information.

With the exception of consolidating future trading results of Mouchel into the Enlarged Group, the
aforementioned adjustments to the income statement are not expected to have a continuing impact on the trading
of the Enlarged Group.

No adjustments have been made to reflect the trading results of Kier since 30 June 2014, or the trading results of
Mouchel since 30 September 2014.

(9)  Reconciliation from profit for the period to underlying operating profit

Adjustments
Kier Mouchel
Group Plc Group
for the for the
year ended year ended Rights Unaudited
30 June 30 September Issue and Acquisition Pro Forma
2014 2014 refinancing accounting Total
(£ millions)
Profit for the period . ........... 10.7 36.9 (1.6) (8.0) 38.0
Taxation . .. ................. 41 (20.8) (0.4) — (17.1)
Profit before tax . . . ... ......... 14.8 16.1 2.0) (8.0) 20.9
Non underlying net finance costs. . . . . 53 — 2.0 — 7.3
Amortisation of intangible assets
relating to contract costs . . ... ... 10.8 — — — 10.8
Exceptional items . . ............ 42.2 3.8 — 8.0 54.0
Underlying profit before tax. . . . . ... 73.1 19.9 — — 93.0
Underlying net finance costs . ... ... 14.9 7.8 — 22.7
Underlying operating profit . . . . . . .. 88.0 27.7 — — 115.7
B.9 Profit forecast
Not applicable. There is no profit forecast or estimate included in this document.
B.10 Qualifications in the audit report on the historical financial information
Not applicable. There are no qualifications to the accountants’ reports on the historical financial
information of the Company, Mouchel or EM.
B.11 Insufficient working capital

Not applicable. The Company is of the opinion that, taking into account the net proceeds of the
Rights Issue and the bank and other facilities available to the Group, the Group has sufficient
working capital for its present requirements, that is, for at least 12 months from the date of
publication of this document.

The Company is of the opinion that, taking into account the net proceeds of the Rights Issue and
the bank and other facilities available to the Enlarged Group, the working capital of the
Enlarged Group is sufficient for the Enlarged Group’s present requirements, that is, for at least
12 months from the date of publication of this document.
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SECTION C—SECURITIES

C1

Type and class of securities

The Rights Issue is being made to all Shareholders on the register of members of the Company
at close of business on 13 May 2015 (the “Record Date”). Pursuant to the Rights Issue, the
Company is proposing to offer 39,646,692 New Shares to Qualifying Shareholders at 858p per
New Share. Each New Share is expected to be issued at a premium of 857p to its nominal value
of 1p. When admitted to trading, the New Shares will be registered with ISIN number
GB0004915632 and SEDOL number 0491563.

The ISIN number for the Nil Paid Rights is GBOOBWWC6C14 and the ISIN number for the
Fully Paid Rights is GBOOBWWC6G56.

C2

Currency

United Kingdom pounds sterling.

C3

Issued share capital

On 24 April 2015 (being the last practicable date prior to the publication of this document), the
Company had 55,505,368 Shares of 1p each (fully paid) and the nominal share capital of the
Company amounted to £555,053.68.

C4

Rights attaching to the Shares

The New Shares will, when issued and fully paid, rank equally in all respects with the Existing
Shares, including the right to receive all dividends and other distributions made, paid or declared
after the date of issue of the New Shares.

C5

Restrictions on transfer

There are no restrictions on the free transferability of the Shares.

C.6

Admission

Application will be made to the FCA and to the London Stock Exchange for the New Shares to
be admitted to the premium listing segment of the Official List and to trading on the London
Stock Exchange’s main market for listed securities, respectively. It is expected that Admission
(nil paid) will become effective on 18 May 2015 and that dealings on the London Stock Exchange
in New Shares (nil paid) will commence as soon as practicable after 8.00 a.m. on that date.

C.7

Dividend policy

On 25 February 2015, the Board announced its intention to pay an interim dividend of 24p per
Share (the “Interim Dividend”). The Interim Dividend will be paid on 15 May 2015 to
Shareholders on the register of members on 6 March 2015. The New Shares to be issued
pursuant to the Rights Issue will not carry any entitlement to the Interim Dividend.

It is expected that any final dividend of the Enlarged Group for the year ending 30 June 2015 will
be proposed at its next annual general meeting and paid in November or December 2015 and
that any interim dividend for the year ending 30 June 2016 will be declared in February 2016 and
paid in May 2016. Assuming that the Acquisition completes in June 2015, as currently
anticipated, the first dividend in relation to the Enlarged Group is expected to be the final
dividend for the year ending 30 June 2015.

The Board intends to continue with its progressive dividend policy. The final dividend in respect
of the financial year ending 30 June 2015 will be adjusted to take account of the increased
number of Shares that will be in issue following completion of the Rights Issue.
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SECTION D—RISKS

D.1

Key information on the key risks specific to the Group and the Enlarged Group

Risks relating to the business and industry in which Kier and Mouchel operate, and in which the
Enlarged Group will operate

Historically, Kier and Mouchel have derived a substantial proportion of their respective
revenues from contracts with the UK government, its agencies and other public sector
bodies, particularly, in the case of Mouchel, Highways England, which accounted for
approximately 34 per cent. of Mouchel’s revenue for the financial year ended
30 September 2014 (such figure being expected to increase in the financial year ending
30 September 2015), and local authorities, with which Mouchel has business process
outsourcing, property management and highways maintenance contracts. The loss,
expiration, suspension, cancellation or termination of any one of these contracts for any
reason could have a material adverse effect on Kier’s, Mouchel’s and the Enlarged Group’s
business, financial condition and results of operations.

Kier and Mouchel each derive the majority of their revenues from the United Kingdom and
this will continue to be the case for the Enlarged Group following the Acquisition. The
Enlarged Group will, therefore, continue to be exposed to the impact of global and local
economic conditions affecting the United Kingdom and may be adversely affected if the
United Kingdom’s economy deteriorates. Kier has operations in the Middle East, the
Caribbean and Hong Kong and Mouchel has operations in the Middle East and Australia.
These operations are affected by political and economic developments in these geographic
regions.

Kier and Mouchel operate in highly competitive markets in which contractors, service
providers and suppliers compete for new work through a process of competitive tendering or
bilateral negotiation. A failure by Kier, Mouchel or the Enlarged Group to compete
effectively could have a material adverse effect on their business, financial condition and
results of operations.

Certain of Kier’s, Mouchel’s and the Enlarged Group’s operations are dependent on
national and local government policies with regard to maintaining and improving public
infrastructure and buildings and outsourcing services to the private sector. A change in a
national or local governing party, such as could occur in the forthcoming general election in
the United Kingdom, could also result in changes in national and local government policies
or priorities and/or a reduction, delay or cancellation of investment in funding of public
sector projects.

Kier and Mouchel each carry out several hundred contracts annually and the work for which
they tender is often complex and long-term, with significant associated risks. If Kier,
Mouchel or the Enlarged Group do not adequately price risks or are unable accurately to
assess or estimate accurately the revenues or costs on a particular contract, then profits may
be lower than anticipated, or a loss may be incurred on the contract. If risks are over-priced,
Kier, Mouchel or the Enlarged Group may be unsuccessful in securing new contract awards,
resulting in an adverse impact on future order books. Cost overruns can result in a lower
profit or a loss on a contract.

Both Kier and Mouchel bid for contracts with joint venture partners and have entered into
joint arrangements, including project-specific joint ventures. Joint ventures are subject to
inherent risks, such as joint venture partners adopting differing approaches to the conduct
of business, which may result in delayed decision-making, a failure to agree on material
issues or the joint venture not performing in line with expectations. Additionally, some of
Mouchel’s existing joint venture agreements contain change of control provisions which
could be triggered by the Acquisition, allowing Mouchel’s current joint venture partners
unilaterally to exit the relevant joint venture.

Kier’s and Mouchel’s businesses are labour intensive and any increase in labour costs, in
particular in the United Kingdom, where the majority of the Enlarged Group’s employees
will be located, could adversely affect Kier’s, Mouchel’s and the Enlarged Group’s business,
financial condition and results of operations.
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* Kier and Mouchel operate defined benefit pension schemes, which require careful
judgement in determining the assumptions for future salary and pension increases, discount
rates, inflation, investment return and participants’ life expectancy. A prolonged period of
poor asset returns, imbalances between bond and interest rates and/or unexpected increases
in participants’ life expectancy could require increases in the level of additional cash
contributions to defined benefit schemes, which may constrain Kier’s, Mouchel’s or the
Enlarged Group’s ability to invest in capital expenditures or adversely affect the Enlarged
Group’s cash flows, thereby adversely affecting future growth and profitability.

Risks relating to the Acquisition
e The Acquisition is subject to a number of conditions which may not be satisfied or waived.

e The Enlarged Group may not realise the expected benefits of and synergies from the
Acquisition or may encounter difficulties or higher costs in achieving those expected
benefits and synergies.

* In the event that there is an adverse event affecting the value of Mouchel or the value of the
Mouchel business declines prior to Completion, the value of the Mouchel business
purchased by the Group may be less than the consideration agreed to be paid by Kier and,
as a result, the net assets of the Enlarged Group could be reduced.

e The integration process following the completion of the Acquisition may be complex.
Successful integration will require a significant amount of management time and thus may
affect or restrict the ability of the management team of the Enlarged Group to run the
business effectively during the period of implementation.

D.3

Key information on the key risks specific to the Shares, the Nil Paid Rights or the Fully Paid
Rights

*  The market price of the Nil Paid Rights, the Fully Paid Rights and/or the Shares could be
subject to significant fluctuations.

* A trading market for the New Shares, the Nil Paid Rights or the Fully Paid Rights may not
develop.

e Shareholders who do not take up their Nil Paid Rights or otherwise acquire New Shares may
not receive compensation for their Nil Paid Rights and may be subject to a dilution of
ownership of their Shares upon the issue of the New Shares.

SECTION E—OFFER

E.1

Net proceeds and costs

The net proceeds of the Rights Issue (assuming take-up in full of all New Shares) are expected to
be approximately £330 million (net of expenses). The total costs, charges and expenses payable
by the Company in connection with the Rights Issue are estimated to be approximately
£10 million (inclusive of VAT). No expenses will be charged by the Company to subscribers of the
New Shares.

E.2a

Reasons for the Rights Issue and use of proceeds

The proceeds of the Rights Issue will be used to fund the consideration for the Acquisition, pay
the associated costs of the Rights Issue and the Acquisition, finance the integration of Mouchel
and repay Mouchel’s net debt. The Underwriting Agreement may not be terminated after
Admission. If the Rights Issue were to proceed but Completion does not take place, Kier intends
to return substantially all of the net proceeds of the Rights Issue to Shareholders as soon as
reasonably practicable.
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E3

Terms and conditions of the Rights Issue

Pursuant to the Rights Issue, the Company is proposing to offer 39,646,692 New Shares to Qualifying
Shareholders. The offer is to be made at 858p per New Share, payable in full on acceptance by no
later than 11.00 a.m. on 2 June 2015. If the Rights Issue were to proceed but Completion does not
take place, Kier intends to return substantially all of the net proceeds of the Rights Issue to
Shareholders as soon as reasonably practicable. The Rights Issue is expected to raise approximately
£330 million, net of expenses. The Issue Price represents a 34.3 per cent. discount to the theoretical
ex-rights price based on the closing middle-market price of 1,625p per Share on 27 April 2015 (being
the last Business Day before the announcement of the terms of the Rights Issue).

The Rights Issue will be made on the basis of:
5 New Shares at 858p per New Share for every 7 Existing Shares
held by Qualifying Shareholders at the close of business on the Record Date.

Entitlements to New Shares will be rounded down to the nearest whole number and fractional
entitlements will not be allotted to Shareholders but will be aggregated and issued into the market for
the benefit of the Company. Holdings of Shares in certificated and uncertificated form will be treated
as separate holdings for the purpose of calculating entitlements under the Rights Issue.

The Rights Issue is fully underwritten by the Underwriters pursuant to the Underwriting Agreement.

The Rights Issue will result in 39,646,692 New Shares being issued (representing approximately
71.4 per cent. of the existing issued share capital and 41.7 per cent. of the enlarged issued share capital
immediately following completion of the Rights Issue).

The Rights Issue is conditional, inter alia, upon:

(i) the Underwriting Agreement having become unconditional in all respects save for the condition
relating to Admission;

(i) Admission becoming effective by not later than 8.00 a.m. on 18 May 2015 (or such later time and
date as the parties to the Underwriting Agreement may agree); and

(iii) the passing, without material amendment, of the Transaction Resolutions.

The New Shares, when issued and fully paid, will rank pari passu in all respects with the existing issued
Shares, including the right to receive dividends or distributions made, paid or declared after the date
of issue of the New Shares. Application will be made to the FCA and to the London Stock Exchange
for the New Shares to be admitted to the premium listing segment of the Official List and to trading
on the London Stock Exchange’s main market for listed securities, respectively. It is expected that
Admission will become effective and that dealings on the London Stock Exchange in the New Shares
(nil paid) will commence at 8.00 a.m. on 18 May 2015.

E4

Material interests

Not applicable. There are no interests, including conflicting interests, which are material to the Rights
Issue, other than those disclosed in B.6 above.

ES

Selling Shareholder
Not applicable. The Rights Issue comprises an offer of New Shares to be issued by the Company.

E.6

Dilution

Qualifying Shareholders who do not take up their entitlements to New Shares will have their
proportionate shareholdings in the Company diluted by approximately 41.7 per cent. as a consequence
of the Rights Issue.

E.7

Expenses charged to the investor

Qualifying Shareholders will not be charged expenses by the Company in respect of the Rights Issue,
except in the following circumstance. Any Qualifying Non-CREST Shareholder who is an individual
whose registered address is in the United Kingdom or in any other jurisdiction in the EEA may elect
to sell all of their Nil Paid Rights, or effect a Cashless Take-up, using the Special Dealing Service.
Capita Assets Services will charge a commission of 0.35 per cent. of the gross proceeds of sale of the
Nil Paid Rights which are the subject of the sale, subject to a minimum of £20 per holding.
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RISK FACTORS

The Rights Issue and any investment in the New Shares are subject to a number of risks. Accordingly,
Shareholders and prospective investors should carefully consider the factors and risks associated with any
investment in the New Shares, Kier’s and Mouchel’s businesses and the industry in which they operate and the
business and industry in which the Enlarged Group will operate, together with all other information contained
or incorporated by reference in this document, including, in particular, the risk factors described below, and their
personal circumstances prior to making any investment decision. Some of the following factors relate principally
to Kier’s, Mouchels’s and the Enlarged Group’s businesses. Other factors relate principally to the Rights Issue
and an investment in the New Shares. The businesses, operating results, financial condition and prospects of
Kier, Mouchel and the Enlarged Group could be materially and adversely affected by any of the risks described
below. In such case, the market price of the Nil Paid Rights, the Fully Paid Rights and/or the New Shares may
decline and investors may lose all or part of their investment.

Prospective investors should note that the risks relating to Kier, Mouchel, the Enlarged Group and the industries
in which they operate and the risks relating to the New Shares summarised in the section of this document
headed “Summary” are the risks that the Board believes to be the most essential to an assessment by a
prospective investor of whether to consider an investment in the New Shares. However, as the risks which Kier,
Mouchel and the Enlarged Group face relate to events and depend on circumstances that may or may not occur
in the future, prospective investors should consider not only the information on the key risks summarised in the
section of this document headed “Summary” but also, among other things, the risks and uncertainties described
below.

The following is not an exhaustive list or explanation of all risks which investors may face when making an
investment in the New Shares and should be used as guidance only. Additional risks and uncertainties relating
to Kier, Mouchel and the Enlarged Group that are not currently known to the Company, or that it currently
deems immaterial, may individually or cumulatively also have a material adverse effect on Kier’s, Mouchel’s or
the Enlarged Group’s business, financial condition and results of operations and, if any such risk should occur,
the price of the New Shares may decline and investors could lose all or part of their investment. Investors should
consider carefully whether an investment in the New Shares is suitable for them in the light of the information in
this document and their personal circumstances.

Risks relating to the business and industry in which Kier and Mouchel operate and in which the
Enlarged Group will operate

Kier and Mouchel depend, and the Enlarged Group will depend, on UK government customers and other UK public
sector bodies and agencies, particularly Highways England, for a substantial proportion of their revenues.

Historically, Kier and Mouchel have derived a substantial proportion of their respective revenues from
contracts with the UK government, its agencies and other public sector bodies, particularly, in the case of
Mouchel, Highways England, which accounted for approximately 34 per cent. of Mouchel’s revenue for the
financial year ended 30 September 2014 (such figure being expected to increase in the financial year
ending 30 September 2015), and local authorities, with which Mouchel has business process outsourcing
(“BPO”), property management and highways maintenance contracts. Highways England rules currently
allow bidders to hold area maintenance contracts in a maximum of four highway areas. As Mouchel
currently holds four such contracts, this may limit its opportunities for growth in its business with Highways
England in respect of additional highways maintenance contracts. However, two of the four contracts
Mouchel currently holds (Areas 1 and 13) are due to be re-tendered in June 2015.

Kier expects that the UK government, its agencies and other public sector bodies will continue to account
for a significant proportion of the Enlarged Group’s revenue for the foreseeable future. In order to enter
into and perform contracts with such customers, Kier and Mouchel will continue to need to obtain and
retain the necessary eligible status, approvals, consents and/or licences and meet the standards required of
them by the customers. In particular, certain Mouchel contracts require customer consent in order to
effect a change of control and there can be no assurance that any such consents will be granted following
the Acquisition. The loss, expiration, suspension, cancellation or termination of any one of these contracts
for any reason, the failure to obtain or retain the necessary eligible status, approvals, consents and/or
licences to contract with any such customer or the loss of reputation by Kier, Mouchel or the Enlarged
Group (including as a result of loss of reputation by other outsourcing service providers or service
providers generally) could have a material adverse effect on Kier’s, Mouchel’s and the Enlarged Group’s
business, financial condition and results of operations.
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The UK government, its agencies and other public sector bodies have significant purchasing and
bargaining power with suppliers and may use that power to seek to amend or renegotiate existing contracts
to include, or be willing only to enter into contracts on, terms less favourable to contractors, including Kier
and Mouchel, than may historically have been the case. All of Mouchel’s contracts with Highways England
are terminable at will, with no additional compensation being due to Mouchel upon termination.

If the UK government, any of its agencies or other public sector bodies were to decrease the amount of
business they undertake with Kier or Mouchel for any reason, or if Kier’s or Mouchel’s reputation or
relationship with them were to be impaired, Kier’s, Mouchel’s and the Enlarged Group’s business,
financial condition and results of operations could be materially adversely affected.

Global economic conditions or other macroeconomic developments in the geographic regions and markets in which
Kier or Mouchel operate may adversely affect the Enlarged Group’s business, financial condition and results of its
operations.

Kier and Mouchel each derive the majority of their revenues from the United Kingdom and this will
continue to be the case for the Enlarged Group following the Acquisition. The Enlarged Group will,
therefore, continue to be exposed to the impact of global and local economic conditions affecting the
United Kingdom and may be adversely affected if the United Kingdom’s economy deteriorates.

Kier has operations in the Middle East, the Caribbean and Hong Kong and Mouchel has operations in the
Middle East and Australia. As a consequence, these operations are affected by political and economic
developments in these geographic regions, including factors such as mineral, commodity or energy prices,
potential economic volatility and the availability and cost of credit, and by political and economic issues in
other regions that, in turn, affect the Middle East, the Caribbean, Hong Kong and Australia. For example,
Kier’s and Mouchel’s Middle Eastern operations may be sensitive to the price of oil and movements in oil
prices may have a substantial impact on the budgets of their respective customers in this region. To the
extent that current economic conditions decline, this could have a material adverse effect on Kier’s,
Mouchel’s and the Enlarged Group’s business, financial condition and results of operations.

Unfavourable developments in global or regional economic growth rates may also have an impact on the
level of demand for Kier’s and Mouchel’s services in the markets in which they operate. Adverse or volatile
economic conditions may affect liquidity and the availability of credit which may, in turn, influence
customer spending on capital investment and/or other projects.

Additional factors that could influence customer demand include central and local government budgetary
constraints, unemployment rates and consumer confidence. These factors may, in turn, be influenced by
the political environment in the countries in which Kier and Mouchel operate, including in particular in the
United Kingdom after the outcome of the general election on 7 May 2015. These factors may affect
customers’ ability and confidence to award or renew contracts and may lead to an increase in the number
of customers who delay or terminate projects or are not willing to pay for the services provided. If Kier,
Mouchel or the Enlarged Group are unable to anticipate successfully changing economic and political
conditions affecting the markets in which they operate, they may be unable to effectively plan for or
respond to those changes, which, in turn, could have a material adverse effect on the business, financial
condition and results of operations of Kier, Mouchel and the Enlarged Group.

Kier and Mouchel operate and the Enlarged Group will operate in highly competitive environments.

Kier and Mouchel operate in highly competitive markets in which contractors, service providers and
suppliers compete for new work through a process of competitive tendering or bilateral negotiation. An
entity’s reputation, prior experience with a customer and pricing will all have a bearing on winning new
work. A failure by Kier, Mouchel or the Enlarged Group to compete effectively could have a material
adverse effect on their business, financial condition and results of operations.

Kier and Mouchel compete, and the Enlarged Group will compete, with international, national and local
construction, support services, property and house-building groups. Some of these groups are larger than
Kier, Mouchel or the Enlarged Group and may have greater financial, technical and operating resources or
capabilities. The sectors in which Kier and Mouchel operate, and in which the Enlarged Group will
operate, are highly competitive on the basis of both price and service. In order to tender successfully for
contracts, Kier, Mouchel or the Enlarged Group may need to agree to lower prices or less favourable
contract terms than they would typically expect to agree to.
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There can be no assurances as to the competitiveness of the Enlarged Group or that the Enlarged Group
will win any additional market share from any of its competitors or maintain the current aggregate market
share of Kier and Mouchel (or as to the terms on which it is able to do so). As a result of this competition,
Kier, Mouchel and the Enlarged Group may fail to win new contracts in their chosen markets, may be
unable to renew current contracts or may fail to win contracts on appropriate terms which are sufficiently
profitable to maintain or improve the financial condition of Kier, Mouchel and the Enlarged Group.

Changes in governments’ budgets, policies and investment levels may adversely affect the Enlarged Group’s
business, financial condition and results of operations.

Certain of Kier’s, Mouchel’s and the Enlarged Group’s operations are dependent on national and local
government policies with regard to maintaining and improving public infrastructure and buildings and
outsourcing services to the private sector. The order books for Kier’s, Mouchel’s and the Enlarged Group’s
construction and services businesses are, to a certain extent, also dependent upon the level of expenditure
in the public sector. In particular, the local government market has been challenging in recent years as
central government cuts in expenditure have significantly reduced local authority grants. National and/or
local government bodies may decide in the future to change their priorities and programmes, including by
reducing, delaying or cancelling present or future investment in publicly funded infrastructure projects,
reducing the level of services to be outsourced to private contractors or by decreasing or cancelling
expenditure in other areas in which Kier, Mouchel and the Enlarged Group would expect to operate. In
2013, for example, Mouchel lost its contract with Milton Keynes Council when the council decided to
“insource” work that Mouchel had previously been contracted to perform, which had an adverse effect on
Mouchel’s results.

Additionally, a change in a national or local governing party, such as could occur in the forthcoming
general election in the United Kingdom, could also result in changes in national and local government
policies or priorities and/or a reduction, delay or cancellation of investment in the funding of public sector
projects. Any such reduction, delay or cancellation in such government investment and funding could have
a material adverse effect on Kier’s, Mouchel’s and the Enlarged Group’s business, financial condition and
results of operations.

Kier is required to comply with a significant number of laws, regulations and administrative requirements and
policies which may change, resulting in increased compliance costs and exposure to liability.

Each of the jurisdictions in which Kier and Mouchel operate, and in which the Enlarged Group will
operate, requires compliance with a significant number of regulations and administrative requirements and
policies which relate to, among other matters, national, local and other laws, planning, developments,
building, land use, health and safety, environment, competition and employment matters. These
regulations, requirements and policies often provide broad discretion to the administering authorities.
Furthermore, changes in relevant law, regulations or policies, or the interpretation thereof, or delays in
such interpretations being delivered, may result in the cancellation, delay or increase in the cost of
projects.

Additionally, Kier and Mouchel operate in a number of different jurisdictions, including certain emerging
markets, which can have complex and, at times, less developed legal and regulatory frameworks than the
United Kingdom. Kier and Mouchel endeavour to conduct their businesses within the framework set by
applicable regulatory requirements in each of the markets and geographic regions in which they operate.
However, if either Kier or Mouchel is unable to or does not comply with applicable legal and regulatory
requirements, this may lead to the loss of licences, reputational damage and/or potential civil and criminal
liability for Kier or Mouchel and their management. Kier, Mouchel or the Enlarged Group may also, from
time to time, become aware of allegations of non-compliance with the laws and regulations to which they
are subject, whether by its employees or associated parties (including, for example, its agents,
sub-contractors and joint venture partners or any of their respectively employees), in response to which
they may conduct investigations. Even if it is determined that there has been no breach of such laws or
regulations, they may suffer reputational damage as a result of these allegations.

Kier expects that its operations will be subject to increasingly stringent legal and regulatory requirements
in the future. Although the effect of these requirements cannot be predicted, compliance with them may
result in the cancellation, delay or increase in the cost of projects or increase Kier’s, Mouchel’s or the
Enlarged Group’s overall costs, which could have a material adverse effect on the business, financial
condition and results of operations of Kier, Mouchel and the Enlarged Group.
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Kier and Mouchel are required, and the Enlarged Group will be required, to comply with stringent SHE laws,
regulations and policies.

Kier and Mouchel are, and the Enlarged Group will be, subject to a number of laws, regulations and
policies concerning SHE. The impact of such laws, regulations and policies can vary greatly from site to
site, depending on, among other things, the site’s environmental condition, its present and former uses and
the nature of the work being undertaken at the site. SHE laws, regulations and policies may result in delay
of projects or may give rise to substantial compliance, remediation and/or other costs and could prohibit or
severely restrict the Enlarged Group’s ability to operate and/or grow its business in certain jurisdictions or
locations.

The consequences of a breach of SHE laws, regulations or policies can or could be significant. Kier,
Mouchel and the Enlarged Group may be liable for losses associated with SHE issues, may be subject to
regulatory investigations (for example, in the United Kingdom by the Health and Safety Executive), may
have their licences or permits withdrawn or suspended or may be forced to undertake or pay for extensive
remedial action, even in cases where such issues have been caused by any previous or subsequent owners
or operators of the site, by any past or present owners of adjacent properties or by acts of vandalism by
trespassers. Any such losses, investigations, withdrawals, suspensions, actions or payments may have a
material adverse effect on the reputation, business, results of operations and financial condition of Kier,
Mouchel and, following the Acquisition, the Enlarged Group. Furthermore, even if Kier, Mouchel and the
Enlarged Group remain in compliance with laws, regulations and policies concerning SHE, they may
experience reputational damage arising from allegations of non-compliance or adverse publicity in these
areas.

A major SHE incident or disaster could lead to injury, loss of life, or property damage and could result in
reputational damage and potential liabilities.

Kier, Mouchel and the Enlarged Group are involved in activities that are inherently complex and
potentially hazardous and has resulted and could result in injury or loss of life to employees,
sub-contractors, clients’ employees, members of the public or other third parties or damage to the
environment. Kier, Mouchel and the Enlarged Group are responsible for the health and safety of their
employees and third-party personnel who are working at project sites under the supervision of Kier,
Mouchel or the Enlarged Group and, accordingly, must implement health and safety procedures. The
failure to comply with such procedures may subject Kier, Mouchel or the Enlarged Group to losses and
liabilities under client contracts, law or regulation. Kier, Mouchel and the Enlarged Group’s
SHE performance will be critical to the success of the Enlarged Group.

If a disaster or disruption relating to SHE matters occurs and Kier’s, Mouchel’s or the Enlarged Group’s
policies and procedures are found to be insufficient to mitigate the harm that may result from such a
disaster or disruption, this could have an adverse effect on Kier’s, Mouchel’s or the Enlarged Group’s
business, financial condition and results of operations. Furthermore, such a failure could generate
significant adverse publicity and have a negative impact on Kier’s, Mouchel’s or the Enlarged Group’s
reputation and its ability to win new business, which, in turn, could adversely affect its operating, financial
and share price performance.

Contracts are subject to the risks associated with pricing, cost overruns and delays as well as risks associated with
delays in payment by customers.

Kier and Mouchel each carry out several hundred contracts annually and the work for which they tender is
often complex and long-term, with significant associated risks. If Kier, Mouchel or the Enlarged Group do
not adequately price risks or are unable accurately to assess or estimate the revenues or costs on a
particular contract, then profits may be lower than anticipated or a loss may be incurred on the contract. If
risks are over-priced, Kier, Mouchel or the Enlarged Group may be unsuccessful in securing new contract
awards, resulting in an adverse impact on future order books. Kier’s and Mouchel’s businesses depend, and
the Enlarged Group’s business will depend, on risks being accurately priced, costs being controlled and
projects being completed on time, such that costs are contained within the pricing structure of the relevant
contract.

Cost overruns, whether due to inefficiency, incorrect estimates, cost escalation, cost overruns, inflation or
other factors (whether within the control of Kier or Mouchel or not or whether forecast or not), can result
in a lower profit or a loss on a contract. A significant number of Kier’s and Mouchel’s contracts, and in
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particular contracts that they tender for, are based in part on cost estimates that are subject to a number of
assumptions. There can be no guarantee or assurance that these assumptions are, or will remain,
reasonable or accurate. If any or all of these assumptions or estimates of the overall risks, revenues or costs
prove inaccurate or circumstances change, then less revenue may be derived from the contract than had
originally been anticipated or a lower profit or a loss on the contract may result. For example, May Gurney,
which Kier acquired in July 2013, had certain environmental contracts that remain loss-making and require
management attention. There can be no guarantee as to the effectiveness of a mitigation plan with respect
to any contract, including these May Gurney environmental contracts. In certain instances, Kier, Mouchel
or the Enlarged Group may incur costs upon the termination of a contract (including, for example, the
mobilisation costs of any replacement supplier of the services), which may be significant. Any failure
effectively to mitigate the risks associated with, or the losses arising from, underperforming contracts could
have a material and adverse effect on the business, financial condition and results of operation of Kier,
Mouchel and the Enlarged Group.

Kier and Mouchel are also subject, and the Enlarged Group will be subject, to the risk of delays in payment
by customers. In particular, in certain jurisdictions in which Kier and Mouchel operate, and in which the
Enlarged Group will operate, the timing of payments may be longer. If Kier, Mouchel or the Enlarged
Group experience delays in payments by its customers (or such customers fail to pay), their cash flows
could be adversely affected. Any adverse effect on the Enlarged Group’s cash flows could have a material
adverse effect on its reputation and its ability to win new business, which, in turn, could affect its operating,
financial and share price performance.

Failure to meet customer expectations on project delivery could result in reputational damage and/or loss of repeat
business and potentially lead to litigation.

Kier’s, Mouchel’s and the Enlarged Group’s ability to tender for new business and their relationships with
their customers depend in large part on the reputation that they have established. A number of factors,
whether within Kier’s or Mouchel’s control or not, could mean that projects are not delivered in line with
expectations as to time, cost, quality or SHE performance and therefore do not meet customer
expectations. Any failure to deliver in accordance with contractual service levels or customer expectations
could subject Kier, Mouchel or the Enlarged Group to damages and/or reduce the margins on these
contracts. Failure to meet contractual service levels or customer expectations may also result in disputes or
litigation, cancelled or delayed contracts, additional costs or payments for alleged breaches of warranty or
other contractual commitments. The occurrence of any of these risks could adversely affect Kier’s,
Mouchel’s or the Enlarged Group’s reputation, expose Kier, Mouchel or the Enlarged Group to financial
liabilities and have a material adverse effect on Kier’s, Mouchel’s or the Enlarged Group’s business,
financial condition and results of operations.

Failure to defend successfully claims made by customers, suppliers or sub-contractors, or failure to recover
adequately on claims made against customers, suppliers or sub-contractors, could materially adversely affect Kier’s,
Mouchel’s and the Enlarged Group’s business, financial condition and results of operations.

As Kier, Mouchel and the Enlarged Group undertake increasingly large-scale and complex contracts such
as the Crossrail projects, the Hong Kong tunnelling projects and the Highways England contracts, the
potential impact of the risks associated with these contracts may also increase. In particular, the risk of
significant claims arising between Kier, Mouchel or the Enlarged Group and their customers relating to,
inter alia, breach of contract (or otherwise relating to the terms and conditions of a contract), is generally
considered as likely to be greater in the context of large civil and infrastructure projects as compared to
lower-value building contracts. With respect to claims brought by Kier, Mouchel or the Enlarged Group,
no assurance can be given as to the value or outcome of any such claims and no guarantee that customers
will settle or pay amounts in respect of any such claims in a timely manner or at all. Similarly, there can be
no assurance as to the number or value of any such claims that Kier, Mouchel or the Enlarged Group may
bring or face in the future. Large-value claims, whether brought by or against Kier, Mouchel or the
Enlarged Group, may have a material adverse effect on Kier’s, Mouchel’s or the Enlarged Group’s
business, financial condition and results of operations.

Furthermore, Kier and Mouchel rely on sub-contractors and suppliers to assist with the completion of their
contracts and the Enlarged Group will also continue to do so. Accordingly, claims involving customers,
suppliers, sub-contractors and other counterparties may be brought against or by Kier, Mouchel or the
Enlarged Group in connection with contracts entered into by Kier, Mouchel and the Enlarged Group.
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Customer claims brought against Kier, Mouchel or the Enlarged Group may include amounts relating to
allegedly defective or incomplete work, breaches of warranty and/or the delayed completion of the project.
The claims may involve actual damages, as well as contractually agreed-upon liquidated sums. Claims
brought by Kier, Mouchel or the Enlarged Group against customers may include claims for additional
costs incurred in excess of current contract provisions arising out of project delays and changes to the
previously agreed scope of work. Claims between Kier, Mouchel or the Enlarged Group and their
suppliers, sub-contractors and other parties (for example, joint venture partners) may include claims for
non-performance or delayed or sub-standard performance. Any of these claims, if not resolved through
negotiation, may be subject to lengthy and expensive litigation or arbitration proceedings and it is often
difficult accurately to predict how long the resolution of these claims will take and their ultimate cost. The
costs associated with such claims could have a material adverse effect on Kier’s, Mouchel’s and the
Enlarged Group’s business, financial condition and results of operations.

It may be difficult or expensive to obtain commercial insurance and there can be no assurance that sufficient cover
will be secured or maintained.

Whilst Kier and Mouchel maintain commercial insurance in amounts that they believe to be appropriate in
relation to the risks commonly insured against by similar businesses, and the Enlarged Group will seek to
maintain such insurance, there can be no guarantee that the Enlarged Group will be able to obtain
appropriate or sufficient levels of cover on acceptable terms in the future.

In addition, even with such insurance in place, the risk remains that Kier, Mouchel or the Enlarged Group
may incur liabilities to clients and other third parties which exceed the limits of such insurance cover or are
not covered by it. If any of Kier’s, Mouchel’s or the Enlarged Group’s insurers become insolvent, refuse to
renew or revoke coverage or otherwise cannot satisfy the insurance requirements of Kier, Mouchel or the
Enlarged Group, then the overall risk exposure and operational costs of Kier, Mouchel or the Enlarged
Group could materially increase and the Enlarged Group’s business operations could be significantly
disrupted. In such circumstances, there would be a material adverse effect on the business, financial
condition or results of operations of Kier, Mouchel or the Enlarged Group.

Kier and Mouchel are, and the Enlarged Group will be, subject to procurement rules and regulations and
procurement delays.

When tendering for contracts with national and local governments and other public sector bodies, Kier and
Mouchel must comply with specific procurement regulations and other requirements. These requirements,
although customary when entering into contracts with public sector bodies, increase Kier’s and Mouchel’s
bidding, performance and compliance costs. If procurement requirements change, the eligibility
requirements for such contracts may also change and/or the costs of bidding for or complying with such
contracts could increase, any or all of which could have a material adverse effect on Kier’s, Mouchel’s and
the Enlarged Group’s ability successfully to tender for contracts and therefore their business, financial
condition and results of operations.

Failure or inability to comply with procurement rules or regulations (which may be subject to change)
could result in: (i) reductions in the number or value of contracts to be awarded to Kier, Mouchel or the
Enlarged Group; (ii) Kier, Mouchel or the Enlarged Group not being able or permitted to participate in
future tenders; or (iii) contract delays, modifications or terminations, any or all of which could have a
material adverse effect on the financial condition and results of operations of Kier, Mouchel and the
Enlarged Group. Failure to comply with these rules and regulations could lead to Kier, Mouchel or the
Enlarged Group being unable to contract with the public sector body concerned either at all or for a period
of time and could negatively affect Kier’s, Mouchel’s or the Enlarged Group’s reputation and ability to
procure future public sector work. In addition, to the extent that any of Kier’s, Mouchel’s or the Enlarged
Group’s joint venture partners fail to comply with procurement rules and regulations, there is a risk that
Kier, Mouchel or the Enlarged Group could be held jointly liable for such failure.

Certain government-related projects on which Kier, Mouchel and the Enlarged Group may work will
require relevant approvals from government ministers or senior civil servants or national or local
government departments. There is a risk that, due to difficulties obtaining such approvals, projects may be
delayed, whether before procurement has started, during the tender stage or during the period between
the appointment of a preferred bidder and the exchange of contracts. Delays in awarding public contracts
may also arise from challenges to the award of the contracts by competitors. These matters may be beyond
the control of Kier, Mouchel or the Enlarged Group, but any resulting delays could affect the future
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revenue and cash flows of Kier, Mouchel and the Enlarged Group and therefore, have a material adverse
effect on Kier’s, Mouchel’s and the Enlarged Group’s businesses, financial condition and results of
operations.

Kier and Mouchel face, and the Enlarged Group will face, additional risks of challenge relating to public
sector bodies’ compliance with procurement, state aid, vires and other requirements, any of which could
have a material adverse effect on Kier’s, Mouchel’s and the Enlarged Group’s business, financial condition
and results of operations.

Kier, Mouchel and the Enlarged Group could be adversely affected by their dependence on the continued viability of
sub-contractors, suppliers and other service providers.

Kier and Mouchel are, and the Enlarged Group will be, reliant on their supply chain, as they use third-
party contractors to provide certain services. In certain markets, Kier’s, Mouchel’s and the Enlarged
Group’s choice of sub-contractors, suppliers or other service providers may be limited. If any of these
sub-contractors, suppliers or other service providers fail to meet their obligations, Kier, Mouchel or the
Enlarged Group may not have readily available alternatives, which could result in a delay in a project,
which, in turn, could lead to financial losses for Kier or Mouchel, as the case may be. Additionally, if a
sub-contractor, supplier or other service provider is responsible for late or inadequate delivery or poor
quality of work on a project, this could damage Kier’s, Mouchel’s or the Enlarged Group’s reputation
and/or cause it to suffer financial losses.

Furthermore, Kier, Mouchel or the Enlarged Group may appoint a sub-contractor, a supplier or other
service provider that subsequently becomes insolvent, causing cost overruns or programme delays (which
could lead to financial losses for Kier or Mouchel, as the case may be) and increasing the risk that Kier,
Mouchel or the Enlarged Group will be unable to recover costs in relation to any defective work
performed by such sub-contractor, supplier or service provider, to the extent such costs are not covered by
insurance. The insolvency or other financial distress of a sub-contractor or supplier could have a material
adverse effect on Kier’s, Mouchel’s or the Enlarged Group’s business, financial condition and results of
operations.

Kier and Mouchel are, and the Enlarged Group will be, exposed to the risks associated with operating in emerging
markets.

Kier operates in the Caribbean and the Middle East, and Mouchel operates in the Middle East. Operating
in these emerging markets will expose the Enlarged Group’s operations to risks that may not be
encountered in countries with more developed economic and political systems. Such risks include:
(i) changes in international governmental regulations; (ii) trade restrictions and laws; (iii) tariffs and other
barriers to trade; (iv) the potential for nationalisation of enterprises; (v) government policies favouring
local production; (vi) renegotiation or termination of existing agreements; (vii) fluctuations in interest
rates and currency exchange rates; (viii) the introduction of exchange controls and other restrictions by
foreign governments; (ix) timeliness of client payments; and (x) the application of local law and regulations
relating to SHE matters. These risks may impact Kier’s, Mouchel’s and the Enlarged Group’s ability to
operate successfully in the relevant market which may, in turn, have a material adverse effect on Kier’s,
Mouchel’s and the Enlarged Group’s business, financial condition and results of operations.

The success of Kier’s, Mouchel’s and the Enlarged Group’s joint ventures depends on the satisfactory performance
by its joint venture partners of their contractual and other obligations.

Both Kier and Mouchel bid for contracts with joint venture partners and have entered into joint venture
arrangements with third parties, including project-specific joint ventures, such as Kier’s Crossrail joint
ventures and the DownerMouchel joint venture with Downer in Australia, where control of operations
may be shared with unaffiliated third parties. Joint ventures are subject to inherent risks, such as joint
venture partners adopting differing approaches to the conduct of business (including, without limitation,
with respect to SHE matters, risk management, operational and commercial matters and financial
performance), which may result in delayed decision-making, a failure to agree on material issues or the
joint venture not performing in line with expectations.

Kier expects that the Enlarged Group will continue to enter into joint ventures, thereby exposing it to the
risks associated with joint ventures. In addition, from time to time, in order to establish or preserve a joint
venture relationship, Kier, Mouchel or the Enlarged Group may be required to accept risks or
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responsibilities that exceed those which, typically, Kier, Mouchel or the Enlarged Group would be
prepared to accept. Although Kier, Mouchel and the Enlarged Group may have decision-making and other
rights in respect of their joint ventures, their operations, including in relation to internal controls and
financial reporting, will not be exclusively within the control of Kier, Mouchel or the Enlarged Group.

The success of these joint ventures also depends, in large part, on the satisfactory performance by Kier,
Mouchel and the Enlarged Group’s joint venture partners of their contractual, legal, regulatory and other
obligations, including their obligation to commit working capital, equity or credit support, to support their
indemnification and other contractual obligations and to comply with applicable law and regulation. If a
joint venture partner fails satisfactorily to perform its obligations, for whatever reason, the joint venture
may be unable adequately to perform or deliver its contracted services. Under these circumstances, Kier,
Mouchel or the Enlarged Group may be required to make additional investment and provide additional
services to ensure the adequate performance and delivery of the contracted services. These additional
obligations could result in reduced profits or, in some cases, increased liabilities or significant losses with
respect to the joint venture (and, therefore Kier, Mouchel or the Enlarged Group). In addition, a failure by
a joint venture partner to comply with applicable laws, rules or regulations could negatively affect Kier’s,
Mouchel’s or the Enlarged Group’s reputation and business, financial condition and results of operations.

Additionally, some of Mouchel’s existing joint venture agreements (including those relating to
DownerMouchel) contain change of control provisions which could be triggered by the Acquisition,
allowing Mouchel’s current joint venture partners unilaterally to exit the relevant joint venture. The
termination of any of these joint venture arrangements could have a material adverse effect on Kier’s,
Mouchel’s and the Enlarged Group’s business, financial condition and results of operations.

Failure or security breaches of information technology (“IT”) systems and/or data security or the inability to
effectively integrate Kier’s and Mouchel’s IT systems may result in losses for the Enlarged Group.

The efficient operation and management of Kier’s and Mouchel’s business depends, and the Enlarged
Group’s business will require the proper operation, performance and development of IT systems and
processes. New IT systems and changes to management systems may not be successfully implemented and
managed. For instance, Kier is currently planning to implement an Enterprise Resource Planning system,
which will have a substantial impact on Kier’s current IT systems. Additionally, following the Acquisition,
Kier’s and Mouchel’s existing IT systems may not be successfully integrated. Either of these risks may lead
to a loss of data, a failure of IT systems or an IT environment that is inadequate to support the Enlarged
Group’s business and operations.

Furthermore, information and communication systems by their nature are susceptible to internal and
external security breaches, including computer hacker and cyberterrorist attacks or wilful breaches by
employees, and can fail or become unavailable for a period of time. A significant performance failure of
Kier’s, Mouchel’s or the Enlarged Group’s IT systems could lead to loss of control over critical business
information and/or systems (such as those relating to contract costs, invoicing, payroll management and/or
internal reporting (whether financial, commercial or operational)), adversely affecting the business’ ability
to operate effectively or to fulfil its contractual obligations, which may in turn lead to a loss of customers,
revenue and profitability and the incurrence of significant consequential and remedial costs, any of which
could have a material adverse effect on the business, financial condition and results of operation of Kier,
Mouchel and the Enlarged Group.

Kier and the Enlarged Group may not be successful in the implementation of their strategic objectives.

Kier recently announced its corporate strategy, Vision 2020, which is aimed at leveraging its integrated
offering to deliver significant growth in operating profit through to 2020. By 2020, in both its Property and
Residential divisions, Kier aims to achieve ROCE of at least 15 per cent. and, in its Construction and
Services divisions, it aims to achieve operating margins of at least 2.5 per cent. and 5 per cent., respectively.
There can, however, be no assurance that Kier will be successful in implementing its strategy or that it will
meet the aforementioned targets. Furthermore, the implementation of its strategy may cost more than Kier
has currently budgeted. If Kier does not successfully implement its strategy or if it is required to spend
more to achieve its strategic objectives, this could have a material adverse effect on its business, financial
condition and results of operations.
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Kier, Mouchel and the Enlarged Group may fail to attract, develop and retain appropriately skilled management
and personnel.

The success of Kier and Mouchel is, and the success of the Enlarged Group will be, dependent on
recruiting, retaining, motivating and developing sufficient appropriately skilled and competent people at
all levels of their organisations. Kier and Mouchel may face increased staff turnover and intense
competition for appropriate personnel from other companies and organisations. As a result of this
turnover and competition, there may at any time be shortages in the availability of appropriately skilled
people at all levels within Kier, Mouchel or the Enlarged Group and these shortages could have a material
adverse effect on their business, financial condition and results of operations.

The Enlarged Group’s success depends, to a significant extent, on the continued services of its senior
management team, which has substantial knowledge of, and experience and expertise in, the industries in
which it operates, together with long-standing client relationships. The members of the senior management
team of Kier and Mouchel will be expected to contribute to the Enlarged Group obtaining, generating,
managing and developing business opportunities. If Kier, Mouchel or the Enlarged Group are unable
successfully to retain or attract such personnel, they may not be able to maintain standards of service or
continue to grow the Enlarged Group’s business as anticipated. The loss of such personnel, or the inability
to retain or attract additional appropriately skilled employees, could have a material adverse effect on
Kier’s, Mouchel’s and the Enlarged Group’s business, financial condition and results of operations.

There is no guarantee that any of Kier’s or Mouchel’s senior management team will remain employed by
the Enlarged Group. Succession planning is important at all levels of Kier and Mouchel and will also be
important in the Enlarged Group. The loss of the services of key members of the senior management team
or other key employees could have a material adverse effect on the business, financial condition or results
of operations of the Enlarged Group.

A number of Kier’s and Mouchel’s employees are, and the Enlarged Group’s employees will be, represented by trade
unions.

Kier and Mouchel employ, and the Enlarged Group will employ, a large number of employees across
multiple geographic locations. Some of Kier’s, Mouchel’s and the Enlarged Group’s employees may be
represented by trade unions. The presence of these trade unions may limit Kier’s, Mouchel’s and the
Enlarged Group’s flexibility in dealing with their employees and may lead to increased operating costs.
Additionally, from time to time, there may be disputes with employees, trade unions or other employee
bodies to which such employees are affiliated. There can be no guarantee or assurance that any such
disputes would not have a material adverse effect on the reputation and the business, financial condition or
results of operations of Kier, Mouchel or the Enlarged Group.

An increase in labour costs in the jurisdictions in which Kier and Mouchel operate, and the Enlarged Group will
operate, may adversely affect Kier’s, Mouchel’s and the Enlarged Group’s business and results of operations.

Kier’s and Mouchel’s businesses are labour intensive and any increase in labour costs, in particular in the
United Kingdom, where the majority of the Enlarged Group’s employees will be located, could adversely
affect Kier’s, Mouchel’s and the Enlarged Group’s business, financial condition and results of operations.

A significant number of Kier’s and Mouchel’s employees have been transferred to Kier and Mouchel
under TUPE. The terms and conditions of employment of these workers were, typically, agreed by third
parties and may affect Kier’s, Mouchel’s and the Enlarged Group’s ability to control the costs associated
with its employees. In addition, collective bargaining agreements and/or non-unionised workers becoming
unionised may have a material adverse effect on Kier’s, Mouchel’s and the Enlarged Group’s costs,
operations and business.

Furthermore, Kier, Mouchel and/or the Enlarged Group are obliged to remunerate employees on the basis
of recent interpretations of the UK Working Time Regulations (the “Working Time Regulations”) relating
to statutory holiday pay. The European Court of Justice (“ECJ”) has held that the calculation of holiday
pay should be based not only on an employee’s salary but also include any element of remuneration
“intrinsically linked” to the tasks required under the employee’s contract, including certain overtime
payments and commission payments. In November 2014, the Employment Appeals Tribunal (“EAT”)
decided that the Working Time Regulations should be interpreted in accordance with the ECJ’s judgment.
Accordingly, employers that pay workers non-guaranteed overtime may face increased costs in relation to
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such workers. Kier’s, Mouchel’s and the Enlarged Group’s labour costs may also increase as a result of the
EAT’s decision; however, it is currently not possible to determine accurately the level of any such increased
costs.

In addition, legislation and regulations relating to labour, employment (for example, TUPE), social
security, health and safety of employees and immigration also affect Kier’s and Mouchel’s ability, and will
affect the Enlarged Group’s ability, to control staff costs. In the event that Kier, Mouchel or the Enlarged
Group experience a significant increase in labour costs and are not able to pass some or all of those
incurred costs on to their customers, this could have a material adverse effect on Kier’s, Mouchel’s or the
Enlarged Group’s business, financial condition and results of operations.

The Enlarged Group is exposed to funding risks in relation to Kier’s and Mouchel’s defined benefit pension
schemes.

Kier and Mouchel operate defined benefit pension schemes, which require careful judgement in
determining the assumptions for future salary and pension increases, discount rates, inflation, investment
return and participants’ life expectancy. These defined benefit pension schemes include legacy pension
schemes for companies that have previously been acquired, such as, in the case of Kier, May Gurney and
TransLinc. The Enlarged Group expects to continue to operate these schemes, although the most
significant Kier and Mouchel defined benefit schemes are now closed to new entrants (other than, in the
case of Mouchel, in respect of a small number of employees who have transferred to Mouchel under
TUPE).

In the current financial year, Kier expects to recognise a £6.5 million charge in connection with the closure
of its principal defined benefit pension scheme to new entrants in February 2015.

As at 30 June 2014, the net deficit for Kier’s defined benefit schemes, on the valuation basis specified in
IAS 19 “Employee Benefits”, was £48 million, compared to a net deficit as at 30 June 2013 of £38 million.

As at 30 September 2014, the net deficit for Mouchel’s defined benefit schemes, on the valuation basis
specified in IAS 19 “Employee Benefits”, was £55.7 million, compared to a net deficit as at 30 September
2013 of £53 million. Mouchel reached an agreement with the trustee of its defined benefit pension schemes
resulting in expected contributions payable, based on existing funding plans and contribution rates, of
£7.5 million for the years ending 30 September 2015 and 30 September 2016.

A prolonged period of poor asset returns, imbalances between bond and interest rates and/or unexpected
increases in participants’ life expectancy could require increases in the level of additional cash
contributions to defined benefit schemes, which may constrain Kier’s, Mouchel’s or the Enlarged Group’s
ability to make acquisitions or invest in capital expenditures or adversely affect the Enlarged Group’s cash
flows, thereby adversely affecting future growth and profitability. In addition, in certain limited
circumstances, actions by the Pensions Regulator in the United Kingdom to impose financial support
directions or contribution notices, or decisions by the trustees of Kier’'s or Mouchel’s defined benefit
schemes to take a more prudent approach to deficit recovery payments, could result in Kier, Mouchel or
the Enlarged Group being required to contribute significant additional amounts to its pension schemes,
which could thereby also have a material adverse effect on Kier’s, Mouchel’s or the Enlarged Group’s
business, financial condition and results of operations.

The cost, quality and location of land is fundamental to the Property and Residential divisions of Kier and the
Enlarged Group.

The Property and Residential divisions rely upon acquiring land at appropriate prices and in appropriate
locations. There is a risk that the value of land purchased by Kier may decline in value and/or that the
market’s perception of the location of land may change. In addition, values are inherently subjective;
factors such as: (i) changes in regulatory requirements and applicable laws (including in relation to
building regulations, taxation and planning); (ii) political conditions; (iii) financial market conditions;
(iv) economic conditions; (v) tax; and (vi) interest and inflation rate fluctuations all contribute to land
valuation uncertainty.

Kier and the Enlarged Group will continue to manage the risks associated with purchasing, owning and
building on land. However, there can be no assurance that the valuations of land and housing stock will
reflect actual sale prices. There is a risk that unforeseen events will have an impact on the value of Kier’s
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current landbank and that a decline in land value could have a material adverse effect on the business,
financial condition and results of operations of Kier and the Enlarged Group.

Kier, Mouchel and the Enlarged Group may not successfully identify, complete or manage acquisitions or
divestments.

Kier and Mouchel from time to time acquire other companies in order to expand their own businesses. The
risks associated with such acquisitions include the availability of suitable acquisition opportunities,
obtaining regulatory approval for any acquisitions, the availability of financing (on appropriate terms) and
integration issues, such as the success or failure to realise operating benefits or synergies. The process of
integrating an acquired company or business is risky and may create unforeseen operating difficulties and
expenditures, including: (i) difficulties in integrating the operations, technologies, services and personnel
of acquired businesses; (ii) unexpected costs or liabilities of acquired businesses; (iii) ineffectiveness or
incompatibility of acquired technologies or services; (iv) failure to realise operating benefits or synergies
from completed transactions; (v) potential loss of key employees and cultural challenges associated with
integrating employees; (vi) inability to maintain the key business relationships and the reputations of
acquired businesses; and (vii) diversion of management’s attention from other business concerns. In
addition, liabilities associated with acquired businesses may be substantial and may exceed previously
forecast liabilities. Furthermore, Kier, Mouchel and the Enlarged Group may not be able to recover
amounts in respect of any representations, warranties and indemnities given by the sellers in connection
with such acquisitions.

Kier, Mouchel and the Enlarged Group may also from time to time seek to divest certain businesses in
order to streamline their businesses or exit from underperforming businesses. The risks associated with
such divestments include the failure to find a buyer at an acceptable price and the diversion of
management’s attention from other matters.

If Kier, Mouchel or the Enlarged Group are unsuccessful in effectively integrating an acquired company or
divesting a business, their business, financial condition and results of operations may be materially
adversely affected.

Failure to comply with anti-corruption laws and regulations, economic sanction programmes or other laws and
regulations