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Project Allenby/Connaught

£[1,468]m Fixed Rate AAA/Aaa Rated Amortising Notes, sold as: 
Series A: £[734]m wrapped by Ambac
Series B: £[734]m wrapped by MBIA

March 2006
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Strategic Importance to MOD

• The Project covers approximately 35% of Army UK Based Trained Manpower 
(20% of total manpower)

• Salisbury Plain is the principle All Arms Manoeuvre Training Area in UK

• The Project delivers two key objectives of the 1998 Strategic Defence Review:

• Improving working and living accommodation

• Identified as a major factor in morale, effectiveness, recruiting and retention

• Providing accommodation for Units returning from Germany

•2nd Royal Tank Regiment in July 2007 is a key deliverable

Source: MOD
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Agenda

• Introduction
• Transaction highlights
• Key parties 
• Financing structure
• Summary
• Monoline information
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Introduction
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Issuance Structure  

The proposed issuance for the financing of the project consists of two fixed rate, 
wrapped, amortising Sterling debt tranches as follows:

Debt Issuance Debt Security Package

Total Issuance

£ [1,468] Million (plus additional £305 
Million of Variation Bonds) sold as:
• Series A (Ambac):    £ [734] Million
• Series B (MBIA):       £ [734] Million

Type Fixed Rate Sterling

Anticipated Wrapped 
Rating 

• S&P: AAA
• Moody’s: Aaa

Grace Period 8.5 years until amortisation commences

Anticipated 
Underlying Rating 

• S&P: BBB-
• Moody’s: Baa3

Legal Maturity 34 years 
(1 year tail on the Project Agreement)

Weighted Average 
Life 25 years

• Fixed and floating charges
• Security over project 

accounts and contracts
• Assignment of insurance 

policies
• Step-in rights
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Overview
• Project Allenby/Connaught is a 35 year PFI project  providing  accommodation and 

related services to the UK Ministry of Defence (“MOD”) 

• The “estate” consists of 4 garrisons across the Salisbury Plain Area and in Aldershot

• The Project is of strategic importance to the MOD

• The Project involves:

• A 10 year capital works programme with a value of approximately £1,250 
million 

• The provision of accommodation and related services

Project Allenby/Connaught is a 
large accommodation PFI 

project of strategic importance 
to the MOD
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Project Locations
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Strategic Importance to MOD

• The Project covers approximately 35% of Army UK Based Trained Manpower 
(20% of total manpower)

• Salisbury Plain is the principle All Arms Manoeuvre Training Area in UK

• The Project delivers two key objectives of the 1998 Strategic Defence Review:

• Improving working and living accommodation

• Identified as a major factor in morale, effectiveness, recruiting and retention

• Providing accommodation for Units returning from Germany

•2nd Royal Tank Regiment in July 2007 is a key deliverable

Source: MOD
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Transaction Highlights
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Transaction Highlights
• 35 year project Contract with no Demand or Third Party revenue risk

• Risks not borne by the Authority are generally either capped or flowed down to 
sub-contractors (subject to caps)

• Aspire Defence Ltd. (ProjectCo) does hold Lifecycle risk but this is mitigated by 
prudent cost estimates and Risk Allowances and a Lifecycle Reserve Account 
(Source: EC Harris TA Report)

• Senior Debt is robust to a conservative range of downside sensitivity and 
breakeven analysis (Source: Rating Agency Pre-Sales Reports)

• Compensation for no-fault termination repays Senior Debt:

• Authority Default – Spens

• Authority Voluntary Termination – Modified Spens

• FM, Corrupt Gifts, Security, Change in Control – Par

• ProjectCo Default:– Re-tendered Market Value or Estimated Fair Value (Investors 
protected by monoline wrap) 
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Transaction Highlights - Works

• 10 year construction programme for a large number of small, low rise, technically 
simple, geographically spread accommodation and other facilities = low systemic 
risk (Source: TA report)

• There is an agreed Transition Plan to ensure MOD operational requirements

• At Financial Close only 39% of Work is set in nominal price terms 

• Remainder is set over time to account for inflation (28%) or is subject to 
benchmarking or competition in the Market (33%) = Appropriate Pricing Risk         
(source: TA report)
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Transaction highlights - Services

• The services to be provided include both soft facilities management (e.g.catering, 
transport and stores) and hard facilities management (e.g. buildings maintenance) 
with experienced Service Providers

• Sodexho, Lex, EDF Energy, RWE Thames Water

• Revenue is indexed at a mix of AEI/RPIX to match cost base (Source: TA Report)

• Benchmarking/Market Testing of soft services at 10 years and every seven years 
thereafter

• Contractual mechanism to replace service                        
providers in event of poor performance                          
= appropriate protection from termination                       
for ProjectCo (source: TA Report)  

• TUPE applies to transferring staff
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Payment Mechanism Overview
Aspire Defence will be paid a monthly payment (the “Unitary Payment”) by the MOD of:
• Serviced Space Charge for the provision of available units of space

• Partly subject to inflation indexation to match cost base
• Paid according to a specified schedule not acceptance into service of assets 

• Market Tested Service Charge for the provision of services
• For the volume-related element of Soft FM costs
• Based on a pass-through of costs for providing such services and indexed for inflation

0

100

200

300

400

500

600

20
07

20
08

20
09

20
10

20
11

20
12

20
13

20
14

20
15

20
16

20
17

20
18

20
19

20
20

20
21

20
22

20
23

20
24

20
25

20
26

20
27

20
28

20
29

20
30

20
31

20
32

20
33

20
34

20
35

20
36

20
37

20
38

20
39

20
40

20
41

Year ending 31 March

Serviced Space Charge (SSC) Market Tested Service Charge (MTSC)

Revenue Profile  

• Deductions may be made for unavailability and/or poor performance

£m



15

Key Parties 
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Project Sponsors
Kellogg Brown & Root Ltd 

• KBR Holdings LLC (KBR) is the world’s second largest global engineering and construction contractor 
and one of the ten largest defence contractors worldwide, based on 2004 revenues

• Kellogg Brown & Root Ltd, incorporated in UK in 1959 is a wholly owned subsidiary of KBR, and has 
extensive experience in large PFI and PPP projects

Carillion plc (“Carillion”)

• Carillion is a leading UK construction and support services company by turnover

• Carillion employs 40,000 people in the UK and overseas and has two principal UK businesses: 
Infrastructure Services and Business Services

• Carillion recently acquired Mowlem plc following a recommended take over
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Immediate Post FC Commercial Structure
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Financing Structure
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Sources and Anticipated Uses of Funds

Uses of Funds
(First 8 years) £mn Sources of Funds

(First 8 years) £mn % External 
Funding 

Fixed Rate Guaranteed Bond 1,468 92.4%
Shareholder Financing 120 7.6%
Net Ops. Cashflow 296 -
Interest Income 162 -

Total 2,046 100%

Capital Expenditure 1,259
Financing Fees and Interest 581
Loan Stock Interest 50
Cash/Reserves Movements 156

Total 2,046

Annual Sources and Uses
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Bond Outstanding Principal and 
Amortisation Profile

The outstanding principal and the amortisation profile for the combined Series A and
Series B bonds over time is shown below on an annual basis.  Series A and Series B
are repaid pro-rata

Outstanding Principal Amortisation Profiles
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Senior Debt Cover Ratios

• Base Case debt service cover ratios show a minimum of 1.32 with an average of 
1.39  

• Base case minimum bond life cover ratio is 1.46
• After the funding availability period, distribution lock-ups at historical ADSCR <1.12; 

BLCR <1.15; ADSCR for next 5 years <1.12
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Key Protections
• Interest and principal repayments are covered by a financial guarantee from AMBAC in 

respect of the Series A Bonds and MBIA in respect to the Series B Bonds

• £230m Authority Variation Bonds are available for certain cost variations including MOD 
Change, increase in the cost of “firming” the works or revenue/operating cost indexation 
mismatch

• In addition to a traditional Debt Service Reserve Account a number of reserves are built 
to cover the lifecycle budget and cost increase risks 

• £20 million Inflation Reserve Account will cover additional funding requirements which 
may result from a mismatch between revenues and cost indexation

• A PFI covenant package is in place
• No change in documents or commercial arrangements 
• Use of bond proceeds to be approved by monolines
• No additional indebtedness/negative pledge
• Restrictions on sales of equity by Sponsors during the construction phase
• Distribution lockups based on cover ratios and operating performance criteria
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Summary
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Summary
• Project Allenby/Connaught is a 35 year PFI project for the provision of accommodation 

and support services for the UK Ministry of Defence. The Project is of strategic 
importance to the MOD

• The Project is a typical PFI structure with subcontracting of works and services

• KBR and Carillion (the “Sponsors”), both have considerable experience in undertaking 
similar projects, including with the MOD. They will invest equity and be responsible for 
the delivery of all services and capital works 

• The Payment Mechanism comprises   
availability-type payments directly from the 
MOD

• Risks are substantially either borne by the MOD 
under the Project Agreement or passed to       
sub-contractors

• Debt Issuance is £[1,468] million (plus £305 
million Variation Bonds) sold as: Series A 
(Ambac): £[734] million, Series B (MBIA)   
£[734] million
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Process and Timing
• Roadshow: commencing 20 March 2006

• Book building: week commencing 27 March 2006

• Enquires relating to Aspire and the transaction structure should be addressed to either
Citigroup or HSBC structuring teams. Enquiries relating to book building and pricing
should be directed to the respective syndicate desks or salesperson
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Monoline Information

• Details of AMBAC can be found at www.ambac.com

• Details of MBIA can be found at www.mbia.com

• Details of HSBC can be found at www.hsbc.com

http://www.ambac.com/
http://www.mbia.com/
http://www.hsbc.com/
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Disclaimer
The securities discussed herein have not been and will not be registered under the United States Securities Act of 1933, as amended (the Securities Act). Such securities may not be offered or sold, pledged or otherwise transferred, directly or indirectly, and this document may not be 
disseminated, in the United States or to any U.S. person, except in connection with (1) a transaction outside the United States to persons that are not US persons in accordance with Rule 903 or Rule 904 of Regulation S under the Securities Act or (2) a transaction within the United States that 
is exempt from the registration requirements of the Securities Act, in each case in accordance with applicable law.  The Issuer has not been registered under the US Investment Company Act of 1940, as amended. 

Under no circumstances shall the information presented herein constitute and should not be considered an offer to sell or the solicitation of an offer to buy or sell any security or instrument or to participate in any trading strategy nor shall there be any sale of any securities in any jurisdiction in 
which such offer, solicitation or sale would be unlawful prior to registration or qualification any security or other financial instrument under the securities laws of such jurisdiction. The information presented herein is an advertisement and does not comprise a prospectus for the purposes of EU 
Directive 2003/71/EC. No representation or warranty express or implied is made by any person, including Citigroup and HSBC Bank plc (together the Joint Lead Managers), Ambac Assurance UK Limited and MBIA UK Insurance Limited (together the Financial Guarantors) and no reliance 
should be placed on the fairness, accuracy, completeness, sufficiency, usefulness  or correctness of the information or opinions contained herein.

Neither Joint Lead Manager or Financial Guarantor, nor any employees, directors, subsidiaries or affiliates thereof and any of their respective employees, directors, officers, advisers, agents or subcontractors accepts any liability or responsibility in respect of the information herein and shall not, 
to the extent permitted by English law, be liable for any loss of any kind which may arise from reliance by you, or others, upon such information.

This document is being directed at you solely in your capacity as a relevant person (as defined below) for your information and may not be reproduced, redistributed or passed on to any other person or published, in whole or in part, for any purpose, without the prior written consent of the Joint 
Lead Managers and the Issuer.

This document is based on information provided by the Issuer. The information herein has not been reviewed or approved by any rating agency, government entity, regulatory body or listing authority and does not constitute listing particulars in compliance with the regulations or rules of any 
stock exchange. 

The information herein is confidential, may be price sensitive and may not be distributed, published, reproduced (in whole or in part) or disclosed by you to any other person.  Failure to comply with this may violate the Securities Act or the applicable laws of other jurisdictions.  

The information herein is preliminary, limited in nature and subject to completion and amendment, and will be superseded by the preliminary prospectus and subsequently the final prospectus relating to this transaction (the Final Prospectus). When available, the Final Prospectus will be made 
available to the public in accordance with EU Directive 2003/71/EC.  All opinions and estimates included in this document speak as of the date of this document and are subject to change without notice.  This document addresses only certain aspects of the applicable securities characteristics 
and thus does not provide a complete assessment:  as such it may not reflect the impact of all structural characteristics of the securities.

References herein to “Citigroup” are to Citigroup Global Markets Limited and any of its affiliated or associated companies and their directors, representatives or employees and/or any persons connected with them. References here to the “Joint Lead Managers” are to Citigroup and HSBC Bank 
plc. References herein to “Issuer” are to Aspire Defence plc.

Either Joint Lead Manager may provide investment banking services (including without limitation corporate finance services) for the companies mentioned in this document and may from time to time participate or invest in commercial banking transactions (including without limitation loans) with 
the companies mentioned in this document. Accordingly, information may be available to the Joint Lead Managers which is not reflected in this document. Either Joint Lead Manager may make a market in the securities described in this document.  Accordingly, either Joint Lead Manager may 
actively trade these securities for its own account and those of its customers and, at any time, may have a long or short position in these securities or derivatives related hereto. Neither Joint Lead Manager is a legal, tax or accounting advisor.  The legal, tax and accounting implications of an 
investment in the securities must be verified by separate and qualified independent legal, tax and accounting counsel before proceeding with any such investment.

For UK investors: This document is being distributed only to, and is directed only at persons who have professional experience in matters relating to investments falling within Article 19(1) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order) and other 
persons to whom it may otherwise lawfully be communicated (all such persons relevant persons).  It must not be acted on or relied on by, nor are the securities herein available to, persons who are not relevant persons.

Any prices or levels contained herein are preliminary and indicative only and do not represent bids or offers. These indications are provided solely for your information and consideration, are subject to change at any time without notice and are not intended as a solicitation with respect to the 
purchase or sale of any instrument. The information contained in this presentation may include results of analyses from a quantitative model which represent potential future events that may or may not be realised, and is not a complete analysis of every material fact representing any product. 

Certain statements in this document are forward-looking statements and, by their nature, involve risks and uncertainties because they relate to events and depend on circumstances that may or may not occur in the future. Actual results could differ materially from those stated or implied by such 
forward-looking statements.

Citigroup and HSBC Bank plc are each authorised and regulated in the United Kingdom by the Financial Services Authority. 

Your receipt and use of these materials constitutes notice and  acceptance of the foregoing.

If this document has been sent to you in an electronic form you are reminded that documents transmitted via this medium may be altered or changed during the process of electronic transmission and consequently neither Joint Lead Manager, nor the Financial Guarantors nor any person who 
controls the aforementioned nor any director, officer, employee nor agent of the aforementioned or affiliate thereof of any such person accepts any liability or responsibility whatsoever in respect of any  difference between the document distributed to you in electronic format and the hard copy 
version available to you on request from either Joint Lead Manager.
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