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15.1, p. 29, SPECIAL SHARE

Sir John Chisholm, Graham Love and CEP Investment Administration Limited, being all the
members of the Company who at the date of these resolutions are entitled to attend and vote at
a general meeting of the Company, RESOLVE, in accordance with section 381A of the
Companies Act 1985, to pass the following as written resolutions:

SPECIAL RESOLUTIONS

1. THAT the Company reclassify the existing 1 issued ordinary share of £1 in the capital
of the Company held by Sir John Chisholm into 1 convertible "D" ordinary share of
£1, having the rights set out in the new articles of association of the Company to be
adopted pursuant to resolution 8 (the "New Articles™);

2. THAT the Company reclassify the existing 1 issued ordinary share of £1 in the capital
of the Company held by Graham Love into 1 convertible "D" ordinary share of £1,
having the rights set out in the New Articles;

3. THAT the Company subdivide the existing 1 issued ordinary share of £1 in the capital
of the Company held by CEP Investment Administration Limited (as general partner
for and on behaif of CQ Limited Partnership) into 100 ordinary shares of 1p each, such
shares to be reclassified into 100 convertible "A" ordinary shares of 1p each, having
the rights set out in the New Articles;

4. THAT the Company subdivide the 997 unissued ordinary shares of £1 each in the
Company into 997,000 ordinary shares of 1p each, and reclassify such shares into
convertible "A" ordinary shares of lp each, having the rights set out in the New
Articles;
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5. THAT the Company increase its authorised share capital from £1,000 to
£114,697,240.53;

6. THAT the Company create:

6.1 11,453,567 new convertible "A" ordinary shares of 1p each;

6.2 11,553,367 first deferred shares of 1p each;

6.3 966,733 new convertible "B" ordinary shares of 1p each;

6.4 425,960 new convertible non-voting “A" ordinary shares of £1 each;

6.5 37,040 new convertible non-voting "B" ordinary shares of £1 each;

6.6 450,489 new convertible "C" ordinary shares of £1 each;

6.7 450,489 second deferred shares of £1 each;

6.8 554,998 new "D" ordinary shares of £1 each;

6.9 3,752,686 convertible preferred shares of 1p each;

6.10 112,500,000 redeemable cumulative preference shares of £1 each; and

6.11 1 special rights redeemable share of £1, I [Monarch's "Golden
each having the rights in the New Articles;

7. THAT the directors be generally and unconditionally authorised, pursuant to section 80
of the Companies Act 1985 (the "Act"), to exercise all powers of the Company to allot
relevant securities (within the meaning of that section) up to an aggregate nominal
amount of £114,690,243.53 for a period expiring (unless previously renewed, varied or
revoked by the Company in general meeting) on the date falling five years from the
date of passing of this resolution but the Company may make an offer or agreement
which would be or might require relevant securities to be allotted after expiry of this
authority and the directors may allot relevant securities pursuant to that offer or
agreerment;

8. THAT the Company adopt new articles of association in the form attached; and

0.

THAT sectton 89 of the Act shall not apply to the allotment of equity securities (within
the meaning of section 94(2) of the Act) pursuant to the authority conferred by
resolution 7.

ORDINARY RESOLUTION

THAT the Rules of the QinetiQ) Holdings Executive Share Option Scheme a copy of which are
attached to these resolutions and signed by the Chairman of the Meeting for the purposes of
identification be and are hereby approved and adopted (but subject to such further
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modification, if any, as may be necessary to obtain the approval of the Board of the Inland
Revenue thereto within the terms of the Income and Corporation Taxes Act 1988) and the
board of directors of the Company be authorised to do all such other acts and things as they
may consider necessary to carry the same into effect.

DATED: 278 1-03%
— él 1
SIGNED: cﬁ’v A AN
SIR JOHN CHISHOLM

SIGNED: A O A—
GRAHLAM LOVE
vl Poues 1) A—“,,.,:,)

SIGNED:

CEP INVESTMENT ADMINISTRATION LIMITED
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Company No: 4586941

1.1

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
QINETIQ HOLDINGS LIMITED
adopted by a Special Resolution passed

on 3@  February 2003

INTERPRETATION

In these Articles:
""A" Ordinary Shares"" has the meaning given in Article 4;

"Affiliate" means, in relation to a body corporate or partnership, any other body
corporate or partnership over which the body corporate or partnership has Control,

"B" Ordinary Shares™ has the meaning given in Article 4,
"Board" means the board of directors of the Company from time to time;

"Business Day" means a day (other than a Saturday, Sunday or public holiday) on
which banks are open for the conduct of general banking business in England and
Wales;

"Carlyle" means CEP Investment Administration Limited acting as agent for and on
behalf of CQ Limited Partnership and Carlyle Co-Invest GP Limited acting as agent for
and on behalf of New Co-Invest, L.P. and (other than for the purposes of Article 17
and the definitions of "Carlyle Director”, "CECP", "MoD Director”, "Permitted
Transferee" and "Sale") any Permitted Transferee;

"Carlyle Co-Invest" means Carlyle Co-Invest GP Limited acting as agent for and on
behalf of New Co-Invest, L.P.;

"Carlyle Director” means a director appointed on the nomination of CQLP on terms
agreed between Carlyle and MoD;

"Carlyle Investor Group" means (i) CQ Limited Partnership and New Co-Invest,
L.P; (ii) any nominee, trustee, general partner, custodian or manager of CQ Limited
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Partnership or New Co-Invest, L.P; (iii) an Affiliate of such person; and (iv) any
limited partnership or investment vehicle which is under the Control of the same
investors as CQ Limited Partnership or New Co-Invest, L.P

"CECP" means CECP Investment Advisers Limited, investment adviser to Carlyle;
"Co-Invest Trust" means the QinetiQ Employees' Share Ownership Plan Trust;

"Co-Invest Trust Deed" means the trust deed dated 21 November 2002 between the
Company and QinetiQ Employee Share Plans Limited and constituting the Co-Invest
Trust;

"Compliance Audit Director" has the meaning given to such term in Article 16.2;

"Compliance Committee" means the Compliance Comimittee maintained under Article
16 (Compliance Committee);

"Compliance Guidelines" means the provisions of these Articles and the guidelines,
from time to time, which have been adopted by the Board and the Compliance
Committee, or which are comprised in written guidance on the effective application of
the Compliance Principles issued from time to time by the Board, the Compliance
Comumittee, the Compliance Implementation Director or the Compliance Audit Director
and which set out, among other things, guidelines establishing the grounds governing
and procedure for determining whether an activity of the Company or of a member of
the QinetiQ Controlled Group would be prohibited as constituting Defence
Manufacturing;

"Compliance Implementation Director” has the meaning given to such term in
Article 16.2;

"Compliance Principles” means the following principles:

(a) the Company should provide, and should be perceived to provide, impartial
scientific and technical advice and support to the MoD;

&) the Company’s support to the MoD should be objective and it should observe
the highest standards of integrity, fair dealing and ethical behaviour;

(c) the Company should avoid or manage conflicts of interests in a manner
entirely satisfactory to the MoD and to ensure the application of the other
Compliance Principles;

(d) the Company should maintain the confidentiality of information belonging to
the MoD, or others, in accordance with its legal obligations; and

(e) the Company should comply with the security procedures and security
requirements of the UK Government (including, but not limited to, the MoD)
from time to time,
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all in a manner consistent with, and with the overriding objective of protecting, the
United Kingdom’s defence and security interests from time to time (and references to
"the Company” in this definition mean the Company and each other member of the
QinetiQ Controlled Group);

"Compliance System" means:

4] the roles and responsibility of the Board and of the Compliance Committee
relating to the Compliance Principles and their application;

(g) a sound compliance management system of internal controls and processes for
ensuring the effective application of the Compliance Principles by the QinetiQ
Controlled Group; and

(h) the Compliance Guidelines;

"Control" means, in relation to a body corporate or partnership, the ability of a person
to ensure that the activities and business of that body corporate or partnership are
conducted in accordance with the wishes of that person, and a person shall be deemed
to have Control of a body corporate or partnership if that person possesses or is
entitled to acquire (1) the majority of the issued share capital in that body corporate, or
(2) the majority of the voting rights in that body corporate or partnership, or (3) the
right to receive the majority of the income of that body corporate or partnership on any
distribution by it of all of its income or the majority of its assets on a winding up, or
(4) the right to appoint a majority of the directors (or equivalent officers) to the board
(or equivalent body) of that body corporate or partnership or (5) the right as a general
partner of a limited partership to conduct ordinary matters connected with the
business of that limited partnership;

"Conversion Date" has the meaning given in Article 6;
"Convertible Preferred Shares" has the meaning given in Article 4;

"Convertible Preferred Shareholders” means, at any given time, the holders of the
Convertible Preferred Shares in issue at such tirme;

"C" Ordinary Shares" has the meaning given in Article 4;

"CQLP" means CEP Investment Administration Limited acting as agent for and on
behalf of the CQ Limited Partnership;

"Crown" means one or more of Her Majesty’s Secretaries of State, another Minister of
the Crown, the Lords Commissioners of Her Majesty’s Treasury, the Treasury
Solicitor, any body corporate wholly owned by any of the foregoing or any other
person acting on behalf of the Crown and "Crown representative” shall be construed
accordingly;

"D" Ordinary Shares" has the meaning given in Article 4;
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"Defence Manufacturing” means the manufacture, assembly or production of arms,
munitions, war materials or essential components thereof and, for the purposes of this
definition, "war materials" include, but are not limited to, C3I, detection, counter
measures, electronic warfare and attack, defence intelligence equipment, transport
aircraft and troop carriers;

"Deferred Shares” has the meaning given in Article 4;

"Employee Shareholder” means a holder of Employee Shares;

"Employee Shares" means "C" Ordinary Shares and "D" Ordinary Shares;
"essential component” means a component which:

) is required for the achievement, by the item of which it forms part, of its
intended military purpose; and/or

() for which there is no substitute component which is readily available on
reasonable terms in the market,

and the categories of Defence Manufacturing to which each of (a) and (b) apply shall
be determined in accordance with arrangements agreed in writing by the Company and
the Special Shareholder from time to time;

"Facilities Agreement" means the facilities agreement dated February 2003
between the Company and others, Barclays Capital as mandated lead arranger, the
Lenders (as defined in that agreement) and Barclays Bank Plc as security trustee, agent
and as issuing bank as amended, supplemented or replaced from time to time;

"First Deferred Shares” has the meaning given in Article 4;

"FRS 9" means Financial Reporting Standard 9 of the Accounting Standards Board
Limited,;

"Fully Diluted Share Capital” means in aggregate:

(a) 7,700,981 "A" Ordinary Shares, 966,733 "B" Ordinary Shares, 425,960 Non-
voting "A" Ordinary Shares, 37,040 Non-voting "B" Ordinary Shares,
450,489 "C" Ordinary Shares and 555,000 "D" Ordinary Shares; and

(b) 3,752,686 "A" Ordinary Shares into which the 3,752,686 Convertible
Preferred Shares issued on or about the date of adoption of these Articles will
convert in accordance with Article 6.2;

"Group" means the Company and its subsidiary undertakings from time to time;

"Listing" means, by way of a primary listing, together (i) the admission of all of the
Company's issued equity shares (other than the Special Share) to the Official List of
the UK Listing Authority becoming effective (in accordance with paragraph 7.1 of the
rules made by the UK Listing Authority pursuant to section 74 of the Financial
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Services and Markets Act 2000, as amended, or its successor legislation ("FSMA"))
and (ii) the admission of all of the Company's issued equity shares (other than the
Special Share) to trading on the London Stock Exchange plc becoming effective (in
accordance with paragraph 2.1 of the Admission and Disclosure Standards of the
London Stock Exchange plc from time to time) and/or, if Carlyle and the MoD agree
to such a listing occurring, the admission to trading or dealings of any of the
Company's issued equity shares (other than the Special Share) on such other market for
listed securities which is a Recognised Investment Exchange or on any other exchange
in a major financial centre as may (in each case) be agreed between Carlyle and the
MoD (including by way of secondary listing);

"MoD" means the Secretary of State for Defence (acting as MoD) and any Permitted
Transferee of MoD);

"MoD Direct Agreement" means the agreement so entitled between, amongst others,
the MoD and Barclays Capital (as security trustee);

"MoD Director" means a director appointed on the nomination of MoD on terms
agreed between Carlyle and MoD;

"Non-voting "A" Ordinary Shares" has the meaning given in Article 4;
"Non-voting "B" Ordinary Shares" has the meaning given in Article 4;

"Option Scheme" means the QinetiQ Holdings Limited 2002 Executive Share Option
Scheme;

"Ordinary Shares” means the "A" Ordinary Shares, the "B" Ordinary Shares, the
Non-voting "A" Ordinary Shares, the Non-voting "B" Ordinary Shares, the "C"
Ordinary Shares and the "D" Ordinary Shares;

"Permitted Transferee” means (unless otherwise agreed in writing between the
Company, MoD and Carlyle) (i) in the case of MoD any Crown representative and (ii)
in the case of Carlyle any member of the Carlyle Investor Group.

"Preference Shares" has the meaning given in Article 4;

"Preference Shareholders” means at any given time, the holders of the Preference
Shares in issue at such time;

"QinetiQ Consolidated Group" means:
(a) the Group; and

(b) an arrangement or an entity within (a) which under FRS 9 would be accounted
for as a joint arrangement or a joint venture, in each case within the Group,
whether or not such arrangement is itself an entity;
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"QinetiQ Controlled Group" means any entity or arrangement which is:

(a) a member of the QinetiQ) Consolidated Group;
(v) an associate under FRS 9 of a member of the QinetiQ Consolidated Group; or
(©) an entity controlled by another entity or arrangement within (a) or (b) above;

provided that, in relation to each entity or arrangement which is a member of the
QinetiQ Controlled Group at the date of adoption of these Articles (other than members
of the QinetiQ Consolidated Group), the Company will exercise, or procure the
exercise of, all rights, influence and control exercisable by it so as to ensure, as far as
possible, that no such member shall conduct itself in a manner which (either alone or
when taken together with any other action or inaction) would result in the variation of
any of the rights attached to the Special Share;

"Recognised Investment Exchange" has the meaning given to it in section 285 of
FSMA:

"Sale" means the transfer (whether through a single transaction or a series of related or
unrelated transactions) of 80% of the Ordinary Shares held by Carlyle (taken together
as if they constituted a single class) to any other person or persons other than a person
who is an original party to the subscription and shareholders agreement dated
3 December 2002 between (1) the Company, (2) CEP Investment Administration
Limited, (3) Carlyle Co-Invest GP Limited, (4) CQLP, (5) Carlyle Co-Invest, (6) the
Managers (as defined therein) and (7) QinetiQ Employee Share Plans Limited, as
amended from time to time, MoD or any Permitied Transferee of MoD or Carlyle;

"Second Deferred Shares" has the meaning given in Article 4;

"Shares"” means the Ordinary Shares, the Deferred Shares, the Convertible Preferred
Shares, the Preference Shares and the Special Share;

"Special Share" has the meaning given in Article 4;

"Special Shareholder” means any holder of the Special Share from time to time acting
in this capacity and not in its capacity as holder of any other Shares in the capital of the
Company;

"Strategic Assets” means any assets which the Special Shareholder has agreed from
time to time with the Company or QinetiQ Limited in writing as being assets of
strategic importance which, in the case of those Strategic Assets comprising land,
includes the buildings and other structures thereon and will be deemed to include (if not
specified) the benefit as legal rights and legal easements of all rights of way,
privileges, easements, quasi-rights and quasi-easements (including, without prejudice to
the generality of the foregoing, rights of access and rights for services) (together,
"ancillary rights") as from time to time reasonably required for the use and enjoyment
of the same (but for the purposes of the Options and the Pre-Emption Right (each as
defined in Article 15.8) including (if not specified as aforesaid) only those ancillary
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1.2

1.3

2.2

2.3

rights reasonably required for such use and enjoyment at the time of exercise of the
relevant Option or Pre-Emption Right in relation to those Strategic Assets) or (in either
such case) as otherwise may specifically be agreed in writing between the Special
Shareholder and the Company or QinetiQ Limited in relation to any specific Strategic
Asset as being the ancillary rights to be included in that Strategic Asset;

"the Act" means the Companies Act 1985 including any statutory modification or
re-enactment for the time being in force; and

"Winding Up" means a winding-up or any other liquidation of the Company.

Words and expressions defined in the Act have the same respective meanings in these
Articles, unless inconsistent with the context.

In relation to any share in the Company or any legal or beneficial interest in any such
share (other than in respect of acquisitions or transfers of beneficial interests in any
Shares held by the Co-Invest Trust (or its successor) which shall be governed by the
terms of the Co-Invest Trust Deed), "transfer” includes:

(i to sell, assign, transfer or otherwise dispose of the share or any legal or
beneficial interest in that share;

(ii) to create or permit to subsist any encumbrance over the share or any legal or
beneficial interest in that share;

(iii) to create any trust or confer any interest over the share or any legal or
beneficial interest in that share;

(iv) to enter into any agreement, arrangement or understanding in respect of the
votes or the right to receive dividends attaching to that share;

) to renounce or assign any right to receive the share or any legal or beneficial
interest in that share; and

{vi) to agree, whether or not subject to any condition precedent or subsequent, to
do any of the foregoing.

TABLE A

The regulations contained in Table A in the Schedule to the Companies (Tables A-F)
Regulations 1985, as amended ("Table A"), apply to the Company except to the extent
that they are excluded by or are inconsistent with these Articles.

The first sentence of regulation 24 and regulations 64, 73 to 78, 80, 81, 90, 94, 95,
115 and 118 of Table A do not apply.

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-
sections (1) to (6) inclusive of section 90 of the Act do not apply to any allotment of
the Company's equity securities.
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5.1

PRIVATE COMPANY

The Company is a private company and accordingly any invitation to the public to
subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL AND RANKING

The share capital of the Company at the date of adoption of these Articles is
£114,697,240.53 divided into:

11,553,367 convertible "A" ordinary shares of 1p each ("A" Ordinary Shares");
11,553,367 first deferred shares of 1p each ("First Deferred Shares™);
966,733 convertible "B" ordinary shares of 1p each ("B" Ordinary Shares");

425,960 convertible non-voting "A" ordinary shares of £1 each ("Non-voting "A"
Ordinary Shares");

37,040 convertible non-voting "B" ordinary shares of £1 each ("Nomn-voting "B"
Ordinary Shares");

450,489 convertible "C" ordinary shares of £1 each ("C" Ordinary Shares");

450,489 second deferred shares of £1 each ("Second Deferred Shares" and together
with First Deferred Shares, the "Deferred Shares” and each a "Deferred Share" as
the context requires);

555,000 "D" ordinary shares of £1 each ("D" Ordinary Shares");
3,752,686 convertible preferred shares of 1p each ("Convertible Preferred Shares");

112,500,000 redeemable cumulative preference shares of £1 each ("Preference
Shares"); and

1 special rights redeemable share of £1 (the "Special Share").

Except as otherwise provided in these Articles, the Ordinary Shares, the Convertible
Preferred Shares, the Preference Shares, the Deferred Shares and the Special Share
shall rank pari passu in all respects.

PREFERENCE SHARES

The rights attaching to the Preference Shares are set out below.
Dividend

5.1.1  The Preference Shareholders have the right to a fixed cumulative preferential
dividend ("Preference Dividend") at the rate of 9% per annum excluding any
associated tax credit, such rate being a percentage of the aggregated nominal

amount and any premium paid (or deemed to be paid) on each Preference
Share.
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353

5.4

5.1.2  The Preference Dividend shall not be paid but shall accrue in lieu of such
payment until redemption of the Preference Shares in accordance with this
Article 5.

5.1.3  The right to the Preference Dividend has priority over the rights of the holders
of any other class of shares to any dividend or distribution of income.

5.1.4 The Preference Dividend accrues from day to day (on the basis of a 365 day
year and actual days elapsed) and shall compound annually every 31 March in
respect of the years ending on that date, except that the first Preference
Dividend shall compound on 31 March 2003 and shall be calculated in respect
of the period from the date of issue of the Preference Shares up to and
including that date.

Return of capital

Subject to Article 5.6, on a return of capital on liquidation or otherwise the assets of
the Company available for distribution among the shareholders shall be applied, (after
repayment to the Special Shareholder of the amount paid up in respect of the Special
Share) in paying to the Preference Shareholders, in priority to any payment to the
holders of any other class of shares:

firstly, a sum equal to any accrued but unpaid Preference Dividend calculated to the
date of return of capital and payable whether or not the Company has enough profits
available for distribution to pay the accrued Preference Dividend (and if the Company
is unable to pay the accrued Preference Dividend in full it shall pay the maximum
amount of the accrued Preference Dividend which it may lawfully pay, with the
balance becoming (to the extent permitted by law) a debt due and payable by the
Company to the Preference Shareholders); and

secondly, the nominal amount and premium paid on each of their Preference Shares.
Further participation

The Preference Shares shall not carry any right to participate in the profits or assets of
the Company except as provided in this Article 5.

Early redemption

5.4.1  The Company may, with the written consent of the holders of a majority of
the Preference Shares in issue, redeem some or all of the Preference Shares by
serving notice on the holders of the Preference Shares specifying the number
of Preference Shares to be redeemed and a date between 14 and 28 days later
(the "Redemption Date") on which the redemption is to take place.

5.4.2 The holders of a majority of the Preference Shares are entitled to withdraw
their written consent to the early redemption if they serve the Company with
notice to that effect before the due Redemption Date,
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5.5  Redemption on Sale, Listing or Winding Up

5.5.1 The Company shall redeem all the Preference Shares in the event of a Sale,
Listing or a Winding Up.

5.5.2 For the purposes of this Article 5.5:

(i) the "Redemption Date" in the event of a Sale is the date of completion of
the Sale;

(i) the "Redemption Date” in the event of a Listing is the day of the Listing;
and

(i) the "Redemption Date" in the event of a Winding Up is the day
immediately following the passing of the members' resolution approving
the Winding Up.

5.6  Provisions applying to all redemptions

5.6.1 When only some of the Preference Shares are being redeemed, the redemption
shall take place pro rata as between the holders of the Preference Shares in
proportion as nearly as possible to each Preference Sharcholder's holding of
Preference Shares.

5.6.2 On the Redemption Date the Company shall pay the following amount in cash
in respect of each Preference Share to be redeemed:

(i) a sum equal to any accrued and/or unpaid Preference Dividend
calculated to the Redemption Date; and

(i) the nominal amount and premium paid (or deemed to be paid) on such
Preference Share.

The amount payable in respect of all the Preference Shares to be redeemed
comprises the "redemption money".

5.6.3 On the Redemption Date the redemption money shall (to the extent permitted
by law) become a debt due and payable by the Company to the Preference
Shareholders, whether or not the Company has enough profits available for
distribution or other requisite funds to pay the redemption money,

564  On the Redemption Date the redemption money shall be paid to each
Preference Shareholder in respect of those Preference Shares which are to be
redeemed against receipt of the relevant share certificates (or, in each case, an
indemnity in a form reasonably satisfactory to the Board in respect of a share
certificate which cannot be produced). If a Preference Shareholder produces
neither the relevant share certificate nor a reasonably satisfactory indemnity
the Company may retain his redemption money until delivery of the relevant
certificate or a reasonably satisfactory indemnity.
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56.5  The Company shall cancel share certificates in respect of redeemed Preference
Shares and issue fresh certificates without charge in respect of any Preference
Shares represented by those certificates and remaining outstanding.

56.6 As from the date for payment specified in Article 5.6.2 the Preference
Dividend shall cease to accrue on the Preference Shares to be redeemed unless
on such date, despite presentation of the relevant share certificate or a
reasonably satisfactory indemnity, the Company fails to pay the redemption
money in respect of all the Preference Shares to be redeemed. In that case the
Preference Dividend shall continue to accrue or be deemed to continue to
accrue on the Preference Shares in respect of which redemption money is
outstanding.

Votes

Preference Shareholders are not entitled to receive notice of nor to attend or speak or
vote at general meetings of the Company unless:

5.7.1 the Preference Dividend is not paid in full on a due date for payment, whether
or not the Company has enough profits available for distribution to pay it;

572  when Preference Shares are due for redemption, the Company does not pay all
the redemption money then payable to the Preference Shareholders, whether
or not the Company has enough profits available for distribution or other
requisite funds to pay the redemption money; or

573  the facilities under the Facilities Agreement become and remain repayable
prior to their specified maturity or have been the subject of a demand for
repayment,

each a "Default”.

For so long as a Default continues Preference Sharcholders shall be entitled to receive
notice of and to attend, speak and vote at general meetings of the Company on the basis
set out in regulation 54 of Table A.

CONVERTIBLE PREFERRED SHARES
Dividend

Until conversion in accordance with this Article 6 and subject to Article 7.2, each
Convertible Preferred Shareholder shall have the right to participate in any ordinary
dividend declared and paid by the Company, at the same time as any such dividends
are paid to "A" Ordinary Shareholders. Each Convertible Preferred Share in issue
shall entitle the holder of such share to the same dividend paid by the Company on
each "A" Ordinary Share.
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6.2  Conversion on Sale, Listing or Winding Up

6.2.1 In the event of a Sale, a Listing or a Winding Up, each Convertible Preferred
Share shall convert by way of reclassification into 1 "A" Ordinary Share.

6.2.2 For the purposes of Article 6:

(iy  the "Conversion Date” in the event of a Sale is the date of completion of
the Sale;

@) the "Conversion Date" in the event of a Listing is the day of the Listing;
and

(ivy the "Conversion Date" in the event of a Winding Up is the day
immediately following the passing of the members' resolution approving
the Winding Up.

6.3 Share Certificates

The Company shall cancel! share certificates in respect of converted Convertible
Preferred Shares and issue fresh certificates without charge in respect of the "A"
Ordinary Shares issued on conversion.

6.4  Converted Shares
The "A" Ordinary Shares to which a holder is entitled on conversion:
6.4.1  shall be credited as fully paid;

6.4.2 shall rank pari passu in all respects and form one class with the "A" Ordinary
Shares then in issue; and

6.4.3 shall entitle the holder to be paid all dividends and other distributions:
(a) declared but unpaid prior to the Conversion Date; and
(b) declared, made or paid after the Conversion Date,

in each case in respect of "A" Ordinary Shares, at the same time as such
dividends and other distributions are paid to other "A" Ordinary Shareholders.

7. ORDINARY SHARES AND SPECIAL SHARE

7.1  Ranking
Save as otherwise provided in these Articles, the "A" Ordinary Shares, the "B"
Ordinary Shares, the Non-voting "A" Ordinary Shares, the Non-voting "B" Ordinary

Shares, the "C" Ordinary Shares and the "D" Ordinary Shares rank pari passu in all
respects, but constitute six separate classes of shares.
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7.2

7.3

7.4

7.5

Dividend

No dividend shall be declared or paid by the Company in respect of Ordinary Shares
unless the Preference Shares have been redeemed in full (together with any accrued
Preference Dividend) in accordance with Articles 5.5 and 5.6.

Return of Capital

On a return of capital on a liquidation, the Special Shareholder will be entitled to be
repaid the capital paid up on the Special Share before other shareholders receive any
payment. The Special Shareholder has no other right to share in the capital or profits
of the Company.

Variation of class rights

The rights attached to each of the "A" Ordinary Shares, the "B" Ordinary Shares, the
Non-voting "A" Ordinary Shares, the Non-voting "B" Ordinary Shares, the "C"
Ordinary Shares and the "D" Ordinary Shares shall only be adversely varied with the
prior consent in writing of the holders of not less than 75 per cent. of the shares of the
class whose rights are being adversely varied, or with the sanction of an extraordinary
resolution passed at a separate class meeting of the holders of such class of shares. For
the purposes of these Articles none of the following shall constitute a variation of the
class rights of any class of Shares:

7.4.1 any conversions pursuant to Articles 6.2 or 9 (Rarchet),

7.42  (other than in respect of classes of shares of which MoD is a holder) any
variation which does not adversely affect the rights of the holders of the
relevant class;

7.4.3 the issue of further shares (of any class) in the capital of the Company; or

7.4.4 any redenomination, reclassification or conversion of a class of shares which
does not adversely affect the value of such class.

Class meetings

To any separate class meeting all the provisions of these Articles as to general meetings
of the Company shall apply (with such changes as are necessary to give effect to this
Article) except that:

7.5.1 the necessary quorum shall be two or more persons holding or representing by
proxy not less than three-quarters of the issued shares of the class (provided
that where all the shares of a class are registered in the name of one holder
that holder present in person or by proxy or by corporate representative or by
duly authorised attorney may constitute a meeting);

7.5.2 every holder of shares of the class shall be entitled on a poll to one vote for
every such share held by him;
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7.5.3

7.5.4

7.6 Voting

7.6.1

7.6.2

7.6.3

any holder of shares of the class present in person or by proxy or by corporate
representative or by duly authorised attorney may demand a poll; and

at any adjourned meeting of such holders one holder present in person or by
proxy or by corporate representative or by duly authorised atiorney (whatever
the number of shares held by him) shall be the quorum.

"A" Ordinary Shares and "B" Ordinary Shares

The holders of "A" Ordinary Shares and "B" Ordinary Shares shall be entitled
to receive notice of, attend, speak and vote at general meetings of the
Company.

Non-voting "A" Ordinary Shares, Non-voting "B" Ordinary Shares, "C"
Ordinary Shares and "D" Ordinary Shares (together the "Non-voting
Shares")

The holders of the Non-voting Shares shall not (until completion of a Listing,
when the Non-voting Shares will become voting shares) be entitled to receive
notice of and shall not be entitled to attend, speak or vote at general meetings
of the Company by virtue of their holding of Non-voting Shares.

Special Share

The Special Shareholder must receive notice of any general meeting and any
class meeting and may attend and speak at any such meeting but, subject to
Artficle 15.10, the Special Share carries no voting rights.

7.7 Conversion

7.7.1

7.7.2

London-1/873322/15

Each "A" Ordinary Share, "B" Ordinary Share, Non-voting "A" Ordinary
Share, Non-voting "B" Ordinary Share and "C" Ordinary Share (together
"Convertible Ordinary Shares"} is convertible into one Deferred Share in
accordance with this Article 7.7 and Article 9 (each "A" Ordinary Share and
each "B" Ordinary Share being convertible into one First Deferred Share and
each Non-voting "A" Ordinary Share, Non-voting "B" Ordinary Share and
"C" Ordinary Share being convertible into one Second Deferred Share).

Upon a conversion in accordance with this Article 7.7 and Article 9 the
Company shall cancel share certificates in respect of converted Convertible
Ordinary Shares and, as soon as practicable after receipt from the relevant
holder of such Convertible Ordinary Shares of such certificates (or indemnity
in respect thereof in a form reasonably satisfactory to the Company), without
charge, issue share certificates in respect of any Deferred Shares created by
the conversion.

-14 - C5640/00050




8.1

8.2

83

DEFERRED SHARES

Return of capital

On a return of capital on liquidation, the holders of any of the Deferred Shares shall be
entitled to receive a distribution of 1 penny per share after £10,000,000 has been
distributed on each Ordinary Share, Convertible Preferred Share and Preference Share.
The holders of the Deferred Shares shall not be entitled to any other participation in the
profits or assets of the Company.

Yotes

The holders of the Deferred Shares shall not be entitled 1o receive notice of and shall
not be entitled to attend or vote at general meetings of the Company by virtue of their
holding of Deferred Shares.

Redemption

Immediately prior to a Sale, a Listing or a Winding Up (and insofar as the Company
shall be able to comply with the provisions of the Act relating to redemption or so soon
thereafter as the Company shall be able to comply with the provisions of the Act) the
Company shall redeem for cash for an aggregate amount of £1 (to be split pro rata
between the holders of Deferred Shares, with a minimum payment of 1 penny to each
holder) in total all the Deferred Shares (such redemption to be either by means of
redemption out of the proceeds of a fresh issue of shares or out of profits which would
otherwise be available for distribution or in such other manner as the directors may
determine (subject to the provisions of the Act)). The Company shall give notice in
writing to the holders of the Deferred Shares of the redemption, which shall take place
immediately prior to a Sale, a Listing or a Winding Up (and insofar as the Company
shall be able to comply with the provisions of the Act relating to redemption or so soon
thereafter as the Company shall be able to comply with the provisions of the Act) but
after all conversions of shares pursuant to Article 6.2 and Article 9 (Ratchet). Upon
redemption, the holders of the Deferred Shares shall be bound to deliver to the
Company certificates for the Deferred Shares (or an indemnity in respect thereof
reasonably satisfactory to the Company) for cancellation and thereupon the Company
shall pay to (or to the order of) such holders the redemption moneys payable in respect
of such Deferred Shares. If any holder of any Deferred Shares whose shares are liable
to be redeemed under this Article 8.3 shall fail or refuse to deliver up the certificate for
his shares {or an indemnity as aforesaid) such Deferred Shares shall be deemed to have
been redeemed and the Company may retain the redemption monies until delivery up of
the certificate (or such indemnity) and shall within seven days thereafter pay the
redemption monies to such holder. No holder or former holder of Deferred Shares
shall have any claim against the Company in respect of interest on any monies retained
pursuant to this Article 8.3.
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9.2

9.3

9.4

RATCHET

Immediately before but conditional upon a Sale, a Listing or a Winding Up and
immediately after (a) (in the case of a Sale or a Winding Up or (only to the extent
options are exercised prior to the Listing) a Listing) the issue of "B" Ordinary Shares
subsequent to the exercise of the options under the Option Scheme, (b) the conversion
of all of the Convertible Preferred Shares in accordance with Article 6.2 and (c) the
redemption of all of the Preference Shares in accordance with Articles 5.5 and 5.6, if

9.1.1  the Total Pre-Ratchet Institutional Return is equal to or greater than the First
Threshold Return then (subject to Articles 9.2 and 9.3) such number of "A"
Ordinary Shares, Non-voting "A" Ordinary Shares, "B" Ordinary Shares and
Non-voting "B" Ordinary Shares shall be converted by reclassification into
Deferred Shares (such conversions to be in accordance with this Article 9 and
Article 7.7.1) as shall be necessary to give effect to the First Ratchet Uplift
(the "First Ratchet Conversions"); and

9.1.2  the Total Pre-Ratchet Institutional Return is equal to or greater than the
Second Threshold Return then (subject to Articles 9.2 and 9.3) such additional
number of "A" Ordinary Shares, Non-voting "A" Ordinary Shares, "B"
Ordinary Shares, Non-voting "B" Ordinary Shares and "C" Ordinary Shares
shall be converted by reclassification into Deferred Shares (such conversions
to be in accordance with this Article 9 and Article 7.7.1) as shall be necessary
to give effect to the Second Ratchet Uplift (the "Second Ratchet
Conversions" and together with the First Ratchet Conversions, the "Ratchet
Conversions™).

The percentage of the Fully Diluted Share Capital represented by the "B" Ordinary
Shares and Non-voting "B" Ordinary Shares (taken together as a single class) in issue
immediately after either or both of the Ratchet Conversions shall be the same as
immediately prior to either or both of the Ratchet Conversions. The percentage of the
Fully Diluted Share Capital represented by the "C" Ordinary Shares in issue
immediately after the Second Ratchet Conversions shali be the same as immediately
prior to the Second Ratchet Conversions.

Each class of "A" Ordinary Shares, "B" Ordinary Shares, "C" Ordinary Shares, Non-
voting "A" Ordinary Shares and Non-voting "B" Ordinary Shares to be converted
pursuant to this Article 9 shall, as between the holders of shares of each such class, be
converted on a pro-rata basis among such holders by reference to the total number of
shares of such class in issue immediately prior to the relevant Ratchet Conversions.

In this Article 9 "Institutional IRR" shall be calculated as follows:

9.4.1 In respect of each full or partial month from the date of adoption of these
Articles to the Exit Date inclusive there shall be ascertained:

(ay the total amount in cash of the Investment Cost that month; and
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(b) the aggregate, that month, of the total amount of all cash received by
Carlyle from the Company in respect of any "A" Ordinary Share, "B"
Ordinary Share, Preference Share or other share capital in the Company
held by them and all cash received by Carlyle from any member of the
Group or any third party in respect of loans (if any) made by Carlyle to
the Company or any member of the Group and any loan capital issued
by the Company or any member of the Group, including any
repayments, redemptions or purchases of share capital but excluding any
fees paid to Carlyle's investment managers or advisers (inciuding,
without limitation, CECP) and any tax credit arising in respect of
distributions.

The figure which results from deducting (a) from (b) above is referred to
below as the "cash flow for that month".

9.4.2 For the purpose of this Article 9 in calculating the cash flow arising on the
Exit Date, the Investors shall be deemed to have received in cash on that day,
and accordingly there shall be included in the figure to be ascertained under
Article 9.4.1(b):

(a) that proportion of the notional Exit Value of the Company which would
be attributable to the shares in the capital of the Company held by
Carlyle on the Exit Date:

(y  when calculating the Total Pre-Ratchet Institutional Return, on the
assumption that the Ratchet Conversions under Article 9.1 (if any)
had not taken place; and

(i) when calculating the Total Post-Ratchet Institutional Return, on the
assumption that the Ratchet Conversions (if any) under Articte 9.1
had taken place; and

(b) the amount paid on the Exit Date by the Company to Carlyle in
repayment of any loans advanced to the Company by Carlyle, together
with any accrued interest and other costs payable to Carlyle on
repayment of such loans.

9.4.3 The Institutional IRR is "r" where "r" is the percentage per annum such that
the sum of the amounts calculated in accordance with the following formula
and ascertained pursuant to this Article 9.4 for each full or partial month from
the date of adoption of these Articles to the Exit Date, inclusive, is zero:

Cash flow for that month
{ad+ )y

where n = 1:—_~1
12
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and where t is 1 in respect of dates between the date of adoption of these
Articles and the final day of the month in which these Articles are adopted,
2 in respect of dates in the subsequent calendar month, 3 in respect of dates in

the next subsequent calendar month, and so on.

9.5 In this Article 9;

9.5.1

952

London-1/873322/15

"Exit" means a Sale, a Listing or a Winding Up and "Exit Date” means the
date of completion of the Sale, Listing or Winding Up;

"Exit Value" means:

(a)

(b

in the case of a Listing, the price per share at which ordinary shares in
the Company are to be sold or offered in connection with the Listing (in
the case of an underwritten offer for sale, being the underwritten price
or, if an offer for sale by tender, the strike price under such offer or, in
the case of a placing, the price at which shares are sold under the
placing) multiplied by the number of ordinaty shares which would be in
issue immediately following such Listing, but excluding any shares
issued for the purpose of raising money for the Company as part of the
Listing arrangements (whether in order to finance the redemption of
shares or the repayment of loans or for any other reason whatsoever);

in the case of a Sale only the following:

@) if some or all of the equity share capital of the Company is to be
sold by private treaty (as distinct from a public offer) and the
consideration is a fixed cash sum payable in full on completion of
the acquisition, (subject to Article 9.5.2(b)(iv}) such cash sum;

(i if the Sale is pursuant to a public cash offer (or public offer
accompanied by a cash alternative), (subject to Article 9.5.2(b)(iv))
the cash consideration or cash alternative price of the percentage of
the equity share capital sold pursuant to such Sale;

(iiy if the Sale is by private treaty or public offer and the consideration
is or includes the issue of securities (not accompanied by a cash
alternative) which rank pari passu with a class of securities already
admitted to the Official List of the UK Listing Authority or dealt in
on a Recognised Investment Exchange, in the case of a sale by
private treaty, (subject to Article 9.5.2(b)iv)) the value attributed
to such consideration in the related sale agreement for the terms of
such offer or, in the case of a Sale following a public offer (or
failing any such attribution in the related sale agreement), by
reference to the value of such consideration determined by
reference to the average middle market quotation of such securities
over the five Business Days prior to the day on which the offer for
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or intention to acquire the Company is first announced by the
proposed purchaser; or

if the securities do not rank pari passu with such a class, the value
of such securities (the "Value") as agreed between CECP on
behalf of Carlyle, MoD and a majority of the holders of "D"
Ordinary Shares (the ""D" Majority") or (if not agreed within five
days) the Value as determined by a Ratchet Expert (as defined in
Article 9.7). The Ratchet Expert shall be nominated by agreement
between MoD, the "D" Majority and CECP on behalf of Carlyle
or (failing such nomination within 3 days of this expert mechanism
being invoked) as may be nominated by the President for the time
being of the Institute of Chartered Accountants in England and
Wales upon the request of any member of the Board. Upon being
nominated, the Ratchet Expert shall determine and certify the
Value, which shall (save in the case of manifest error) be
conclusive and binding on the Company and its members. The
costs of the Ratchet Expert shall be borne by the Company; and

vy if following completion of the Sale Carlyle will hold Ordinary
Shares, the "Exit Value" for such Sale shall include the value of
such shares, which shall be calculated as the same value per share
as is attributed to the Ordinary Shares pursuant to this Article
9.5.2(b) which will be sold pursuant to the Sale; and

(¢) in the case of a Winding Up, the total amount available for distribution
to the holders of the equity share capital of the Company.

9.5.3 "First Ratchet Uplift" means an increase pursuant to the First Ratchet
Conversions in accordance with Article 9.1.1, in the aggregate percentage of
the Fully Diluted Share Capital represented by the "C" Ordinary Shares and
"D" Ordinary Shares in issue immediately prior to the First Ratchet
Conversions (taken together as if they constituted one class of shares) of "X",
where "X" is the maximum percentage, subject always to a maximum of 5%,
which would resuit in the Total Post-Ratchet Instimtional Return in accordance
with this Article 9 being no less than the First Threshold Return.

9.5.4 "First Threshold Return" means the smallest amount which:
(a) is equal to at least 3 (three) times Investment Cost; and
(b) represents an Institutional IRR of 30% or more.

9.5.5 "Investment Cost" means the amount subscribed and paid up on the date of
adoption of these Articles by Carlyle in respect of the Shares held by Carlyle
together with any additional amounts invested in or advanced to the Company
or any group undertaking of the Company from time to time by Carlyle in
connection with Carlyle's equity holding in the Company whether by way of
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share capital, loan or loan capital or any other form of commitment including
(1) any commitment to invest (provided such commitment obliges Carlyle to
advance funds at the request of the party to whom the obligations are owed)
and (ii) any such subscription monies used by the Company to pay fees, costs
or expenses (together referred to as "Relevant Securities”).

9.5.6 "Second Ratchet Uplift" means an increase (in addition to the First Ratchet
Uplift) pursuant to the Second Ratchet Conversions in accordance with Article
9.1.2, in the percentage of the Fully Diluted Share Capital represented by the
"D" Ordinary Shares in issue immediately prior to the Ratchet Conversions of
"Y", where "Y" is the maximum percentage, subject always to a maximum of
2.5%, which would result in the Total Post-Raichet Institutional Return in
accordance with this Article 9 (for the avoidance of doubt, also taking into
account the First Ratchet Uplift) being no less than the Second Threshold
Return.

9.5.7 "Second Threshold Return” means the smallest amount which:
{ay is equal to at least 4 (four) times Investment Cost; and
{b) represents an Institutional IRR of 40% or more.

9.5.8  "Total Pre-Ratchet Institutional Return” means (on the assumption that the
Ratchet Conversions pursuant to Article 9.1 (if any) had not taken place) the
amount of Exit Value which would be attributable to the Ordinary Shares held
by Carlyle (including, in accordance with Article 9.5.2(b)(iv), any Ordinary
Shares retained by Carlyle following a Sale) and any other sum received in
cash by Carlyle from the Company or any of its group undertakings in respect
of the Relevant Securities on or prior to the Exit Date, less all reasonable costs
and expenses properly incurred by or on behalf of Carlyle in connection with
the Sale or Listing or Winding Up (including legal fees, commissions, transfer
costs and any other third party fees and expenses).

9.59  "Total Post-Ratchet Institutional Return" means (on the assumption that the
Ratchet Conversions pursuant to Article 9.1 (if any) had taken place) the
amount of Exit Value which would be attributable to the Ordinary Shares held
by Carlyle (including, in accordance with Article 9.5.2(b)(iv), any Ordinary
Shares retained by Carlyle following a Sale) and any other sum received in
cash by Carlyle from the Company or any of its group undertakings in respect
of the Relevant Securities on or prior to the Exit Date, less all reasonable costs
and expenses properly incurred by or on behalf of Carlyle in connection with
the Sale or Listing or Winding Up (including legal fees, commissions, transfer
costs and any other third party fees and expenses).

9.6  For the purposes of this Article 9 the numbers of "A" Ordinary Shares, "B" Ordinary
Shares, "C" Ordinary Shares, Non-voting "A" Ordinary Shares and Non-voting "B"
Ordinary Shares to be converted (the "Conversion Shares") shall be calculated by
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9.7

10.
10.1

CECP on behalf of Carlyle in accordance with the provisions of this Article 9 (and for
this purpose CECP shall provide upon request to holders of the Conversion Shares
reasonable evidence of its calculations). If within 5 Business Days (unless CECP and
MoD agree a longer period) of CECP notifying the holders of the Conversion Shares
of its calculations, either MoD or the holders of the majority of "D" Ordinary Shares
(the "Majority") notifies CECP in writing that it disagrees with the calculations (such
notice to contain details of the specific elements of CECP's calculations with which
MoD or the Majority disagrees) (the "Disagreement Notice"), then unless CECP (on
behalf of Carlyle), MoD and a person nominated by the notifying Majority agree the
calculations within 5 Business Days of receipt by CECP of the Disagreement Notice,
Article 9.7 applies.

If the number of Conversion Shares is not agreed in the manner provided by Article
9.6, MoD or the Majority may refer the calculations to an independent firm of
internationally recognised chartered accountants (the "Ratchet Expert") for
determination and certification. The Ratchet Expert shall be nominated by agreement
between MoD, the Majority and CECP on behalf of Carlyle or (failing such
nomination within 3 Business Days of the right of MoD or the Majority to invoke this
Article 9.7 arising) as may be nominated by the President for the time being of the
Institute of Chartered Accountants in England and Wales upon the request of any
member of the Board. Upon being nominated, the Ratchet Expert shall determine and
certify the number of Conversion Shares, which shall (save in the case of manifest
error) be conclusive and binding on the Company and its members. The costs of the
Ratchet Expert shall be borne by the Company.

This Article 9 shall cease to apply immediately following the occurrence of the first to
occur of a Sale, a Listing and a Winding Up, whether or not the Ratchet Conversions
are effected.

PROVISIONS APPLYING ON TRANSFERS OF SHARES

The directors may not register a transfer of Shares:

10.1.1  unless it is permitted by Article 11 (Transfer Restrictions) or has been made in
accordance with, if appropriate, Article 12 (Compulsory Transfer), or Article
13 (Tag-Along Rights) ot Article 14 (Bring-Along Rights); and

10.1.2  unless the Board otherwise agrees, (except in the case of Shares acquired
pursuant to the Option Scheme) the proposed transferee has entered into an
agreement to be bound by the terms of any agreement between some or all of
the shareholders (as determined by the Board), in the form required by any
such agreement; or

10.1.3  in respect of any shares held by MoD or Carlyle or any of their respective
transferees, in circumstances agreed in writing between the Company, MoD
and Carlyle.
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10.2

11.
11.1

11.2

Shareholders are not entitled to transfer Shares unless the transfer is permitted by
Article 11 (Transfer Restrictions) or has been made in accordance with, if appropriate,
Article 12 (Compulsory Transfer), Article 13 (Tag-Along Rights) or Article 14 (Bring-
Along Rights) or in respect of any shares held by MoD or Carlyle or any of their
respective transferees, in circumstances agreed in writing between the Company, MoD
and Carlyle.

TRANSFER RESTRICTIONS

General Restriction

A person {the "Proposed Transferor") may only transfer a class of Shares (other than
the Special Share and other than on or after a Listing) (the "First Class") in
accordance with this Article 11 (whether it be some or all of the First Class held by the
Proposed Transferor which is proposed to be transferred), if at the same time the
Proposed Transferor transfers to the proposed transferee X% of the Proposed
Transferor's total holding of each other class of Shares (other than Deferred Shares and
the Special Share)

where:

X = the number of the First Class
proposed to be transferred by
the  Proposed  Transferor

% 100

the total number of the First
Class held by the Proposed
Transferor (prior to the
proposed transfer)

"A" Ordinary Shares and "B" Ordinary Shares

Subject to the terms of any agreement in writing between MoD and Carlyle and subject
to Article 11.1, "A" Ordinary Shares and "B" Ordinary Shares may be transferred:

11.2.1  freely, unless the holders of 75% of the "A" Ordinary Shares and "B"
Ordinary Shares in issue (taken together as if they consisted one class of
shares) agree otherwise; or

11.2.2  on and after a Listing; or

11.2.3  in acceptance of an offer by a proposed transferee made under Article 13
(Tag-Along Rights) or when required by Article 14 (Bring-Along Rights); or

11.2.4  to any Permitted Transferee.
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11.3

11.4

11.5

11.6

Non-voting "A" Ordinary Shares and Non-voting "B" Ordinary Shares

Subject to Article 11.1, no Non-voting "A" Ordinary Share or Non-voting "B"
Ordinary Share may be transferred other than:

11.3.1  with the written consent of the Board; or
11.3.2  to a replacement trustee of the Co-Invest Trust; or
11.3.3  on and after a Listing; or

11.3.4  in acceptance of an offer by a proposed transferee made under Article 13
(Tag-Along Rights) or when required by Article 14 (Bring-along Rights);

Employee Shares ("C" Ordinary Shares and "D" Ordinary Shares)
11.4.1  Subject to Article 11.1, no Employee Share may be transferred other than:

(a) with the written consent of the Board (which consent may be subject to
such conditions as the Board may prescribe in its absolute discretion); or

(b} when required by Article 12 (Compulsory Transfer); or
(c) on and after Listing; or

(d) in acceptance of an offer by a proposed transferee made under Article 13
(Tag-Along Rights) or when required by Article 14 (Bring-Along Rights).

11.42  Upon a transfer of "C" Ordinary Shares and/or "D" Ordinary Shares pursuant
to Article 13 (Tag-Along Rightsy or Article 14 (Bring-Along Rights) being
registered, each such share shall be converted by re-classification into a Non-
voting "B" Ordinary Share, provided such conversion does not adversely
affect the tax (including national insurance coniributions) position of the
Company (as reasonably determined by the Board).

Convertible Preferred Shares

Convertible Preferred Shares may only be transferred by a holder of Convertible
Preferred Shares (in accordance with Article 11.1) to the same persons and at the same
time as "A" Ordinary Shares are transferred by such holder.

Preference Shares

Preference Shares may only be transferred by a holder of Preference Shares (in
accordance with Article 11.1) to the same persons and at the same time as "A"
Ordinary, "B" Ordinary, Non-voting "A" Ordinary and/or Non-voting "B" Ordinary
Shares are transferred by such holder.

Special Share

The Special Share may only be transferred in accordance with Article 15. 1.
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11.8

12.
12.1

12.2

12.3

12.4

Deferred Shares

Deferred Shares may not be transferred.

COMPULSORY TRANSFKFER

Article 12 applies when an employee or director or consultant of the Company or any
of its subsidiary undertakings who is an Employee Shareholder ceases for any reason to
be an employee or director or consultant of the Company or any of its subsidiary
undertakings in circumstances where he does not remain or become an employee or
director of or consultant to another member of the Group (a "Relevant Individual”).

Within six months after the Cessation Date (as defined below) the Board may serve
notice (the date of service of such notice being the "Notice Date") requiring the
Relevant Individual {or his personal representatives in the case of his death) (each a
"Compulsory Seller") to offer (subject to Article 11.1) some or all of their Employee
Shares ("Sale Shares") to:

(i) the person or persons (if any) intended to take the place of the Relevant
Individual in the position in which he was employed,;

(i) such of the existing employees of the Company or any of its subsidiary
undertakings as the notice may specify;

(iii) such employees' share scheme of the Company and its subsidiary undertakings
as the notice may specify; and/or

(iv) any other person or persons (other then Carlyle and the MoD) approved by the
Board and specified in the notice,

("Offerees™). A notice may reserve the right for the Board to finalise the identity of
the Offerees once the price for the Sale Shares has been calculated in accordance with
Article 12.4.

For the purposes of this Article 12.2, "Cessation Date"” means the either of (i} the date
on which the Relevant Individual ceases to be an employee or director or consultant, or
(ii) if notice is given by the Relevant Individual or his employer to terminate his
employment, directorship or consultancy the date of service of such notice, as the case
may be.

The Compulsory Sellers shall then offer the Sale Shares to the Offerees, as identified in
accordance with Article 12.2, in accordance with the terms of the notice, free from all
liens, charges and encumbrances together with all rights attaching to them and on the
terms of this Article 12.

The price for the Sale Shares shall be calculated as follows:

12.4.1  if the Relevant Seller is a "Good Leaver", the price shall be the higher of
Market Value and the Issue Price; and
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12.4.2  if the Relevant Individual is a "Bad Leaver", the price for the Sale Shares
shall be the lesser of Market Value and the Issue Price.

12.43  For the purposes of Article 12.4:

(a) the "Market Value" shall be the price per Sale Share determined by the
Board (acting in good faith) to represent the value of the Company at
that time;

(t) a "Good Leaver" is a Compulsory Seller who ceases to be an employee
and/or director and/or consultant (i) because the member of the Group in
which he is employed or of which he is a director or to which he
provides consultancy services ceases to be a member of the Group, or a
material part of the business of the Group in which he is employed or to
which he provides consultancy services ceases to be owned by the Group
(and his service agreement or appointment or consultancy agreement

with the Company (or other remaining Group member) is thereby
terminated), or (ii) because of redundancy, death, retirement at the
Company's normal retirement age (or earlier with the prior approval of
the Board), or (iii) because he has been wrongfully dismissed, or (iv)
because of permanent incapacity or ill health, or (v) any Compulsory
Seller who shall otherwise be deemed to be a Good Leaver by the Board
acting in its absolute discretion;

(c) a "Bad Leaver" is a Compulsory Seller who is not a Good Leaver; and

(d)  "Issue Price” means in relation to any share, the price paid to the
Company in respect of the subscription (including any premium) for the
Share or by the Compulsory Seller to the transferor when he acquired
the Share by transfer.

12.3 Within seven days (the last day being the "Seventh Day") after the price for the Sale
Shares has been determined or confirmed by the Board in accordance with Article
12.4:

12,51 the Company shall notify the Compulsory Sellers of the names and addresses
of the Offerees and the number of Sale Shares to be offered to each;

12.5.2 the Company shall notify each Offeree of the number of Sale Shares on offer
to him; and

12.5.3 the Company's notices shall specify the price per share and state a date,
between seven and 14 days after the Seventh Day, on which the sale and
purchase of the Sale Shares is to be completed ("completion date™).

12.6 By the completion date the Compulsory Sellers shall deliver stock transfer forms for
the Sale Shares, with the relevant share certificates, to the Company. On the
completion date the Company shall pay the Compulsory Sellers, on behalf of each of
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12.7

12.8

12.9

i3.
13.1

13.2

the Offerees, the agreed or certified price for the Sale Shares to the extent the Offerees
have put the Company in the requisite funds. The Company's receipt for the price
shall be a good discharge to the Offerees. The Company shall hold the price on trust
for the Compulsory Sellers without any obligation to pay interest.

To the extent that Offerees have not, by the completion date, put the Company in funds
to pay the agreed or certified price, the Compulsory Seliers shall be entitled to the
return of the stock transfer forms and share certificates for the relevant Sale Shares and
the Compulsory Sellers shall have no further rights or obligations under this Article 12
in respect of those Sale Shares.

If a Compulsory Seller fails to deliver stock transfer forms for Sale Shares to the
Company by the completion date, the Board may authorise any director to transfer the
Sale Shares on the Compulsory Seller's behalf to each Offeree to the extent the Offeree
has, by the completion date, put the Company in funds to pay the agreed or certifted
price for the Sale Shares offered to him. The Board shall then authorise registration of
the transfer once appropriate stamp duty has been paid. The defaulting Compulsory
Seller shall surrender his share certificate for the Sale Shares to the Company. On
surrender, he shall be entitled to the agreed or certified price for the Sale Shares.

Following a cessation of employment, directorship or consultancy causing this Article
12 to apply to particular Employee Shares those shares may not be transferred under
Article 11 (Transfer Restrictions) until the holder can no longer be bound to sell them
under this Article 12.

TAG-ALONG RIGHTS

Articles 13.1 to 13.5, inclusive, apply when a transfer proposed under Article 11.2.1
(but not, for the avoidance of doubt, Article 11.2.4) would, if registered, result in
Carlyle holding in aggregate less than 50% of the "A" Ordinary Shares issued to
Carlyle upon completion of the subscription and shareholders agreement dated
3 December 2002 between (1) the Company, (2) CEP Investment Administration
Limited, (3) Carlyle Co-Invest GP Limited, (4) CQLP, (5) Carlyle Co-Invest, (6) the
Managers (as defined therein) and (7) QinetiQ Employee Share Plans Limited.

No transfer to which Article 13.1 applies may be made or registered unless:

13.2.1 it is agreed to in writing by the holders of 90% or more of each of the "A"
Ordinary Shares, "B" Ordinary Shares, Non-voting "A" Ordinary Shares,
Non-voting "B" Ordinary Shares, "C" Ordinary Shares and "D" Ordinary
Shares in issue taken as separate classes; or

13.2.2  the proposed transferee has made an offer to buy from each holder (other than
MoD) of "B" Ordinary Shares, Non-voting "A" Ordinary Shares, Non-voting
"B" Ordinary Shares, "C" Ordinary Shares and "D" Ordinary Shares all of
such shareholder's total holding of each class of Shares (other than Deferred
Shares and the Special Share), such offer being capable of being accepted in
whole or in part (subject to Article 13.4), (the "Tag-Along Shares") on the
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13.3

134

13.5

13.6

terms set out in Article 13.3 and the offer has closed and each accepted offer
has been completed, unless failure to complete is the fault of the offeree.

The terms of the proposed transferee's offer shall be as follows:
13.3.1  the offer shall be open for acceptance for 21 days or more;

13.3.2  the consideration for each Ordinary Share shall be equal to the higher of (i)
the consideration offered for each "A" Ordinary Share whose proposed
transfer has led to the offer and (ii) the consideration paid for any transfer of
"A" Ordinary Shares in the 12 months leading up to the offer, (and the other
terms of the offer shall be no less favourable than those offered in respect of
the proposed transfer which has led to the offer);

13.3.3  the consideration offered for each Preference Share shall be an amount equal
to the amount per share which would be payable to each holder if his
Preference Shares were redeemed on the date of the proposed purchase (unless
the Preference Share is redeemed in accordance with Article 5.5); and

13.3.4  the proposed transferee shall procure that the arrangerments for completion of
the transfer of the Tag-Along Shares are substantially the same as the
arrangements for completion of the proposed transfer of "A" Ordinary Shares
which has led to the offer.

The proposed transferee's acquisition of "A" Ordinary Shares as referred to in Article
13.1 and his offer pursuant to Article 13.2.2 may together be conditional on the offer
resulting in members of the purchasing group holding or increasing their shareholding
to a specified proportion of the Ordinary Shares in issue provided that no such transfer
(whether referred to in Article 13.1 or under any offer pursuant to Article 13.2.2) may
be completed unless such condition is satisfied.

Any dispute on the appropriate consideration for any Share shall be decided by the
Board acting in good faith.

Notwithstanding Articles 13.1 to 13.5, if a holder of "A" Ordinary Shares or "B"
Ordinary Shares seeks to transfer "A" Ordinary Shares or "B" Ordinary Shares
pursuant to Article 11.2.1 (but not, for the avoidance of doubt, Article 11.2.4}, such
transfer may not be made or registered unless the proposed transferee has made an
offer (the "Proportionate Offer") to each other holder of "A" Ordinary Shares or "B"
Ordinary Shares (as the case may be) to buy as near as possible (avoiding the need to
buy fractions of shares) to X% of the "A" Ordinary Shares or "B" Ordinary Shares
held by each such shareholder (as appropriate) (the "Proportionate Tag-Along
Shares") where:
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X= the number of "A" Ordinary
Shares or "B" Ordinary Shares
proposed to be transferred x 100

the total number of "A"
Ordinary  Shares or "B"
Ordinary Shares (as
appropriate) held by the
proposed transferor (prior to
the proposed transfer)

and the Proportionate Offer has closed and each accepted Proportionate Offer has been
completed, unless failure to complete is the fault of the offeree, and where the terms of
the Proportionate Offer shall be as follows:

13.6.1

13.6.2

13.6.3

13.6.4

the offer shall be open for acceptance for 21 days or more;

the consideration for each "A" Ordinary Shares and "B" Ordinary Share (as
appropriate) shall be the higher of:

(i) the highest consideration offered for each "A" Ordinary Shares or "B"
Ordinary Share whose proposed transfer has led to the offer; and

() the highest consideration paid by the proposed transferee for an "A"
Ordinary Shares or "B" Ordinary Shares in the twelve months up to the
offer,

(and the other terms of the Proportionate Offer shall be no less favourable
than those offered in respect of the proposed transfer which has led to the
Proportionate Offer).

Article 11.1 shall apply, with the consideration payable for each other
Ordinary Share and for any Convertible Preferred Share being the same as for
the "A" or "B" Ordinary Shares which are the subject of the Proportionate
Offer and the consideration payable for each Preference Share being that set
out in Article 13.3.3; and

the proposed transferee shall procure that the arrangements for completion of
the transfer of the Proportionate Tag-Along Shares are substantially the same
as the arrangements for completion of the proposed transfer of Ordinary
Shares which has led to the Proportionate Offer.

14, BRING-ALONG RIGHTS

14.1  If transfers under Article 11.2.1 (but not, for the avoidance of doubt, 11.2.4) and/or 13
(Tag-Along Rights) result in a person and any other person:

®
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who in relation to him is a connected person, as defined in section 839 of the
Income and Corporation Taxes Act 1988; or
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(ii) with whom he is acting in concert, as defined in The City Code on Takeovers
and Mergers

(each being "a member of the purchasing group") acquiring from Carlyle or MoD
either (a) more than 50% (in nominal value) of the "A" Ordinary Shares originally held
by MoD or (b) more than 50% (in nominal value) of the "A" Ordinary Shares
originally held by Carlyle, as the case may be at completion of the subscription and
shareholders agreement dated 3 December 2002 between (1) the Company, (2) CEP
Investment Administration Limited, (3) Carlyle Co-Invest GP Limited, (4) CQLP, (5)
Carlyle Co-Invest, (6) the Managers (as defined therein) and (7) QinetiQ Employee
Share Plans Limited and the acquisition agreement referred to therein (the actual
percentage acquired being "X"%), the members of the purchasing group may (uniess
the holders of 75% of the "A" and "B" Ordinary Shares in issue (taken together) agree
otherwise), by serving a "Compulsory Purchase Notice" on each other shareholder
("Minority Shareholder"), require all (but not some only) of the Minority
Shareholders to sell as near as possible to (avoiding the need to sell fractions of shares)
X% of each Minority Shareholder's total holding of each class of Shares (other than
Deferred Shares and the Special Share) to one or more persons identified by the
members of the purchasing group at the consideration specified in Article 13.6.2 and
Article 13.6.3.

The Shares subject to the Compulsory Purchase Notices shall be sold and purchased in
accordance with the provisions of Articles 12.6 to 12.8 mutatis mutandis:

0] the "completion date” being the date which is 14 days after the service of the
Compulsory Purchase Notices;

(i) "Sale Shares" being the Minority Shareholder's Shares covered by the
Compulsory Purchase Notice;

(iii) "Compulsory Sellers” being the Minority Shareholders; and

(iv) "Offerees” being the persons identified as purchasers in the Compulsory
Purchase Notice.

While Article 14 applies to a Minority Shareholder's Shares, those Shares may not be
transferred otherwise than under Article 14.

15,
15.1

SPECIAL SHARE
Special Shareholder

The Special Share may only be issued to, held by and transferred to the Crown (or as it
directs). The directors must register any transfer of the Special Share within 7 days.
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15.2 Variation of Special Share rights

Amendment of the effect of, or removal of the following provisions of, these Articles
will be deemed to be a variation of the rights attaching to the Special Share and

requires

15.2.1

152.2

15.2.3

15.3 Defence

the written consent of the Special Shareholder:

in Article 1.1, the definitions of "Compliance Audit Director”, "Compliance
Committee", "Compliance Guidelines”, "Compliance Implementation
Director”, "Compliance Principles”, "Compliance System", "Crown",
"Defence Manufacturing”, "essential component”, "QinetiQ Consolidated
Group”, "QinetiQ Controlled Group”, "Special Sharcholder”, "MoD
Director”, "Special Share" and "Strategic Assets";

Article 15 (Special Share), Article 16 (Compliance Committee) and Articles
17.1to 17.8, inclusive; and

any other reference in these Articles to the Special Share, the Special
Shareholder or the MoD Director.

manufacturing

Notwithstanding any other provision of these Articles, neither the Company nor any

other member of the QinetiQ Controlled Group may engage in Defence Manufacturing,

except as, and in compliance with the arrangements, agreed with the Special
Shareholder from time to time.

15.4 Rights of Special Shareholder

The Special Shareholder has the following rights:

15.4.1

15.4.2

15.4.3

London-1/873322/15

to require the Company to implement and maintain (as from the date of
adoption of these Articles) the Compliance System, so as to make at all times
effective its and each member of the QinetiQ Controlled Group’s application
of the Compliance Principles, in a manner acceptable to the Special
Shareholder;

to refer matters to the Board or the Compliance Committee for its
consideration in relation to the application of the Compliance Principles;

to veto any contract, transaction, arrangement or activity which the Special
Shareholder considers:

(a) may result in circumstances which constitute unacceptable ownership,
influence or control over the Company or any other member of the
QinetiQ Consolidated Group contrary to the defence or security interests
of the United Kingdom; or
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15.5

15.6

15.7
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15.4.4

15.4.5

15.4.6

(b)  would not or does not ensure the effective application of the Compliance
Principles or would be or is otherwise contrary to the defence or security
interests of the United Kingdom;

to require the Board to take any action (including but not limited to amending
the Compliance Principles or the Compliance Guidelines), or rectify any
omission in the application of the Compliance Principles, if the Special
Shareholder is of the opinion that such steps are necessary to protect the
defence or security interests of the United Kingdom;

to exercise the powers contained in Article 16 (Compliance Committee); and

to demand a poll at any of the Company’s meetings (even though it may have
no voting rights except those given to it under this Article 15).

Compliance Committee

15.5.1

155.2

1553

The Special Shareholder is entitled to remove the chairmanship of the
Compliance Committee from the director acting as such by notice in writing if
it considers that:

(@) it is necessary to do so to ensure the effective application of the
Compliance Principles; or

(b) that the continued tenure of the chairmanship by such individual is or
may be contrary to the defence or security interests of the United
Kingdom.

The Board must then appoint another person (as a director if not already one)
and, with the prior approval of the Special Shareholder, as chairman of the
Compliance Committee.

The removal of the chairman of the Compliance Committee as such will take
effect on the date the notice is delivered to the Company’s registered office or
produced at a meeting of the Board.

Redemption of Special Share

15.6.1

15.6.2

The Special Shareholder may, subject to the provisions of the Act, require the
Company to redeem the Special Share at par (such sum being payable on
redemption) at any time by serving written notice on the Company and
delivering the relevant share certificate to the Company.

Save as described in Article 15.6.1, the Special Share is not redeemable in any
other way.

Further rights of Special Shareholder

The written consent of the Special Shareholder is also required before the following
events can take place:
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15.7.1

15.7.2

(subject to Article 15.8 and, in particular, to Article 15.8.8) the disposal or
destruction of, or voluntary closure of or cessation of any operations
conducted by means of, all or any part of, a Strategic Asset by the Company
or any other member of the QinetiQ Controlled Group; and

the entering into of any agreement by, or the permitting of, any member of the
QinetiQ Controlled Group to undertake any of the matters referred to in
Article 15.7.1 above.

15.8 Disposal of Strategic Assets

15.8.1

London-1/873322/15

Definitions
In this Article 15.8:

"Completion" means the date of completion of the sale and purchase of the
Selected Strategic Assets pursuant to the exercise of the Options (as described
in Article 15.8.2) or either of them or (as applicable) of the exercise of the
Pre-Emption Right (as described in Article 15.8.3);

"Consideration” means the value of the Selected Strategic Assets as
determined in accordance with agreements in writing between the Company
and the Special Shareholder from time to time;

"Relevant Date" means any date that:

(i) the Company and/or QinetiQ Limited and/or any other member of the
QinetiQ) Controlled Group with a subsisting interest in the relevant
Strategic Asset (as appropriate) goes into liquidation (whether
compulsory or voluntary) or the Company and/or QinetiQ Limited
and/or any other member of the QinetiQ Controlled Group with a
subsisting interest in the relevant Strategic Asset (as appropriate) has an
administrator appointed or a receiver or manager, or administrative
receiver is appointed over the whole or any part of the assets or
undertaking of the Company and/or QinetiQ Limited and/or any other
member of the QinetiQ Controlled Group with a subsisting interest in the
relevant Strategic Asset {(as appropriate), or a petition is presented or a
shareholders’ resolution passed for the liquidation or administration of
the Company and/or QinetiQ and/or any other member of the QinetiQ
Controlled Group with a subsisting interest in the relevant Strategic
Asset (as appropriate}, or any steps are taken by the Company and/or
QinetiQ Limifed and/or any other member of the QinetiQ Controlled
Group with a subsisting interest in the relevant Strategic Asset (as
appropriate) with a view to proposing or agreeing (under any enactment
or otherwise) any kind of composition, scheme, compromise or
arrangement involving the Company and/or QinetiQ Limited and/or any
other member of the QinetiQ Controlled Group with a subsisting interest
in the relevant Strategic Asset (as appropriate) and its creditors generally
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15.8.2

15.8.3
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(including, for the avoidance of doubt, a proposal for a company
voluntary arrangement under the Insolvency Act 1986 or scheme of
arrangement under the Companies Act) and in this paragraph (i)
references to the Company and/or QinetiQ Limited are in each case to
them whether or not having a subsisting interest in the relevant Strategic
Asset; or

(ii)  the Special Shareholder determines that circumstances have arisen which
it considers constitute unacceptable ownership, influence or control over
the Company or any other member of the QinetiQ Consolidated Group
contrary to the defence or security interests of the United Kingdom; or

(iiiy the Special Shareholder receives notice pursuant to agreements in writing
between the Company and the Special Shareholder from time to time or
otherwise determines that a company which was a member of the
QinetiQ Controlled Group and which has a subsisting mterest in a
Strategic Asset has ceased to be a member of the QinetiQ Controlled
Group without the prior written consent of the Special Shareholder; and

"Selected Strategic Assets” means such of the Strategic Assets as the Special
Shareholder has notified the Company, in its written notification to the
Company (pursuant to Article 15.8.2 or 15.8.3, as being those Strategic
Assets which the Special Shareholder wishes to acquire pursuant to its exercise
of the Options (as described in Article 15.8.2 or either of them or (as
appropriate) of the exercise of the Pre-Emption (as described in Article
15.8.3).

Option

Without prejudice to the Special Shareholder’s rights under Articles 15.7.1
and 15.7.2, the Special Shareholder has an option to purchase any Strategic
Asset comprising land (including the buildings and other structures situated
thereon) and also an option to purchase any Strategic Asset not comprising
land (each an "Option" and together the "Options"). The Options are,
subject to the provisions of Article 15.8.14, exercisable by written notice
served by the Special Shareholder on the Company at any time within 90 days
from a Relevant Date.

Pre-Emption Right

Without prejudice to the Special Shareholder’s rights under Articles 15.7.1
and 15.7.2, the Special Shareholder has the right to purchase any Strategic
Assets which the Company wants to sell or otherwise dispose of at any time
(the "Pre-Emption Right").
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15.8.4

15.8.5

15.8.6

15.8.7
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Proposed Disposals

If and on each occasion that the Company does want to sell or otherwise
dispose of any Strategic Asset, the Company must give the Special
Shareholder written notice that it does. The notice must specify the Strategic
Assets proposed to be sold or disposed of (together with the prices (if any)
which have been offered to the Company for such Strategic Assets) and the
nature of the proposed disposal (the "Proposed Disposal”) and offer to sell
the same to the Special Shareholder for the Consideration and with limited title
guarantee free of all liens, charges and encumbrances and on the further terms
set out in this Article 15.8 (as if the same had been set out in such notice} (an
"Offer Notice").

Revision Notice

The Company may at any time after it has given an Offer Notice but before
the Pre-Emption Right has ceased to be exercisable as hereinafter provided
give the Special Shareholder a further notice specifying any changes to the
Proposed Disposal or to the Disposal Terms (as defined in Article 15.8.6) as
particularised in the Offer Notice or (as the case may be) in the Disposal
Terms since giving of the Offer Notice or particulars of the Disposal Terms (a
"Revision Notice").

Information Request

Following receipt of an Offer Notice or a Revision Notice if the Special
Shareholder shall by written notice to the Company so require (an
"Information Request") the Company shall within 21 days of receipt of an
Information Request provide to the Special Shareholder in writing such
information and documents with regard to the relevant Proposed Disposal as
may be specified in the Information Request ("Disposal Terms").

Exercise of Pre-Emption Right

The Pre-Emption Right is exercisable by written notice of acceptance in
respect of any of the specified Strategic Assets, served by the Special
Shareholder on the Company at any time before the "Last Exercise Date",
being the latest of:

(a) ninety days after the receipt of the Offer Notice by the Special
Shareholder;

(by (if the Special Shareholder has made an Information Request within
thirty days of receipt of the Offer Notice or a Revision Notice by the
Special Shareholder) thirty five days after the receipt by the Special
Shareholder of the Disposal Terms; and
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15.8.8

15.8.9

15.8.10

15.8.11
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(¢c) if a Revision Notice has been given thirty five days after receipt of the
Revision Notice by the Special Shareholder,

and the Company will be bound to sell and the Special Shareholder will be
bound to purchase the Selected Strategic Assets on the terms of the Offer
Notice as varied or supplemented by any Revision Notice.

Non-exercise of Pre-Emption Right

If and to the extent that the Pre-Emption Right is not exercised before the Last
Exercise Date or if the Special Shareholder shall give the Company written
notice that the Special Shareholder does not wish to exercise the Pre-Emption
Right on that occasion, the Company will be free to sell or otherwise dispose
of the Strategic Assets specified in the Offer Notice (as varied or
supplemented by any Revision Notice) by way of the Proposed Disposal and
in accordance with the Offer Notice (as varied or supplemented by any
Revision Notice) and any Disposal Terms (and not further or otherwise).

Lapse of time

If the relevant sale or disposal by the Company is not completed within the
period of 180 days commencing on the receipt of the relevant Offer Notice by
the Special Shareholder, the provisions of this Article 15.8 will thereafter have
effect in relation to the relevant Strategic Assets as if no Offer Notice had
been served in respect thereof.

Effect of notice

Upon service of a written notice exercising the Options or either of them, the
Company will be bound to sell with limited title guarantee free of all liens,
charges and encumbrances the Selected Strategic Assets to the Special
Shareholder and the Special Shareholder will be bound to purchase the same
for the Consideration.

Completion of sale

Completion of the sale and purchase of the Selected Strategic Assets will take
place at such time and place as the Special Shareholder may specify on (i} the
date ninety days following exercise of the Options or either of them or (as
applicable) the Pre-Emption Right, or if not a Business Day on the first such
day thereafter or at the option of the Special Shareholder (ii) such earlier date
as the Special Shareholder may specify. Upon Completion, the Company
must deliver or procure the delivery to the Special Shareholder (or its
nominee) of the Selected Strategic Assets in a form and substance satisfactory
to the Special Shareholder and otherwise in such manner as the Special
Shareholder may direct, and:
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15.8.12

15.8.13

15.8.14 -
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(a) if the amount of the Consideration has been determined on or before
Completion the Special Shareholder must pay to the Company the
Consideration in same day funds to such bank account as the Company
may specify; or

(by if the amount of the Consideration has not been determined on or before
Completion, the Company must, in any event, deliver or transfer (as the
case may be) the Selected Strategic Assets and the Special Shareholder
must, within 20 Business Days after the amount of the Consideration has
been determined, pay the Consideration to the Company in accordance
with Article 15.8.11(a) above; or

(c) if the Special Shareholder fails to make due and punctual payment of the
Consideration or any amount payable by it in respect of Value Added
Tax in accordance with 15.8.11 (a) or (b) above (whichever shall apply)
the Special Sharcholder shall pay interest thereon (or on the unpaid part)
from the date 30 Business Days after the due date for payment until
payment at a rate equal to two per cent above the published base rate
from time to time of such London Clearing Bank as the Special
Shareholder may nominate for this purpose, such interest to run from
day to day.

VAT

The Consideration payable by the Special Shareholder is exclusive of Value
Added Tax. Where and to the extent properly chargeable, Value Added Tax
will be added to the Consideration and shall be payable by the Special
Shareholder. Value Added Tax shall be dealt with in accordance with
agreements in writing between the Company and the Special Shareholder.

Further assistance

The Company must, at the request and expense of the Special Shareholder,
execute such documents and do such acts and things as the Special
Shareholder may reasonably request for the purpose of vesting the Selected
Strategic Assets in the Special Shareholder (or its nominee) and for giving the
Special Shareholder the full benefit of this Article 15.8.

Term of Option

The Option to purchase any Strategic Asset comprising land is exercisable (in
accordance with its terms) at any time during such period as is permitted by
law for the time being. The Option to purchase any Strategic Asset not
comprising land is exercisable (in accordance with its terms) during the period
ending on the expiration of twenty-one years from the death of the survivor of
the descendants now living of Her Majesty Queen Elizabeth II,
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15.9

15.10

15.11

15.12

15.13

15.8.15 Maintenance of Strategic Assets

The Company must maintain, repair, rebuild, renew and/or replace (as may
from time to time be necessary) any Strategic Assets to the standard from time
to time specified by, and to the satisfaction of, the Special Sharcholder in
accordance with agreements in writing from time to time between the
Company and the Special Shareholder.

Breach

The rights of any third parties who contract with the Company will not be affecied by
any breach of Articles 15.3 or 15.4.1.

Variation

If an attempt is made to change any of the provisions set out in Article 15.2, to engage
in any activity in breach of Article 15.3 or Article 15.4 or to approve any of the events
listed in Article 15.7:

15.10.1 at a general meeting, on an ordinary resolution the Special Shareholder will
have no less than one vote more than the total number of all other votes cast
and, on a special resolution, it will have no less than one vote more than 25
per cent. of the total votes cast; or

15.10.2 by written resolution, the signature of the Special Shareholder to the resolution
is needed.

Qineti() Controlled Group

The Company will procure that any entity or arrangement which becomes a member of
the QinetiQ Controlled Group after the date of adoption of these Articles of Association
is established on terms which give the directors the right to require that the entity or
arrangement conducts itself in accordance with this Article 15 and Article 16
(Compliance Committee).

Variation

Failure to comply with any of the rights contained in this Article 15 will be deemed to
be a variation of the Special Shareholder’s rights.

Rights personal to Special Shareholder

Only the Special Shareholder has rights under this Article 15 and Article 16
(Compliance Committee) and these rights are in addition to any rights contained
elsewhere in these Articles.
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16.
16.1

16.2

16.3

16.4

16.5

17.
17.1

COMPLIANCE COMMITTEE

The Compliance Committee will be chaired by a non-executive director nominated by
the Board and approved by the Special Sharcholder. It will be comprised of its
chairman and at least one other non-executive director nominated by its chairman.

The Board will nominate a senior executive, to be known as the "Compliance
Implementation Director”, to be responsible for the effective application of the
Compliance System within the QinetiQ Controlled Group and another senior executive,
to be known as the "Compliance Audit Director”, to be responsible for auditing the
effective application of the Compliance System within the QinetiQ Controlled Group
and to report on such audits to the Compliance Committee. The Compliance
Committee can ask either or both of these senior executives, or any personnel of any
member of QinetiQ Controlled Group, to attend any part of a meeting of the
Compliance Committee.

The Compliance Committee will meet quarterly during each financial year and
additionally as required.

The Compliance Committee will report on the effectiveness of the Compliance System
in ensuring the application of the Compliance Principles in the Company's annual
report and accounts,

For the avoidance of doubt, if at any time, a member of the QinetiQ Consolidated
Group has established and continues to have an operating compliance committee with
the same functions as those proscribed by this Article 16 that compliance committee
shall be deemed to be the Compliance Committee for the purposes of these Articles.

GENERAL PROVISIONS

Shareholders’ meetings and resolutions

17.1.1  Regulation 37 of Table A is modified by the deletion of the words "eight
weeks" and the substitution for them of the words "28 days" and by the
insertion of the words "or the Carlyle Director or the MoD Director each
acting alone" after the second word of that regulation.

17.1.2  The consent of the Special Shareholder must be obtained for the holding of a
general meeting of the Company on short notice in accordance with
Regulation 38(a) or 38(b) of Table A. In the event that the Special
Shareholder is accidentally or deliberately not given notice of a meeting this
will (unless the Special Shareholder agrees otherwise) invalidate any
proceedings conducted at that meeting.

17.1.3 A corporation which is a member of the Company may, by resolution of its
directors or other governing body, authorise such person as it thinks fit to act
as its representative at any meeting of the Company or at any meeting of any
class of members of the Company. The person so authorised is entitled to
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17.1.4

17.1.5

17.1.6

17.1.7

17.1.8

17.1.9

17.2  Number

exercise the same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual member.

A resolution put to the vote at a meeting shall be decided on a show of hands
unless, before, or on the declaration of the result itself, a poll is duly
demanded. A poll may be demanded by the chairman or by any member
present in person or by proxy and entitled to vote and regulation 46 of
Table A is modified accordingly.

Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special or extraordinary resolution is also effective for that
purpose, and where an extraordinary resolution is expressed to be required for
any purpose, a special resolution is also effective for that purpose.

Regulation 53 of Table A is modified by the addition at the end of the
following sentence: "If a resolution in writing is described as a special
resolution or as an extraordinary resolution it shall have effect accordingly.”

Regulation 57 of Table A is modified by the inclusion after the word "shall"
of the phrase "unless the directors otherwise determine”.

Regulation 59 of Table A is modified by the addition at the end of the
following sentence: "Deposit of an instrument of proxy shall not preclude a
member from attending and voting at the meeting or at any adjournment of it."

Regulation 62 of Table A is modified by the deletion in paragraph (a) of the
words "deposited at” and by the substitution for them of the words "left at or
sent by post or by facsimile transmission to", by the substitution in paragraph
(a) of the words "one hour" in place of "48 hours” and by the substitution in
paragraph (b) of the words "one hour” n place of "24 hours".

of directors

Unless otherwise agreed by MoD and Carlyle, the number of directors is not subject to
any maximum oI minimum.

17.3  Alernaie directors

17.3.1
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Any director is entitled, subject to the approval of the Board, to appoint any
person to attend, speak and vote on behalf of that director at any one or more
meetings of the Board, provided that no person may act as an alternate
pursuant to this article 17.3 unless that person (i) has been granted appropriate
MoD security clearance as determined by MoD prior to such appointment and
such clearance has not been withdrawn and (ii) has no relevant conflict of
interest as determined by MoD. Regulation 65 of Table A is modified
accordingly.
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17.3.2

17.3.3

An alternate director who is absent from the United Kingdom is entitled to
receive notice of all meetings of directors and meetings of committees of
directors and regulation 66 of Table A is modified accordingly.

Regulation 68 of Table A is modified by the addition at the end of the
following sentence: "Any such notice may be left at or sent by post or
facsimile transmission to the office or such other place as may be designated
for the purpose by the directors."

17.4  Appointment, retirement and removal of directors

17.4.1

17.4.2

1743

The directors are not subject to retitement by rotation and any reference in
any regulation of Table A to retirement by rotation is to be disregarded.

A person appointed by the directors to fill a vacancy or as an additional
director need not retire from office at the annual general meeting next
following his appointment and the last two sentences of regulation 79 of Table
A are deleted.

Save as otherwise agreed between MoD and Carlyle from time to time, the
holders of a majority of the shares giving the right to vote at general meetings
may at any time and from time to time by serving notice on the Company
remove any director from office and appoint any person to be a director. A
removal or appointment takes effect when the notice is received by the
Company or on a later date specified in the notice.

17.5 Disqualification and removal of directors

The office of a director shall be vacated:

17.5.1

17.5.2

17.5.3

17.5.4

17.5.5

17.5.6

17.5.7
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it he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director;

if he becomes bankrupt or makes any arrangement or composition with his
creditors generally;

if he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director;

if he resigns his office by notice in writing to the Company;

if he has for more than six consecutive months been absent without permission
of the directors from meetings of directors held during that period and his
alternate director (if any) has not during such period attended any such
meetings instead of him, and the directors resolve that his office be vacated;

in such other circumstances as MoD and Carlyle agree from time to time; or

if the provisions of Article 17.4.3 apply.
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17.6  Proceedings of directors

17.6.1

[7.6.2

17.6.3

17.6.4

17.6.5

17.6.6
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Regulation 88 of Table A is modified by the exclusion of the third sentence
and the substitution for it of the following sentence: "Every director shall
receive notice of a meeting, whether or not he is absent from the United
Kingdom. A director may waive the requirement that notice be given to him
of a Board meeting, either prospectively or retrospectively.”

A director may, and the secretary of the Company at the request of a director
shall, call a meeting of the directors.

A director or his alternate may validly participate in a meeting of the directors
or a committee of directors through the medium of conference telephone or
similar form of communication equipment if all persons participating in the
meeting are able to hear and speak to each other throughout such meeting. A
person participating in this way is deemed to be present in person at the
meeting and is counted in a quorum and entitled to vote. Subject to the Act,
all business transacted in this way by the directors or a committee of the
directors is for the purposes of the Articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of the
directors although fewer than two directors or alternate directors are
physically present at the same place. The meeting is deemed to take place
where the largest group of those participating is assembled or, if there is no
such group, where the chairman of the meeting then is.

Unless otherwise agreed by the MoD and the Carlyle Director, the parties
shall procure that Board meetings shall be convened and held at 2 location in
the United Kingdom mutually convenient to the MoD and to the Carlyle
Director at least twelve times in each financial year of the Company.

Each Board meeting shall, whenever practicable, be convened by a notice sent
to all directors (or their alternates) entitled to receive notice of such meetings
not later than five business days before the meeting (and no such Board
meeting shall be held unless not less than three days notice of such meeting
has been given in accordance with this Article 17.6.5). Every such notice
shall be accompanied by a written agenda specifying (in reasonable detail) the
matters to be raised at the meeting together with copies of all papers to be put
before the meeting. Unless otherwise agreed by the Carlyle Director and the
MoD in writing in a particular case, no resolution relating to any business may
be proposed or passed at any Board meeting unless the nature of the bhusiness
is specified in the agenda for such meeting. Breach of this Article 17.6.5 shall
not effect the validity of any meeting of the directors which has otherwise
been validly convened.

The quorum for meetings of the Board of directors shall be two directors (one
of which must be the Carlyle Director or his duly appointed alternate). No
business shall be transacted at the meeting of the directors unless a quorum is
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17.7

17.8

17.9

17.10

present. If a quorum is not present at the time when any business is to be
considered any director may require that the meeting be reconvened. At least
five business days notice of the reconvened meeting must be given of any such
reconvened meeting unless all the directors agree otherwise.

17.6.7 If and for so long as there is a sole director, he may exercise all the powers
conferred on the directors by the Articles by resolution in writing signed by
him, and regulations 88, 89, 91 and 93 of Table A and Article 17.6.2 shall not

apply.

17.6.8  Without prejudice to the obligation of any director to disclose his interest in
accordance with section 317 of the Act, save as MoD and Carlyle may
otherwise agree, a director may vote at a meeting of directors or of a
committee of directors on any resolution concerning a matter in which he has,
directly or indirectly, an interest or duty. The director shall be counted in the
quorum present when any such resolution is under consideration and if he
votes his vote shall be counted.

17.6.9  Resolutions of the directors shall be decided by majority of the votes cast and
each director shall have one vote.

17.6.10 A resolution in writing signed by all the directors shall be valid and effective
for all purposes as a resolution passed by the directors at a meeting duly
convened, held and constituted.

The Carlyle Director and the MoD Director (and any observers to be appointed by
Carlyle and/or MoD) shall be appointed as agreed between Carlyle and MoD.

Borrowing powers of directors

Save as agreed between MoD and Carlyle from time to time, the directors may
exercise all the powers of the Company to borrow and raise money and to mortgage
and charge all or any part of the undertaking, property and uncalled capital of the
Company and, subject to the provisions of the Act, to issue debentures and other
securities, whether outright or as collateral security for any debt, liability or obligation
of the Company or of any third party.

Dividends

The directors may deduct from any dividend or other moneys payable to a person in
respect of a share any amounts due from him to the Company on account of a call or
otherwise in relation to a share. The Special Sharcholder shall not be entitled to a
dividend in respect of the Special Share.

Capitalisation of profits

The directors may, with the authority of an ordinary resolution of the Company,
resolve that any shares allotted under regulation 110 of Table A to any member in
respect of a holding by him of any partly paid shares rank for dividends, so long as
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those shares remain partly paid, only to the extent that those partly paid shares rank for
dividend and regulation 110 of Table A is modified accordingly.

17.11 Notices

17.11.1

17.11.2

17.11.3
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Notices by the Company

(a)

(b)

(c)

General

Any notice required by these Articles to be given by the Company to the
members or any of them may be delivered or sent by any visible form on
paper, including a notice sent by post or courier, or by telex, facsimile
or e-mail addressed to him either:

()  at his registered address as appearing in the register of members;
or

(i) at an e-mail address or telex or facsimile number which is notified
by the member to the Company or which the Company or the
Board has previously used to contact such Person, PROVIDED
THAT such person has not given notice to the secretary (or, if
there is none at that time, the Chairman) specifically requesting
that no-e-mail address or telex or facsimile number be used for the
purposes of this Article.

Addresses outside the United Kingdom

A member is entitled to receive notices from the Company
notwithstanding that his registered address as appearing in the register of
members is outside the United Kingdom (in such case notice shall be
given by post, courier, telex, facsimile or e-mail).

Joint Shareholders

In the case of joint shareholders of a Share, notices shall be given to that
one of the joint holders whose name stands first in the register of
members and notice given to him shall be sufficient notice to all the joint
holders.

Regulation 112 of Table A is modified by the deletion of the last sentence and
the substitution for it of the following: "A member whose registered address is
not within the United Kingdom shall be entitled to have notices given to him at
that address.”

Manner of service of notice to the Company

Any notice 1o be served by a member of the Company upon the Company may
be served by any of the methods referred to in Article 17.11.1 and if delivered
personally or sent by post shall be addressed to the registered office of the
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Company of if sent by telex, facsimile or e-mail shall be sent to such other
number or address as appears in the Company’s letter heading or which is
notified by the Company to the members for that purpose.

17.11.4  Time of service
Any notice or document shall be deemed to have been served:
(@) if personally delivered, at the time of delivery; or

(b) if sent by pre-paid first class post to an address in the United Kingdom,
two business days after posting, or if despatched by airmail to an address
outside the United Kingdom six business days after posting; or

{c) if sent by facsimile process, when confirmation of its transmission has
been recorded by the sender's facsimile machine, provided that if this is
after 5.00 p.m. on any business day it shall be deemed to have been
served at 10.00 a.m. on the immediately following business day; or

(d) if given by e-mail under any provision of these Articles, when the e-mail
notice leaves the e-mail gateway server of the sender, the onus being on
the sender to demonstrate that such e-mail has left its server.

17.11.5  Proving service

In proving service of a notice or document, it shall be sufficient to prove that
delivery was made or that the envelope containing the notice or document was
properly addressed and sent by post or courier or that the telex, facsimile or e-
mail message was properly addressed and despatched, as the case may be.

17.11.6  Service on dead or bankrupt members
(a) General

Any notice or document delivered or sent in accordance with these
Articles shall, notwithstanding that the member is then dead or bankrupt
and whether or not the Company has notice of his death or bankruptcy
be deemed to have been duly served in respect of any share registered in
his name as sole or joint holder, unless at the time of the service of the
notice or document his name has been removed from the register as the
holder of the share.

() Effect of service

Service of a notice in the manner referred to in Article 17.11.1 shall for
all purposes be deemed a sufficient service of the notice or document on
all persons interested in the share (whether jointly with or as claiming
through or under him).
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17.11.7

17.11.8

17.11.9

Successors in title bound

Every person who by operation of law, transfer or other means becomes
entitled to any share shall be bound by every notice in respect of the share
which, prior to his name and address being entered in the register of
members, has been duly given to the person from whom he derives his title
other than a notice given under Section 212 of the Act.

Regulation 116 of Table A is modified by the deletion of the words "within
the United Kingdom".

Where the Articles require notice to be given by the holders of a stated
percentage of shares, notice may consist of several documents in similar form
each signed by or on behalf of one or more shareholders.

17.12 Indemnity

17.12.1

17.12.2

Subject to the provisions of the Act, but without prejudice to an indemnity to
which he may otherwise be entitled, every director, alternate director or
secretary of the Company shall be and be kept indemnified out of the assets of
the Company against all costs, charges, losses and liabilities incurred by him
in the proper execution of his duties or the proper exercise of his powers,
authorities and discretions including, without limitation, a liability incurred
defending proceedings (whether civil or criminal} in which judgment is given
in his favour or in which he is acquitted or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or in
connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase and
maintain insurance for the benefit of a person who is a director, alternate
director, secretary or auditor, or former director, alternate director, secretary
or auditor, of the Company or of a company which is a subsidiary of the
Company or in which the Company has an interest (whether director or
indirect), or who is or was trustee of a retirements benefit scheme or another
trust in which a director, alternate director or secretary or former director,
alternate director or secretary is or has been interested, indemnifying him and
keeping him indemnified against liability for negligence, default, breach of
duty or breach of trust or any other liability which may lawfully be insured
against by the Company.

18.  RELATIONSHIP TO FINANCING DOCUMENTS

18.1 Each of these Articles is subject to the terms of the intercreditor arrangeinents imposed
on the Company and MoD pursuant to the Facilities Agreement and the MoD Direct
Agreement (the "Intercreditor Arrangements"), which terms shall prevail to the

London-1/873322/15

-45 - C5640/00050




extent that they conflict with these Articles and nothing in these Arficles shall restrict
the exercise of any power under the Intercreditor Arrangements.

18.2 Notwithstanding any other provision of these Articles, no payment shall be made by
the Company in respect of any shares or share capital (whether by way of dividend,
distribution, purchase or redemption, or by way of reduction or return of share capital)
if such payment is prohibited or restricted by the terms of Facilities Agreement
provided that any such payment may be made once the relevant prohibition or
restriction in the Facilities Agreement ceases to apply.
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Company No. 4586941

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS IN WRITING
of

QINETIQ HOLDINGS LIMITED

Sir Johpn Chisholm, Graham Love and CEP Investment Administration Limited, being all the
members of the Company who at the date of these resolutions are entitled to attend and vote at
a general meeting of the Company, RESOLVE, in accordance with section 381A of the
Companies Act 1985, to pass the following as written resolutions:

SPECIAL RESOLUTIONS

1. THAT the Company reclassify the existing 1 issued ordinary share of £1 in the capital
of the Company held by Sir John Chisholm into 1 convertible "D ordinary share of
£1, having the rights set out in the new articles of association of the Company to be
adopted pursuant to resolution & {the "New Articles");

2. THAT the Company reclassify the existing 1 issued ordinary share of £1 in the capital
of the Company held by Graham Love into 1 convertible "D" ordinary share of £1,
having the rights set out in the New Atticles;

3. THAT the Company subdivide the existing 1 issued ordinary share of £1 in the capital
of the Company held by CEP Investment Administration Limited (as general partner
for and on behalf of CQ Limited Partnership) into 100 ordinary shares of 1p each, such
shares to be reclassified into 100 convertible "A™ ordinary shares of 1p each, having
the rights set out in the New Articles;

4. THAT the Company subdivide the 997 unissued ordinary shares of £1 each in the
Company into 997,000 ordinary shares of 1p each, and reclassify such shares into
convertible "A" ordinary shares of lp each, having the rights set out in the New
Articles;
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6.1

6.2

6.3

6.4

5.5

6.6

6.7

6.8

6.9

6.10

6.11

THAT the Company increase its authorised share capital from £1,000 to
£114,697,240.53;

THAT the Company create;

11,453,567 new convertible "A" ordinary shares of 1p each;
11,553,367 first deferred shares of 1p each;

966,733 new convertible "B” ordinary shares of Ip each;

425,960 new convertible non-voting “A" ordinary shares of £1 each;
37,040 new convertible non-voting "B" ordinary shares of £1 each;
450,489 new convertible "C" ordinary shares of £1 each;

450,489 second deferred shares of £1 each;

554,998 new "D" ordinary shares of £1 each;

3,752,686 convertible preferred shares of 1p each;

112,500,000 redeemable cumulative preference shares of £1 each; and
1 special rights redeemable share of £1,

each having the rights in the New Articles;

THAT the directors be generally and unconditionally authorised, pursuant to section 80
of the Companies Act 1985 (the "Act"), to exercise all powers of the Company to allot
relevant securities {within the meaning of that section) up to an aggregate nominal
amount of £114,690,243.53 for a period expiring (unless previously renewed, varied or
revoked by the Company in general meeting) on the date falling five years from the
date of passing of this resolution but the Company may make an offer or agreement
which would be or might require relevant securities fo be allotted after expiry of this
authority and the directors may allot relevant securities pursuant to that offer or
agreernent,

THAT the Company adopt new articles of association in the form attached; and

THAT seetion 89 of the Act shall not apply to the allotment of equity securities {(within
the meaning of section 94(2) of the Act) pursuant to the authority conferred by
resolution 7.

ORDINARY RESOLUTION

THAT the Rules of the QinetiQ Holdings Execntive Share Option Scheme a copy of which are
attached to these resolutions and signed by the Chairman of the Meeting for the purposes of
identification be and are hereby approved and adopted (but subject to such further
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modification, if any, as may be necessary to obtain the approval of the Board of the Inland
Reveme thereto within the terms of the Income and Corporation Taxes Act 1988) and the
hoard of directors of the Company he authorised to do all such other acts and things as they
may consider necessary to carry the same into effect.

DATED: 28 1L-9%
1
SIGNED; %«@'U\’V\
SIR JOHN CHISHOLM

SIGNED: Atr P A,
GRAHLAM LOVE
vl Coner Q A‘Rmm)

SIGNED:

CEP INVESTMENT ADMINISTRATION LIMITED

London-1/922896/02 -3- C5640/00050






