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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4586941

The Registrar of Companies for England and Wales hereby certifies that

QINETIQ HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 11th November 2002
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JORDANS

Please complete in fypescript, . . .- . .
or in bold biack capitals Declaration on application for registration

CHFPOO1

Company Name in full Q IN C‘—'/_/Q HODINGS L 17 eED

t, | MARK DAVID ANDERSON signing on behalf

of | SWIFT INCORPORATIONS LIMITED

do solernly and sincerely declare that | am a * [Soicitorengzgedrte

T Please delete as appropriate femration-el-the-sarmpany] [person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the

Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of metters
precedent and incidental to it have been complied with.

And I make this solemn Declaration conscientiously believing the same to
be frue and by virtue of the Statutory Declarations Act 1835.

Declarant’s signature _{ﬂ %f,—-——

Declared at {17 HEATH ROAD TWICKENHAM MIDDLESEX TWI1 4AW

Day Month Year
on [/ /] /1 /]|2101012

* Please print name. ' before me® | GEORGE KEPPE
Signedd—————> 77— Datelrf (- 11 2007
A Gumissiowsnionguirsonkivnmmiviveniusivevitinsivse Solicitor
Please give the name, address, JORDANS LIMITED
telephone number and, if available,
a DX number and Exchange of 20-22 BEDFORD ROW LONDON
the person Companies House should
contact if there is any query. WCIR 4J5 Tel 020 7400 3333
DX number DX exchange
When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House receipt date barcode Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised June 1998 for companies registered in Scotland DX 235 Edinburgh

JFLOO39 / Rev 5.3 10/99
JLOREV NS/2000
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JORDANS

Please complete in typescript,
or in bold black capitals.

CHFPOO1
Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not
acceptable)

Post town
County / Region

If the memorandum is delivered by an
agent

for the subscriber{s} of the memorandum
mark the box opposite and give the agent's
name and address. Agent's Name

Address

Post town

County / Region

Number of continuation sheets
attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

DUNETID HOLDINGS L 1717 €D

£5 BuckiNGHAM EATE

Lc‘a/\f@of‘/

Postcode | §iv /4 6D

X

JORDANS LIMITED

20-22 BEDFORD ROW

LONDON

Postcode | WCIR 4JS

JORDANS LIMITED
20-22 BEDFORD ROW LONDON

WCIR 438 Tel 020 7400 3333

DX number DX exchange

Compantes House receipt date barcode

Form revised July 1998

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotiand DX 235 Edinburgh

JLOND 2000

JFLO035a/Rev 5.4 10/99




Company Secretary (seentes 1-5
Company name

NAME  .siyie / Title

Forename(s)
* Voluntary details

Surname
Previous forename(s)

Previous surname(s)
Address

Usual residential address
For a corporation, give the
registered or principal office

address, Post town

County / Region

Country

Consent signature

Directors (seenotes 1.5
Please list directors in alphabetical order
NAME  *Style/ Title
Forename(s)

Surname

Previous
forename(s)
Previous surname(s)
Address

Usual residential address
For a corperation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

|

*Honours etc

]

SWIFT INCORPORATIONS LIMITED

— e

l

1 MITCHELL LANE ]
BRISTOL

Postcodel BS1 6BU ’
ENGLAND

| consent to act as secretary of the company named on page 1

il %g/ Date| //. //- 2502

|*Honours etcl

INSTANT COMPANIES LIMITED

1 MITCHELL LANE
—_— e
BRISTOL

Postcode_1251 6BU= _—j
ENGLAND _ R —
Day Month Year
| | | Nationality ‘UKREGISEE_RED |

COMPANY REGISTRATION AGENT

NONE

rl

I consent to act as director of the company named on page 1

Consent signature ﬁ Date |/~ (- ZQ02
This section is signed by an
agent on behalf of Signed @' Date (- 1f- Zoue
all subscribers
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

QINETIQ HOLDINGS LIMITED

1. Name

1.1 The Company’s name is "QINETIQ HOLDINGS LIMITED”.

2. Registered Office

2.1 The Company’s registered office is to be situated in England and Wales.

3. Objects

3.1 The Company’s object is to carry on business as a general commercial company and
accordingly to carry on any trade or business whatsoever and so that the company has power
to do all such things as are incidental or conducive to the carrying on of any trade or business
by it and in addition and without prejudice to the generality of the foregoing the further objects
for which the Company is established are:

(A)

Simmons3mSd0o1

Ta carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and general financiers, brokers
and agents, commission agents, importers and exporters, manufaciurers, retailers,
wholesalers, buyers, sellers, distributors and shippers of, and dealers in all products,
goods, wares, merchandise and produce of every description, to participate in,
undertake, perform and carry on all kinds of commercial, industrial, trading and financial
operations and enterprises; to carry on all or any of the businesses of marketing and
business consultants, advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists, railway, shipping and
forwarding agents, shippers, traders, capitalists and financiers either on the Company’s
own account or otherwise, printers and publishers; haulage and transport contractors,
garage proprietors, operators, hirers and letters on hire of, and dealers in motor and
other vehicles, craft, plant, machinery, tools and equipment of all kinds; and to
purchase or otherwise acquire and take over any businesses or undertakings which
may be deemed expedient, or to become interested in, and to carry on or dispose of,
remove or put an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

~8555127




(B)

\®

(D)

(B)

(F)

&)

(H)

()

(K)

(L)

(M)

SimmonsSmSdQ1

To acquire and assume for any estate or interest and to take options over, construct,
develop or exploit any property real or personal, and rights of any kind and the whole
or any part of the undertaking, assets and liabilities of any person and to act and carry
on business as a holding company.

To manufacture, process, import, export, deal in and store any goods and other things
and to carry on the business of manufacturers, processors, importers, exporters and
storers of and dealers in any goods and other things.

To acquire and exploit lands, mines and mineral rights and tc acquire, explore for and
exploit any natural resources and to carry on any business involving the ownership or
possession of land or other immovable property or buildings or structures thereon and
to construct, erect, install, enlarge, alter and maintain buildings, plant and machinery
and to carry on business as builders, contractors and engineers.

To provide services of all descriptions and to carry on business as advisers,
consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and of any other person and
to carry on the business of advertisers or advertising agents or of a marketing and
selling organisation or of a supplier, wholesaler, retailer, merchant or dealer of any kind.

To provide technical, cultural, artistic, educational, entertainment or business material,
facilities or services and to carry on any business involving any such provision.

To lend money, and grant or provide credit and financial accommodation, to any person
and to carry on the business of a banking, finance or insurance company.

To invest money of the Company in any investments and to hold, sell or otherwise deal
with such investments, and to carry on the business of a property or investment
company.

To acquire and carry on any business carried on by a subsidiary or a holding company
of the Company or another subsidiary of a holding company of the Company.

To enter into any arrangements with any government or authority or person and to
obtain from any such government or authority or person any legislation, orders, rights,
privileges, franchises and concessions and to carry out, exercise and comply with the
same.

To borrow and raise money and accept money on deposit and to accept, draw, make,
create, issue, execute, discount, endorse, negotiate and deal in bills of exchange,
promissory notes and other instruments and securities, whether negotiable or
otherwise and to engage in currency exchange and interest rate transactions, including
but not limited to dealings in foreign currency, spot and forward rate exchange
contracts, futures, options, forward rate agreements, swaps, caps, floors, collars and
any other foreign exchange or interest rate hedging arrangements and such other
instruments as are similar to, or derived from any of the foregoing whether for the
purpose of making a profit or avoiding a loss or managing a currency or interest rate
exposure or any other exposure or for any other purpose and to enter into any
guarantee, contract of indemnity or suretyship.

To enter into any guarantee, contract of indemnity or suretyship and in particular
(without prejudice to the generality of the foregoing) to guarantee, support or secure,
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(N)

(O)

(P)

(Q)

(R)

(S)

SimmonsSmSd01

with or without consideration, the performance of any obligations or commitments of,
and the repayment or payment of the principal amounts of and any premiums, interest,
dividends and other moneys payable on or in respect of any securities or liabilities of,
any person, including (without prejudice to the generality of the foregoing) any
subsidiary or holding company of the Company or another subsidiary of a holding
company of the Company or otherwise associated with the Company, and to secure
or discharge any debt or obligation in any manner and in particular (but without
prejudice to the generality of the foregoing) by mortgages of or charges upon all or any
part of the undertaking, property and assets (present and future) and uncalled capital
of the Company or by the creation and issue of securities or in any other manner or any
combination thereof.

To amalgamate or enter into partnership or any profit-sharing arrangement with, or to
co-operate or participate in any way with, or to take over or assume any obligation of,
or to assist or subsidise any person.

To apply for and take out, purchase or otherwise acquire any trade and service marks
and names, designs, patents, patent rights, inventions and secret processes and to
carry on the business of an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let on rent, share of profit, royalty or otherwise,
grant licences, easements, options, servitudes and other rights over, and in any other
manner deal with, or dispose of, all or any part of the undertaking, property and assets
(present and future) of the Company for any consideration and in particular (without
prejudice to the generality of the foregoing) for any securities.

To issue and allot securities of the Company for cash or in payment or part payment
for any real or personal property purchased or otherwise acquired by the Company or
any services rendered to the Company or as security for any obligation or amount (even
if less than the nominal amount of such securities) or for any other purpose.

To give any remuneration or other compensation or reward for services rendered or to
be rendered in placing or procuring subscriptions of, or otherwise assisting in the issue
of, any securities of the Company or in or about the formation of the Company or the
conduct or course of its business, and to establish or promote, or concur or participate
in establishing or promoting, any company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securities of any company, fund or trust and
to carry on the business of company, fund, trust or business promoters or managers
and of underwriters or dealers in securities, and to act as director of and as secretary,
manager, registrar or transfer agent for any other company and to act as trustees of
any kind and to undertake and execute any trust.

To pay all the costs, charges and expenses preliminary or incidental to the promotion,
formation, establishment and incorporation of the Company, and to procure the
registration or incorporation of the Company in or under the laws of any place outside
England.

To grant pensions, annuities, gratuities and superannuation or other allowances and
benefits, including allowances on death, to any directors, officers or employees or
former directors, officers or employees of the Company or any company which at any
time is or was a subsidiary or a holding company of the Company or another subsidiary
of a holding company of the Company or otherwise associated with the Company or of
any predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service or services have
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directly or indirectly been of benefit to the Company or who the Company considers
have any moral claim on the Company or to their relations, connections or dependants,
and to establish or support any associations, institutions, clubs, schools, building and
housing schemes, funds and trusts, and to make payments towards insurances or
other arrangements likely to benefit any such persons or otherwise advance the
interests of the Company or of its Members, and to subscribe, guarantee or pay money
for any purpose likely, directly or indirectly, to further the interests of the Company or
of its Members or for any national, charitable, benevolent, educational, social, public,
general or useful object.

(U} To purchase and maintain for any director, other officer or auditor of the Company
insurance against any liability against which the Company may lawfully insure any such
persons including (without prejudice to the generality of the foregoing) any liability
which by virtue of any rule of law would attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he may be guilty in relation to the
Company.

(V) To cease carrying on or wind up any business or activity of the Company, and to cancel
any registration of and to wind up or procure the dissolution of the Company in any
state or territory.

(W)  To distribute any of the property of the Company among its creditors and Members in
specie or kind.

{X) To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors, trustees or otherwise and by or through trustees, agents
or otherwise and either alone or in conjunction with others.

{Y) To carry on any other business or activity and do anything of any nature which in the
opinion of the Company is or may be capable of being conveniently carried on or done
in connection with the above, or likely directly or indirectly to enhance the value of or
render more profitable all or any part of the Company’s undertaking, property or assets
or otherwise to advance the interests of the Company or of its Members.

{Z) To do all such other things as in the opinion of the Company are or may be incidental
or conducive to the attainment of the above objects or any of them.

AND it is hereby declared that in this clause “company’, except where used in reference to this
Company, shall include any partnership or other bedy of persons, whether incorpeorated aor not
incorporated, and whether formed, incorporated, domiciled or resident in the United Kingdom
or elsewhere, “person” shall include any company as well as any other legal or natural person,
“subsidiary” and “holding company” shall include, respectively, “subsidiary undertaking” and
“parent undertaking®, “securities” shall include any fully, partly or nil paid or no par value share,
stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or obligation, "and” and “or’ shall mean “and/or”
where the context so permits, “other” and “otherwise” shall not be construed ejusdem generis
where a wider construction is possible, and the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so requires, be in any way limited
or restricted by reference to or inference from the terms of any other paragraph or the name
of the Company, but may be carried out in as full and ample a manner and shall be construed
in as wide a sense as if each of the said paragraphs defined the objects of a separate, distinct
and independent company.

SimmonsSmSdo1 ~8555127




4. Members’ Liability

41 The liability of the Members is limited.

5. Share Capital

5.1 The Company’s share capital is £1,000 divided into 1000 shares of £1 each, and the Company
shall have the power to divide the original or any increased capital into several classes, and
to attach thereto any preferential, deferred, qualified or other special rights, privileges,
restrictions or conditions.

SimmonsSmSd01 ~9555127




WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and addressaes of Subscribers Number of shares taken
by each Subscriber

1. For and on behalf of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

- One

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Cne

3. For and on behalf of
Bedford Nominees (U.K.) Ltd
20 Bedford Row
London WC1R 4JS

One

Total shares taken - Three

Dated 11th November 2002

Witness to the above Signatures:- Glenys Copeland
1 Mitchell Lane
Bristol BS1 6BU




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

QINETIQ HOLDINGS LIMITED

1. Table A

1.1 The Regulations in Table A in the Schedule to the Companies (Tables A to F) Regulations
1985, as amended at the date of adoption of these Articles (“Table A”), shall except where the
same are excluded or varied by or inconsistent with these Articles apply to the Company. No
other regulations set out in any statute or statutory instrument concerning companies shall
apply as regulations of the Company.

2. Interpretation

2.1 In these Articles unless the context otherwise requires:
"an Address” in relation to electronic communications includes any number or address used
for the purposes of such communications;
“these Articles” means these Articles of Association in their present form or as from time to
time altered;
the “Companies Acts” means every statute from time to time in force concerning companies
insofar as the same applies to the Company;
“Member” means a member of the Company;
every reference in Table A to the "Act” shall be construed as if the reference were to the
Companies Acts;
any words or expressions defined in the Companies Act 1985 in force at the date when these
Articles or any part thereof are adopted shall bear the same meaning in these Articles or such
other part {(as the case may be);
where for any purpose an ordinary resolution of the Company is required, a special or
extraordinary resolution shall also be effective, and where an exiraordinary resolution is
required a special resolution shall also be effective,

3. Unissued Share Capital

3.1 Subject to the provisions of the Companies Acts and these Articles and fo any direction to the
contrary which may be given by ordinary or other resolution by the Company, any unissued

5CT/AWC(004879) 7 LN:7EC858_5(1)
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3.2

3.3

3.4

4.1

5.1

6.1

6.2

shares of the Company (whether forming part of the original or any increased capital) shall be
at the disposal of the Directors who may offer, allot, grant options over or grant any right or
rights to subscribe for such shares or any right or rights to convert any security into such
shares or otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms and condition as the Directors may determine.

For the purposes of Section 80 of the Companies Act 1985, the Directors are generally and
unconditionally authorised to exercise all powers of the Company to allot relevant securities
as defined in the said section up to an aggregate nominal amount of £1,000. This authority
shall expire five years from the date of incorporation of the Company but may be previously
revoked or varied by the Company in general meeting and may from time to time be renewed
by the Company in general meeting for a further period not exceeding five years. The
Company may make an offer or agreement before the expiry of this authority that would or
might require relevant securities to be allotted after this authority has expired and the Directors
may allot relevant securities in pursuance of any such offer or agreement as if this authority
had not expired.

This Article shall not apply to redeemable shares which shall be governed by the provisions
of Article 4 of these Articles.

Sub-section (1) of section 89 and sub-sections (1) to (6) (inclusive) of section 90 of the
Companies Act 1985 shall not apply.

Redeemable shares

Subject to the provisions of the Companies Acts, any shares may, with the sanction of a
special resolution, be issued on terms that they are, or at the option of the Company or the
Member registered in respect of such shares are liable, to be redeemed on such terms and
in such manner as may be provided for by these Articles. Regulation 3 of Table A shall not

apply.

Transfers of Shares

The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or not it is a fully paid share. Regulation
24 of Table A shall not apply.

Notice of general meetings

Notice of every general meeting shall be given in any manner authorised by or under these
Articles to all Members other than such as, under the provisions of these Articles or the terms
of issue of the shares they hold, are not entitled to receive such notices from the Company,
provided that any Member may in writing or by electronic communication waive notice of any
meeting either prospectively or retrospectively and if he shall do so it shall be no objection to
the validity of such meeting that notice was not given to him.

No business shall be transacted at any General Meeting unless a quorum is present. Subject
to Article 6.3 below two persons entitied to vote upon the business to be transacted, each
being a Member or a proxy for a Member or duly authorised representative of a corporation,
shalt be a quorum.

SCT/AWC(004879) 8 LMN:TECB59_5(1)
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6.3

6.4

6.5

7.1

8.1

8.2

9.1

if and for so long as the Company has only one Member, that Member present in person or by
proxy or if that Member is a corporation by a duly authorised representative shall be a quorum.
Regulation 40 of Table A shall not apply.

If and for so long as the Company has only one Member and that Member takes any decision
which is required to be taken in General Meeting or by means of a written resolution, that
decision shall be as valid and effectual as if agreed by the Company in General Meeting save
that this Article shall not apply to resolutions passed pursuant to Sections 303 and 391 of the
Companies Act 1985,

Any decision taken by a sole Member pursuant to Article 6.4 above shall be recorded in writing
and delivered by that member to the Company for entry in the Company’s Minute Book.

Proceedings at general meetings

At any general meeting a poll may be demanded by the Chairman or by any Member present
in person or by proxy and Regulation 46 of Table A shall be varied accordingly.

Votes of Members

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every Member present in person and every person present as a
proxy for a Member or Members shall have one vote, and on a poll every Member shall have
one vote for each share of which he is the holder. Regulation 54 of Table A shail not apply.

The appointment of a proxy and the power of attorney or other authority (if any) under which
it is signed, or a notarially certified copy of such power or authority, shall, in the case of an
appointment in writing, be deposited at the registered office of the Company {or at such other
place in the United Kingdom as is specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relation to the meeting) not less than twenty-four
hours before the time for holding the meeting or adjourned meeting at which the person named
in the appointment proposes to vote, or handed to the Chairman of the meeting or adjourned
meeting before the commencement of such meeting or, in the case of an appointment
contained in an electronic communication, where an address has been specified in:

(A) the notice convening the meeting; or
(B) in any instrument of proxy sent out by the Company in relation to the mesting; or

Q) in any invitation contained in an electronic communication to appoint a proxy issued by
the Company in relation to the meeting

shall be received at such address not less than twenty-four hours before the time for holding
the meeting or adjourned meeting. In default, the appointment shall not be treated as valid.
Regulation 62 of Table A shall not apply.

Number of Directors

The maximum number and minimum number respectively of the Directors may be determined
from time to time by Ordinary Resolution in General Meeting of the Company. Subject to and
in default of any such determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever the minimum number of Directors
shall be one a sole Director shall have authority to exercise ail the powers and discretions by
Table A and by these Articles expressed to be vested in the Directors generally, and Article

SCT/AWC(D04879) [s] LN:7EC85% 5(1)
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10.

10.1

11.

12.

12.1

13.

13.1

13.2

15.2 of these Articles shall be read and construed accordingly. Regulation 64 of Table A shall
not apply.

Alternate Directors

An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as if he were a Director but shall not be entitled
to receive from the Company any fee in his capacity as an alternate Director except only such
part (if any) of the remuneration otherwise payable to the Director appeinting him as such
Director may by notice in writing to the Company from time to time direct and Regulation 66
of Table A shall be varied accordingly.

The seal

The Company may exercise all the powers conferred by the Companies Acts with regard to
having any official seal, or otherwise in relation to the execution of documents by the Company,
and such powers shall be vested in the Directors. Any document to which an official seal is
affixed shall be signed by such persons, if any, as the Directors may from time to time
determine and unless otherwise so determined shall be signed by a Director and by the
Secretary or a second Director. Any document to which an official seal is affixed or which is
otherwise executed by the Company shall be delivered at such time, and in such manner, as
the Directors may from time to time determine, and shall not be deemed to be delivered by the
Company soiely as a result of having been executed by the Company. Regulation 101 of Table
A shall not apply.

Delegation of Directors’ powers

The Directors may delegate any of their powers to committees consisting of such person or
persons (whether Directors or not) as they think fit. The Directors may also entrust to and
confer upon any Director any of the powers exercisable by them. Any such delegation may be
made upon such terms and conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers, and the Directors may from time
to time revoke, withdraw, alter or vary all or any of such powers. Subject toc any such terms,
conditions or restrictions, the proceedings of a committee with two or more members shall be
governed by these Articles regulating the proceedings of directors so far as they are capable
of applying. Regulation 72 of Table A shall not apply.

Appointment and retirement of Directors

Without prejudice to any other provisions of or incorporated in these Articles governing the
appointment and removal of Directors, any Member or Members holding a majority in nominal
value of such of the issued share capital for the time being of the Company as carries the right
of attending and voting at general meetings of the Company may by memorandum in writing
signed by or on behalf of him or them and delivered to the registered office of the Company
or tendered at a meeting of the Board, or of the Company in general meeting, or sent by
electronic communication, at any time and from time to time appoint any person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors or remove any
Director from office howsoever appointed.

The Directors and the Company by ordinary resolution shall each have power at any time and
from time to time to appoint any person to be a Director either to fill a casual vacancy or as an
addition to the existing Directors. Any Director 5o appointed shall (subject to Regulation 81 of

SCT/AWC(D0487%) 10 LN:7EC859_5(1)
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Table A and to the provisions of the Companies Acts) hold office untii he is removed pursuant
to these Articles.

13.3 Regulations 73 to 80 (inciusive), Regulation 81(e) and the last sentence of Regulation 84 of
Table A shall not apply.

14, Directors’ gratuities and pensions

14.1  The Directors on behalf of the Company may exercise all the powers of the Company to grant
pensions, annuities, gratuities and superannuation or other allowances and benefits in favour
of any person including any Director or former Director or the relations, connections or
dependants of any Director or former Director. A Director or former Director shall not be
accountable to the Company or the Members for any benefit of any kind conferred under or
pursuant to this Article and the receipt of any such benefit shali not disqualify any person from
being or becoming a Director of the Company.

15, Proceedings of Directors

15.1  The Directors may meet for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meetings shall be determined by a majority
of votes. In case of an equaiity of votes the chairman of the meeting shall have a second or
casting vote. A Director may, and the Secretary at the request of a Director shall, at any time
call a meeting of the Directors. Notice of any meeting of the Directors may be given by any
electronic communication, It shall not be necessary to give notice of a meeting of the Directors
to any Director for the time being absent from the United Kingdom unless:

(A) he has given fo the Company an address, whether within or outside the United
Kingdom, at which notices can he served on him; or

(B) in the opinion of the Secretary or Director calling the meeting it is possible at the time
notice is to be given to give him such notice by electronic communication and it will be
possible for him to participate in the meeting by telephone or other communication
equipment as referred to in Article 15.3 of these Articles.

Meetings may be held in any part of the world.

15.2 The quorum necessary for the transaction of the business of the Directors may be fixed from
time to time by the Directors and, unless so fixed at any other number, shall subject to the
provisions of Article 9.1 be two. An alternate Director shall, if his appoeintor is not present, be
counted in the quorum. A meeting of the Directors at which a quorum is present shali be
competent to exercise all powers and discretions for the time being exercisable by the
Directors. Any Director who ceases to be a Director at a meeting of the Directors may continue
to be present and act as a Director, and be counted in the quorum, until termination of the
meeting if no other Director ohjects and if otherwise a quorum of Directors would not be
present.

15.3 A Director shall be treated as present in person at a meeting of the Directors notwithstanding
that he is not physically present at the place where the meeting is held if he is in
communication with the meeting by conference telephone or other communication equipment
permitting each person physically present at or so in communication with the meeting to hear
and be heard by each other such person. Such a Director shall be counted in the quorum of
the meeting and shall be entitled to vote thereat,

SCT/AWC(004879) 1 1 LN:7EC859 5{1)
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15.4

15.5

16.

16.1

17.

17.1

Subject to the provisions of these Articles and provided a Director shall have disclosed such
interest in accordance with Regulation 85 of Table A, a Director shall be entitled to vote in
respect of any transaction, contract, arrangement or agreement with the Company in which he
is in any way, whether directly or indirectly, interested and if he shall do so his vote shall be
counted and he shall be taken into account in ascertaining whether a quorum is present. For
the purpose of this Article, an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of the Director and, in relation to an
alternate Director, an interest of his appointor shall be treated as an inferest of the alternate
Director without prejudice to any interest which the alternate Director has otherwise.

Regulations 88-89 (inclusive) and 94-98 (inclusive) of Table A shall not apply.
Notices

Any notice or other document (including a share certificate or other document of title) may be
served on or delivered to any Member by the Company either personally or by sending it
through the post in a prepaid letter addressed to such Member at his registered address as
appearing in the Register of Members, or by delivering it to or leaving it at such registered
address, addressed as aforesaid, or {except for a share certificate or other document of title)
by giving it using electronic communications to an address notified to the company for that
purpose by the Member. In the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Any notice or other document served
or delivered in accordance with these Articles shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt or otherwise under any legal
disability or incapacity and whether or not the Company had notice thereof. Any such notice
or other docurment sent by first-class post shall be deemed to have been served or delivered
on the day after the day when the same was put in the post, and in proving such service or
delivery it shall be sufficient to prove that the notice or document was properly addressed,
prepaid and put in the post. Any such notice or other document sent by an electronic
communication shall be deemed to have been served 48 hours after the same was sent and
proof that the same was sent in accordance with guidance issued by the Institute of Chartered
Secretaries and Administrators shall be conclusive evidence that the notice was given.
Regulations 112, 115 and 116 of Table A shall not apply.

Winding up

If the Company shall be wound up (whether the liquidation is voluntary, under supervision, or
by the Court) the tiquidator may, with the authority of an extraordinary resolution and subject
to any provision sanctioned in accordance with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of the assets of the Company
{whether they shall consist of property of the same kind or not) and may, for such purpose, set
such values as he deems fair upon any assets to be divided as aforesaid and may determine
how such division shall be carried out as between the Members or different classes of
Members. The Liquidator may, with the like authority, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of Members as the Liquidator with the like authority
shall think fit, and the liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shares or other property in respect
of which there is a liability and the Liguidator may make any provision referred to in and
sanctioned in accordance with the provisions of the Companies Acts. Regulation 117 of Table
A shall not apply.
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18. indemnity

18.1  Subject to the provisions of the Companies Acts, the Company may purchase and maintain
for any of the Company’s Directors, alternate Directors, Auditors, Secretaries and other officers
insurance against any liability which by virtue of any rule of law would otherwise attach to any
such person in respect of any negligence, default, breach of duty or breach of trust of which
he may be guilty in relation to the Company and (whether or not any such insurance is
effected) every such person shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge
of his duties or in relation thereto including any liability incurred by him in defending any
proceedings, civil or criminal, that relate to anything done or omitted or alleged to have been
done or omitted by him as an officer or employee of the Company and in which judgment is
given in his favour (or the proceedings otherwise disposed of without any finding or admission
of any material breach of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act or omission in
which relief is granted by the Court. Regulation 118 of Table A shall not apply.
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Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

3. For and on behalf of
Bedford Nominees (U.K.) Ltd
20 Bedford Row
London WC1R 4J8

P

Al

Dated 11" November 2002

Witness to the above Signatures:-

Glenys Copeland
1 Mitchell Lane
Bristol BS1 6BU




b !

Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointment as director
form

NAME *Style / Title
Notes on completion
appear on reverse. Forename(s)
Sumame
Previous
Forename(s)
11 Tick this box if the Usual residential
addr_ess shown is & address tt
service address for
the beneficlary of a
Confidentiality Order Post town
granted under the
provisions of section .
7238 of the County / Region
Companies Act 1985
tNationality
TOther directorships

(additional space overleaf)

* Voluntary defails. Consent signature

t Directors only.
**Delete as appropriate

Signed

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.
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COMPANIES HOysE 06:‘12:52

Laserform International 6/02

288a

APPOINTMENT of director or secretary

(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c})

4586941

QINETIQ HOLDINGS LIMITED

Day Month Year Day Month Year

tDate of
Birth

0|3 112

2191212 o Il el

1,96 6
| “f |

Please mark the appropriate box. If appointment

X as secretary is as a director and secrefary mark both boxes.
MR *Honours etc
GLENN ALLEN
YOUNGKIN
Previous

Surmame(s)
18 EDWARDES SQUARE
LONDON Postcode | W8 6HE

Country | UNITED KINGDOM

AMERICAN TBusiness cccupation INVESTMENT ADVISOR

SEE ATTACHED SHEET

| consent to act as ** director / seeretary of the above named company

/A %A Date| 3/ 2/0z
A direoter, secretary gxﬁst sign the form below.
/ ﬁ/ﬁ}-—h_._. Date| 3 /i~ fog.

(** a director / secretary / agministrator / administrative receiver / receiver manager / receive

Clifford Chance Limited Liability Partnership
200 Aldersgate Street
Londen

EC1A 4JJ London-1/889343/01

Telozo 7600 1000

DX number g0 DX exchange LoNDON

]

When you have compieted and signed the form please send it to the
Registrar of Companies at:;

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

889343



Lt ‘ Company Number |45586941
F Directors only. TOther directorships |crcp TNVESTMENT ADVISORS LIMITED
CARLYLE FINANCIAL INVESTMENTS LIMITED
’E}ARLYLE ACQUISITIONS LIMITED
CARLYLE (EUROPE) ACQUISITIONS LIMITED
NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname line
and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at any
time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was
- dormant

- a parent company which wholly owned the company making the retum, or

- another wholly owned subsidiary of the same parent company.

889343



Highlight


Package: ‘Laserform’

by Laserform international Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointment as director

form

NAME *Style / Title

Notes cn completion

appear on reverse. Forename(s)

Surname
Previous
Forename(s)
tt Tick this box if the Usual residential
address shown is a address 1t
service address for
the beneficiary of a
Confidentiality Order Post town
granted under the
provisions of section :
7238 of the County / Region
Companies Act 1985
tNationality

tOther directorships
{additional space overleaf)

* Voluntary details. 00"59"" signature

t Directors only.
**Delete as appropriate

Signed

You do not have to give any contact
information in the box opposite but if you
do, it wil help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

AGS HARERIFY 3%
COMPANIES HOUSE

Laserform International 6/02

0488
1611102

288a

APPOINTMENT of director or secretary

(NOT for resignation {use Form 288b) or change
of particulars (use Form 288c))

4586941

QinetiQ Holdings Limited

Day Month Year Day Month Year
tDate of
N Y 2o1E1 2] B L1
Please mark the appropriate box. If appointment
as secretary X is as a director and secretary mark both boxes.

Mr

*Honours etcL

Lynton David

Boardman 7
Previous
urname(s)
1 Cumberland Close
— —
Londcn ’ Pastcode ‘ SW20 8AT
Country | England

tBusiness occupation

| consent to act as ~ SRER& / secretary of the above named company

o

/__‘,1, ‘_//j .';:’—1.,_/\‘—'—-—-&
)W/ 7ﬂ

A director ta must sign the form below.

, z
I ViV e Date( . V. z2oo2

VI RTTIT T ToNg LTy
{** a director @deinistrator / administrative receiver / receiver manager / receiver)

Date| 1\ ™eiivho 2009

r

Gt e

Simmons & Simmons

CityPoint, One Ropemaker Street, London, EC2Y 9SS

Telo20 7628 2020

DX numberpx Box No DX exchangechancery Lane London

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scofland DX 235 Edinburgh




Company Number

t Directors only. tOther directorships

-

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname line
and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a titie may state the title instead of or in addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at any
time in the past five years,

You rmay exclude a company which either is, or at all times during the past five years when the person concerned was a director, was

- darmant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.




Package: ‘Laserform’

by Laserform international Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointment as director

form

NAME *Style / Title

Notes cn completion

appear on reverse. Forename(s)

Surname
Previous
Forename(s)
tt Tick this box if the Usual residential
address shown is a address 1t
service address for
the beneficiary of a
Confidentiality Order Post town
granted under the
provisions of section :
7238 of the County / Region
Companies Act 1985
tNationality

tOther directorships
{additional space overleaf)

* Voluntary details. 00"59"" signature

t Directors only.
**Delete as appropriate

Signed

You do not have to give any contact
information in the box opposite but if you
do, it wil help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

AGS HARERIFY 3%
COMPANIES HOUSE

Laserform International 6/02

0488
1611102

288a

APPOINTMENT of director or secretary

(NOT for resignation {use Form 288b) or change
of particulars (use Form 288c))

4586941

QinetiQ Holdings Limited

Day Month Year Day Month Year
tDate of
N Y 2o1E1 2] B L1
Please mark the appropriate box. If appointment
as secretary X is as a director and secretary mark both boxes.

Mr

*Honours etcL

Lynton David

Boardman 7
Previous
urname(s)
1 Cumberland Close
— —
Londcn ’ Pastcode ‘ SW20 8AT
Country | England

tBusiness occupation

| consent to act as ~ SRER& / secretary of the above named company

o

/__‘,1, ‘_//j .';:’—1.,_/\‘—'—-—-&
)W/ 7ﬂ

A director ta must sign the form below.

, z
I ViV e Date( . V. z2oo2

VI RTTIT T ToNg LTy
{** a director @deinistrator / administrative receiver / receiver manager / receiver)

Date| 1\ ™eiivho 2009

r

Gt e

Simmons & Simmons

CityPoint, One Ropemaker Street, London, EC2Y 9SS

Telo20 7628 2020

DX numberpx Box No DX exchangechancery Lane London

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scofland DX 235 Edinburgh




Company Number

t Directors only. tOther directorships

-

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname line
and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a titie may state the title instead of or in addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at any
time in the past five years,

You rmay exclude a company which either is, or at all times during the past five years when the person concerned was a director, was

- darmant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.




COMPANIES FORM No 395

Particulars of a mortgage or charge

CHFP0O0O

register entry for the mortage or charge.
Please do not write

in this marain
Please complete

legibly, preferably
in black type or
bold block lettering

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies
(Address overleaf - Note 6)

Name of Company

b COMPANIES HOUSE

L

Fbr Official use Company Number

4586941

*insert full name of
company

* QinetiQ Holdings Limited (the “Company”)

Date of creation of the charge

28 February 2003

Description of the instrument (if any) creating or evidencing the charge (ote2)

between Lioyds TSB Bank plc and the Company.

A Fixed and Floating Security Document {the “Security Document”) dated 28 February 2003 made

Amount secured by the mortgage or charge

(PLEASE SEE ATTACHED CONTINUATION SHEET)

Name and address of the morigagees or persons entitled to the charge

Lloyds TSB Bank plc as security trustee (the “Security Trustee”) for the benefit of the Finance

Parties
Bank House, Wine Sireet, Bristol
Postcode BS1 2AN

Presentor’s name address and For official Use
reference (if any): Mortgage Section Post room

Linklaters Please return

One Silk Street via |

London EC2Y 8H

Tel: 020 7456 2O£H London Courier

RMEDIEF X
Ref: BSAJTXXB/VRO1 \o? * uygg‘gg
COMPANIES HOUSE

| Time critical reference

A028585034/2.0/04 Mar 2003




Short particulars of all the property mortgaged or charged

Please do not write
in this margin

(PLEASE SEE ATTACHED CONTINUATION SHEET) Please complete
legibly, preferably
in black type or
bold block lettering

Particulars as to commission allowance or discount (nots 3)

Nil Afeeof£10is
payable to
Companies House
in repect of each

Signed bkt okass pate 4 Modtin 1003 iekectoteam
mortgage or

On behalf of chargee charge.
(See Note 5)

Note " Delete as appropriate

1. The original instrument (if any} creating or evidencing the charge, together with these prescribed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of creation
of the charge (section 395). If the property is situated and the charge was created outside the United
Kingdom delivery to the Registrar must be effected within 21 days after the date en which the instrument
could in due course of post, and if dispatched with due diligence, have been received in the United Kingdom
{section 398). A copy of the instrument creating the charge will be accepted where the property charged is
situated and the charge was created cutside the United Kingdom (section 398) and in such cases the copy
must be verified to be a correct copy either by the company or by the person who has delivered or sent the
copy to the registrar. The verification must be signed by or on behalf of the person giving the verification and
where this is given by a body corporate it must be signed by an officer of that body. A verified copy will also
be accepted where section 398(4) applies (property situate in Scotland or Northern ireland) and Form No. 398
is submitted.

2. A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage”, or “Legal charge”, etc, as the case
may be, should be given.

3. Inthis section there sheuld be inserted the amount or rate per cent. of the commission, allowance or discount
(if any) paid or made either directly or indirectly by the company to any person in consideration of his:
(a} subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b} procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures including in this return. The rate of interest payable under the terms of the debentures
should not be entered.

4. If any of the spaces in this form provide insufficient space the particulars must be entered on the prescribed
continuation sheet.
5. Cheques and Postal Orders are to be made payable to Companies House.

The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ Page 2
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Company Number
4586941

Name of Company
QinetiQ Holdings Limited

Amount secured by the mortgage or charge

The “Liabilities”, which are defined in the Security Document as meaning all present and future moneys,
debts and liabilities due, owing or incurred by the Company to any Finance Party under or in connection
with any Finance Document (in each case, whether alone or jointly, or jointly and severally, with any other
person, whether actually or contingently and whether as principal, surety or otherwise).

Page 3
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Name of Company Company Number
Qinetiq Holdings Limited 4586941

Short particulars of all the property mortgaged or charged

1

1.1
1.2
1.3

2.1

Fixed Charges: The Company, with full title guarantee and as security for the payment of all
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way of
first fixed charge, all its present and future:

Bank Accounts (except those assigned by paragraph 2 (Assignment));
Shares and Dividends; and
Intercompany Debt.

Assignment: The Company, with full title guarantee, assigns absolutely to the Security Trustee
(as trustee for the Finance Parties) all its present and future:

right, title and interest in and to the Assigned Contract, including all meneys payable to the
Company, and any claims, awards and judgments in favour of, receivable or received by the
Company, under or in connection with pursuant to the Assigned Contract; and

right, title and interest in and to the Assigned Accounts,

Floating Charge: The Company, with full title guarantee and as security for the payment of all
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way of
first floating charge, its undertaking and all its assets, both present and future (including assets
expressed to be charged by section 1 (Fixed Charges) above and assigned by section 2
{Assignment) above.

Note (1): The Security Document provides that, amongst other things:

1
141
1.2

21

2.2

3.1

3.2

Ranking: The floating Charge created by the Company ranks:
behind ali the fixed Charges created by the Company; but

in priority to any other Security over the Charged Assets except for Security ranking in priority in
accordance with paragraph {f) of Schedule 1 (Rights of Receivers) of the Security Document.

Paragraph (f) of Schedule 1 (Rights of Receivers) of the Security Document provides that a
Receiver has the right to borrow or raise money either unsecured or on the security of the
Charged Assets (either in priority to the Charges or otherwise).

Conversion by Notice: The Security Trustee may convert any floating Charge into a fixed
Charge without prejudice to the general law (either generally or specifically) by notice in writing, to
the Company specifying the relevant Charged Assets:

if it reasonably considers it desirable to do so in order to protect or preserve the Charges over
those Charged Assets and/or the priority of those Charges; and/or

while an Enforcement Event is continuing.
Automatic Conversion: If:

the Company takes any step to create any Security in breach of section 4 (Security) below over
any of any of the Charged Assets not subject to a fixed Charge; or

any person takes any step ta effect any expropriation, attachment, sequestrian, distress or
execution against any of those Charged Assets,

the floating Charge over the relevant Charged Assets shall automaticaily and immediately be
converted into a fixed Charge.

Page 4
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Name of Company Company Number
Qinetig Holdings Limited 4586941

Short particulars of all the property mortgaged or charged

4

4.1

4.2

5.1
5.2

Security: The Company shall not create or permit to subsist any Security (other than the
Charges):

over any Charged Asset, except as permitted by Clause 25.6 (Negative pledge) of the Facility
Agreement; or

over the Fixed Charged Assets, without the prior written consent of the Security Trustee and as a
condition of such consent, such security may be required to be granted only on those terms and
conditions (including in relation to matters of priority and enforcement) as the Security Trustee
may reasonably specify.

Disposal: The Company shall not (nor agree to) enter into a single transaction or a series of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, transfer
or otherwise dispose of:

any Fixed Charged Asset; or

any Charged Asset except as permitted by Clause 25.7 (Disposals) of the Facility Agreement.

Note (2): In this Form, except {o the extent that the context requires otherwise:

“Accession Lefter’ means a document substantially in the form set out in Schedule 8 (Form of
Accession Letter) of the Facility Agreement.

“Acquired Company” means QinetiQ Group PLC (to be re-registered as a private company and
renamed QinetiQ Group Limited prior to the Acquisition Closing Date) a company incorporated in
England and Wales (registered no. 4154556) whose registered office is at 85 Buckingham Gate,
London SW1E 6PD.

“Acquired Group” means the Acquired Company and its Subsidiaries, being as at the date of the
Facility Agreement, the companies listed in Schedule 11 (Acquired Group) of the Facility
Agreement,

“Acquisition” means the acquisition by the Company of the Acquired Company pursuant to the
Acquisition Documents,

“Acquisition Agreement” means the sale and purchase agreement dated on or about the date of
the Facility Agreement between the Secretary of State for Defence (as the MoD) and the
Cormpany relating to the sale and purchase of the Acquired Company.

“Acquisition Closing Date” means the “Completion Date", as defined in the Acquisition
Agreement,

“Acquisition Documents” means the Transaction Documents (as defined in the Acquisition
Agreement), the documents in Agreed Form (for these purposes as defined in the Acquisition
Agreement} and any other documents delivered at signing of the Acquisition Agreement or on the
Acquisition Closing Date in connection therewith and any other document designated as such by
the Agent and the Company.

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding Company of
that person or any other Subsidiary of that Holding Company.

“Agent” means Lloyds TSB Bank plc.

Page 5
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Name of Company Company Number
Qinetig Holdings Limited 4586941

Short particulars of all the property mortgaged or charged

“Agent's Spot Rate of Exchange” means the Agent's spot rate of exchange for the purchase of
the relevant currency with the Base Currency in the London foreign exchange market at or about
11:00 a.m. on a particular day.

“Agreed Form” means, in relation to a document, that:

(a) it is in a form initialled by or on behalf of the Company and the Agent on or before the
signing of the Facility Agreement for the purposes of identification; or

(b) if not falting within sub-paragraph (a) above, it is in form and substance satisfactory to the
Agent (acting reasonably) and initialled by or on behalf of the Agent for the purposes of
identification.

“Ancillary Commitment” means, in relation to an Ancillary Facility, the maximum amount
(expressed in the Base Currency) from time to time agreed (whether or not subject to satisfaction
of conditions precedent and whether or not utilised) to be made available under that Ancillary
Facility and authorised under Clause 9 {Anciflary Facilities) of the Facility Agreement, to the extent
not cancelled or reduced under the Facility Agreement.

“Ancillary Facility" means an ancillary facility made available by an Ancillary Lender in
accordance with Clause 9 (Ancillary Facilities) of the Facility Agreement.

“Ancillary Facility Document” means a document setting out the terms of an Ancillary Facility.

“Ancillary Lender’ means a Lender which agrees to make available an Ancillary Facility in
accordance with Clause 9 {Ancillary Facilities) of the Facility Agreement.

“Applicable Accounting Principles” means the generally accepted accounting principles,
standards and practices in the United Kingdom and financial reference periods, in each case used
in the Criginal Financial Statements (as updated from time to time in accordance with the Facility
Agresment).

“‘assets” include present and future properties, revenues and rights of every description.

“Assigned Accounts” means each interest bearing account of the Company and QinetiQ Limited
with the Agent as or established for that purpose on or prior to the Acquisition Closing Date or as
the Agent may designate for this purpose and any other Bank Account subsequently designated
as such by the Security Trustee and the Company.

“Assigned Contract” means the Acquisition Agreement.

“Available Commitment” means, in relation to a Facility, a Lender's Commitment under that

Facility minus:

(a) the Base Currency Amount of its participation in any outstanding Utilisations under that
Facility; and

(b) in relation to any proposed Utilisation, the Base Currency Amount of its participation in any

Utilisations that are due to be made under that Facility on or before the proposed
Utilisation Date,

other than, in relation to any proposed Utilisation under Facility C only, that Lender's participation
in any Facility C Utilisations that are due to be repaid or prepaid on or before the proposed
Utilisation Date.

“Available Facility” means, in relation to a Facility, the aggregate for the time being of each
Lender's Available Commitment in respect of that Facility.
Page 6
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“Bank Accounts” of the Company means all current, deposit or other accounts with any bank or
financial institution in which it at the date of the Security Document or in the future has an interest
and (fo the extent of its interest) all balances at the date of the Security Decument or in the future
standing to the credit of those accounts.

“Base Currency” or “£” means sterling.

“Base Currency Amount’” means, in relation to a Ultilisation, the amount specified in the
Utilisation Reguest delivered by a Borrower for that Utilisation (or, if the amount requested is not
denominated in the Base Currency, that amount converted into the Base Currency at the Agent's
Spot Rate of Exchange on the date which is three Business Days before the Utilisation Date or, if
later, on the date the Agent receives the Utilisation Request and, in the case of a Letter of Credit,
as adjusted under Clause 6.8 {Revaluation of Lefters of Credit) of the Facility Agreement at six-
monthly intervals) adjusted to reflect any repayment (other than, in relation to a Term Facility, a
repayment arising from a change of currency), prepayment, consolidation or division of the
Utilisation.

“Borrower” means the Company or a company which becomes an Additional Borrower in
accordance with Clause 29 (Changes to the Obligors) of the Facility Agreement.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and:

(a) (in relation to any date for payment or purchase of a currency other than euro) the principal
financial centre of the country of that currency; or

)] (in relation to any date for payment or purchase of euro) any TARGET Day.

“Carlyle Co-Invest” means New Co-Invest L.P. acting through Carlyle Co-Invest GP Limited, a
company incorporated in Guernsey whose registered office is at PO Box 543, Fort Complex, Les
Tracheries, St Sampson, Guernsey GY1 6HJ, as general partner.

“Carlyle Investor’ means the CQ Limited Partnership acting through CEP Invesiment
Administration Limited, a company incorporated in Guernsey whose registered office is at PO Box
543, Fort Complex, Les Tracheries, St Sampson, Guernsey GY1 6HJ, as general partner.

“Charged Assels” means the assets from time to time subject, or expressed to be subject, to the
Charges or any part of those assets,

“Charges” means all or any of the Security created or expressed to be created by or pursuant to
the Security Document.

“Commitment” means a Facility A Commitment, Facility B Commitment, Facility C Commitment
or Ancillary Commitment.

“Dividends” means all present and future:

(a) dividends and distributions of any kind and any other sum received or receivable in
respect of any of the Shares;

{b) rights, shares, money or other assets accruing or offered by way of redemption, bonus,
option or otherwise in respect of any of the Shares;

(c) allotments, offers and rights accruing or offered in respect of any of the Shares; and

(d) other rights and assets attaching to, deriving from or exercisable by virtue of the
ownership of, any of the Shares.
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“Enforcement Event” means any event or circumstance specified as such in Clause 27 {(Events
of Defaulf) of the Facility Agreement.

“Facility” means Fagcility A, Facility B or Fagility C.

“Facility A” means the term loan facilty made available under the Facility Agreement as
described in paragraph (a) of Clause 2.1 (The Facilities) of the Facility Agreement.

“Facility A Commitment” means:

(a) in relation to an Qriginal Lender, the amount in the Base Currency set opposite its name
under the heading “Facility A Commitment" in Part Il or Part lll of Schedule 1 (The Original
Parties) of the Facility Agreement and the amount of any other Facility A Commitment
transferred to it under the Facility Agreement; and

{b) in relation to any other Lender, the amount in the Base Currency of any Facility A
Commitment transferred to it under the Facility Agreement,

to the extent not cancelled, reduced or transferred by it under the Facility Agreement.
“Facility A Lender’ means:
(a) any Original Facility A Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become a Facility A
Lender in accordance with Clause 28 (Changes to the Lenders) of the Facility Agreement,

which in each case has not ceased to be a Facility A Lender in accordance with the Facility
Agresment.

“Facility A Loan” means a loan made or to be made under Facility A or the principal amount
outstanding for the time being of that loan.

“Facility Agreement” means the £455,000,000 facility agreement dated on or before the date of
the Security Documnent between the Company, the Mandated Lead Arrangers, the Lenders named
in that agreement and the Agent and Security Trustee.

‘Facility B means the term loan facility made available under the Facility Agreement as
described in paragraph (b) of Clause 2.1 (The Facilities) of the Facility Agreement.

“Facility B Commitment” means:

(a) in relation to an Original Lender, the amount in the Base Currency set opposite its name
under the heading “Facility B Commitment” in Part Il or Part lll of Schedule 1 {The Original
Farties) of the Facility Agreement and the amount of any other Facility B Commitment
transferred to it under the Facility Agreement; and

(b) in relation to any other Lender, the amount in the Base Currency of any Facility B
Commitment transferred to it under the Facility Agreement,

to the extent not cancelled, reduced or transferred by it under the Facility Agreement.

“Facility B Lender” means:

(a) any Original Fagility B Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become a Facility B

Lender in accordance with Clause 28 (Changes to the Lenders) of the Facility Agreement,
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which in each case has not ceased to be a Facility B Lender in accordance with the Facility
Agreement.

“Facility B Loan” means a loan made or to be made under Facility B or the principal amount
outstanding for the time being of that loan.

“Facility C” means the revolving credit facility made available under the Facility Agreement as
described in paragraph {c) of Clause 2.1 (The Facilities) of the Facility Agreement, part of which
may be designated as an Ancillary Facility in accordance with Clause 9 (Ancillary Facilities) of the
Facility Agreement.

“Facility C Borrower” means:

(a) the Company; and

(b) each Borrower identified as Facility C Borrowers in Part | of Schedule 1 (The Original
Parties) of the Facility Agreement under the heading “The Acquisition Closing Date
Obligors”; and

(c) any Additional Borrower identified in an Accession Letter as a Borrower under Facility C,

in (b} and (¢) above following accession as an Obligor in accordance with the Facility Agreement.
“Facility C Commitment” means:

(a) in relation to an Original Lender, the amount in the Base Currency set opposite its name
under the heading “Facility C Commitment” in Part |l or Part Il of Schedule 1 (The Original
Parties) of the Facility Agreement and the amount of any other Facility C Commitment
transferred to it under the Facility Agreement; and

(b) in relation to any other Lender, the amount in the Base Currency of any Facility C
Commitment transferred to it under the Facility Agreement,

to the extent not cancelled, reduced or transferred by it under the Facility Agreement (including a
reducticn pursuant to Clause 9 (Ancillary Facilities) of the Facility Agreement).

“Facility C Lender” means:
(a) any Original Facility C Lender; and

{b) any bank, financial institution, trust, fund or other entity which has become a Facility C
Lender in accordance with Clause 28 (Changes to the Lenders) of the Facility Agreement,

which in each case has not ceased to be a Facility C Lender in accordance with the Facility
Agreement.

“Facility C Loan” means a loan made or to be made under Facility C or the principal amount
outstanding for the time being of that loan.

“Facility C Utilisation” means a Facility C Loan or a Letter of Credit.

“Fee Letter” means any letter or letters dated on or prior to the date of the Facility Agreement
between, as the case may be, a Mandated Lead Arranger and the Company, the Agent and the
Company, the Security Trustee and the Cornpany or an Issuing Bank and the Company setting
out any of the fees referred to in Clause 15 (Fees) of the Fagcility Agreement,

“Finance Document” means each Accession Letter, any Ancillary Facility Document, each Fee
Letter, the Facility Agreement, each Hedging Document, the Hedging Letter, each QinetiQ
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Support Document, the Syndication Side Letter, each Security Document and any other document
designated as such by the Agent and the Company.

a “Finance Document” or any other agreement or instrument is a reference to that Finance
Document or other agreement or instrument as amended or novated.

“Finance Party” means the Agent, an Ancillary Lender, a Mandated Lead Arranger, an Issuing
Bank, a Lender, a Hedging Bank or the Security Trustee.

“Financial Indebtedness” means any indebtedness for or in respect of {without double counting):

(a)
(b)
(c)

(d)

(e)

(f)

(@)

)

(k)

moneys borrowed;
any amount raised by acceptance under any acceptance credit facility;

any amount raised pursuant to any note purchase facility or the issue of bonds, notes,
debentures, loan stock or any similar instrument;

the amount of any liability in respect of any lease or hire purchase contract which would,
in accordance with the Applicable Accounting Principles, be treated as a finance or capital
lease;

receivables sold or discounted (other than any receivables to the extent they are sold on a
non-recourse basis);

any amount raised under any other transaction (including any forward sale or purchase
agreement) having the commercial effect of a borrowing;

any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculating the value of any derivative
transaction, only the net marked to market value shall be taken into account);

shares which are expressed to be redeemable prior to the date which is eight years after
the Acquisition Closing Date;

any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other instrument issued by a bank or financial
institution;

the amount of any liability in respect of any credit for goods and services raised in the
ordinary course of trade outstanding for more than 180 days after its customary date of
payment; and

the amount of any liability in respect of any guarantee or indemnity for any of the items
referred to in paragraphs (a) to (j) above.

“Fixed Charged Asset” means any Charged Asset subject to a first fixed charge under
paragraphs 1.2 and 1.3 or assigned under paragraph 2 and any other Charged Asset expressed
to be subject to a first fixed charge under paragraph 1 if designated as such by the Security
Trustee, acting reasonably.

“Group” means the Company and its Subsidiaries for the time being.

“Guarantor” means the Company or a company which becomes an Additional Guarantor in
accordance with Clause 29 (Changes to the Obligors) of the Fagility Agreement.

“Hedging Bank” means a Lender (or an Affiliate of a Lender) which accedes as a Hedging Bank
to the Facility Agreement pursuant to Clause 28.8 (Hedging Banks) of the Facility Agreement.
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“Hedging Documents” means the documents entered into between an Obligor and a Hedging
Bank for the purpose of implementing the hedging strategy required by the Hedging Letter and
which comply with paragraph (b) of Clause 28.8 (Hedging Banks) of the Facility Agreement and
includes all master documentation, schedules, confirmations and other relevant documentation.

“Hedging Letter” means a letter dated on or about the date of the Facility Agreement setting out
the hedging strategy agreed in relation to the Facilities.

“Holding Company” means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.

“Intercompany Debt” means Financial Indebtedness owed to the Company by a member of the
Group other than an Obligor.

“Intra-Group Subordination Agreement” means the subordination agreement in the Agreed
Form to be entered into on the Acquisition Closing Date initially between QinetiQ Limited and
QinetiQ Ventures Limited, with provision for accession by other members of the Group.

“Investor Support Letter’ means the letter dated on or before the date of the Facility Agreement
between Carlyle Co-Invest, the Carlyle Investar, the Company and the Security Trustee (on behalf
of the Finance Parties) in relation to, infer afia, application of proceeds of claims under
certainReports.

“Issuing Bank” means Lloyds TSB Bank plc and any Facility C Lender which from time to time
has notified the Agent in writing that it has agreed to the Company's request to issue a Lefter of
Credit as an Issuing Bank for the purposes of the Facility Agreement.

“Lender” means a Facility A Lender, Facility B Lender or a Facility C Lender.

“Letter of Credit’ means a letter of credit, substantially in the form set out in Schedule 10 (Form
of Letter of Credif) of the Facility Agreement or in any other form requested by a Facility C
Borrower and agreed by the Agent (with the prior consent of all the Facility C Lenders) and the
relevant Issuing Bank.

“Loan” means a Facility A Loan, Facility B Loan or Facility C Loan.

“LTPA Direct Agreement” means the agreement so entitied dated on or before the Acquisition
Closing Date between, among others, the MoD and the Security Trustee,

“Majority Lenders” means a Lender or Lenders whose Available Commitments and participations
in the Utilisations then outstanding aggregate more than 66% per cent. of the Available Facilities
and all the Utilisations then outstanding. For the purpose of this definition, the provisions of
Clause 9.5 (Adjustments to Facility C Commitmeni) of the Facility Agreement shall not apply.

“Mandated Lead Arrangers” means Barclays Capital and Lloyds TSB Bank plc.

“‘MoD” means Her Majesty's Ministry of Defence and any of its departments and agencies, as the
context requires.

“‘MoD Support Agreement” means a support agreement {or agreements) in relation primarily to
the rights of MoD to an enforcement by the Security Trustee of rights under the Security
Documents dated on or about the date of the Facility Agreement and between, amongst others
the MoD and the Security Trustee.

“Obligor’ means a Borrower or a Guarantor.
[+]
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“Qriginal Facility A Lender” means a Lender listed in Part ii of Schedule 1 (The Original Parties)
of the Facility Agreement as having a Facility A Commitment.

“Original Facility B Lender” means a Lender listed in Part Il of Schedule 1 (The Original Parties)
of the Facility Agreement as having a Facility B Commitment.

“Original Facility C Lender’ means a Lender listed in Part |l of Schedule 1 (The Original Parties)
of the Facility Agreement as having a Facility C Commitment.

“Original Financial Statements” means:
(a) in relation to the Company, the Pro Forma Balance Sheet;

(D) in relation to each Obligor other than the Company and the Acquired Company, its most
recent audited financial statements for a financial year ended on or prior to the date of its
accession to the Facility Agreement; and

(©) in relation 1o the Acquired Company, the audited consolidated financial statements of the
Acquired Group for the 9 months from 30 June 2001 to 31 March 2002.

“person’” includes any person, firm, company, corporation, government, state or agency of a state
or any association, trust or partnership (whether or not having separate legal personaliity) or two
or more of the foregoing.

“Pro Forma Balance Sheet” means the pro forma balance sheet of the Company prepared on
the basis of the projected consolidated financial position of the Group immediately after the
Acquisition assuming for these purposes that the Acquisition occurs on the Effective Date (as
defined in the Acquisition Agreement).

“QinetiQ Support Document’ means the MoD Support Agreement, the Investor Support Letter,
the LTPA Direct Agreement, the Intra-Group Subordination Agreement and any document in
relation to the subordination of the Subordinated Intra-Group Debt or other debt and any other
document designated as such by the Agent and the Company.

“Reports” means the documenis listed in paragraph 6 of Part 1 of Schedule 2 {Conditions
Precedent) of the Facility Agreement,

“Security” includes a mortgage, charge, pledge, lien, or other security interest, securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Documents” means the documents listed in paragraph 3(a) of Part