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Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
100 F Street, N.E.

Washington, D.C. 20549

Re:  QinetiQ Group plc — File No. 82-34944
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act of 1934, as amended

Dear Sir or Madam:

On behalf of QinetiQ Group plc and pursuant to Rule 12g3-2(b) under the Securities
Exchange Act of 1934, as amended, enclosed herewith please find:

» Form 88(2)—Return of Allotment of Shares (Ordinary), dated February 20,
2006

« Form 88(2)—Return of Allotment of Shares (A Ordinary and B Ordinary),
dated February 20, 2006

« Form 122—Notice of Conversion (Ordinary and Non-Voting Shares), dated
February 20, 2006

« Form 122—Notice of Conversion (Convertible, Ordinary and Non-Voting
Shares), dated February 20, 2006

« Form 123—Notice of Increase in Nominal Capital, dated February 20, 2006
+ Pricing Statement, dated February 10, 2006 PROCFSSED
« Written Resolutions of QinetiQ Group plc, dated February 9, 2006 ﬂAR 28 2006

o Written Resolutions of the Extraordinary General Meeting of QinetiQ Groq%:&g,{:\izaﬁf

plc, dated February 9, 2006 Ysi



March 22, 2006
Page 2

LATHAM&WATKINSwe

Form 353a—Notice of Place for Inspection of a Register, dated February 6,
2006

Supplementary Prospectus, dated February 6, 2006
Form 288c—Change of Particulars for G. C. Love, dated February 3, 2006

Written Resolutions of QinetiQ Group plc in Lieu of a General Meeting, dated
January 25, 2006

Written Resolutions of QinetiQ Holdings Ltd. in Lieu of a General Meeting,
dated January 25, 2006

Prospectus of QinetiQ Group plc, dated January 25, 2006
Articles of Association of QinetiQ Group plc, dated January 24, 2006

Written Resolutions of Members of QinetiQ Group plc conferring authority to
Directors, dated January 24, 2006

Written Resolutions of Members of QinetiQ Group plc approving among
others a Share Option Scheme and Employee Stock Purchase Plan, dated
January 24, 2006

Form 288b—Terminating Appointment of R. D. Gillingwater, dated January
18, 2006

Form 288b—Terminating Appointment of T. A. Woolley, dated January 18,
2006

All information and documents furnished under the cover of this letter are furnished on
the understanding that such information and documents will not be deemed “filed” with the
Securities and Exchange Commission or otherwise subject to the liabilities of Section 18 of the
Exchange Act and that neither this letter nor the furnishing of such documents and information
shall constitute an admission for any purpose that the Company is subject to the Exchange Act.

If you have any questions with regard to this information, please do not hesitate to
contact me at (202) 637-2367.
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Please acknowledge receipt of this letter and its enclosures by stamping the enclosed
copy of this letter and returning it to our messenger.

Very truly yours, é/

Michael J. Keho
of LATHAM & WATKINS LLP

Enclosures




Company Number: 4586941

THE COMPANIES ACT 1985

"

O R
We, the undersigned, being all the membergof thmu@@-‘gup plc (the "Company") entitled
to attend and vote at general meetings of the Company he

@6@ animously hereby pass, pursuant to
Regulation 53 of Table A, which forms part\\o \ﬁl/é//&mpany's Articles of Association, the

following written resolutions as resolutions of th}féompany and such resolutions shall be as
valid and effectual as if they had been passed as special resolutions at a general meeting of the
Company duly convened and held: ’

RESOLUTIONS

1. THAT, conditionally on the admission of the whole of the Company’s ordinary share
capital to the Official List of the UK Financial Services Authority and to trading on the
London Stock Exchange's market for listed securities becoming effective in accordance
with, respectively the listing rules made by the UK Financial Services Authority and the
requirements contained in the publication "Admission and Disclosure Standards" dated
July 2005 (" Admission"), and so as to take effect on Admission:

1.1 the QinetiQ Group plc Share Option Scheme in the form set out in Appendix
1 to this resoiution and initialled by a Director for identification be approved
end that an aggregate of 39,145 048  ordinary shares in the
Company (being approximately § per cent of the issued ordinary share capital
of the Company upon Admission) be available under Part D of the QinetiQ
Group plc Share Option Scheme and that the Directors be and are hereby
authorised to do all acts and things necessary or expedient to carry the same
into effect including (without limitation) the making of any amendments to
the QinetiQ Group plc Share Option Scheme as required by the Inland
Revenue in respect of the part to be approved by the Inland Revenue and/or
as the Directors consider necessary or desirable;

12 the QinetiQ Group plc Employee Stock Purchase Plan in the form set out in
Appendix 2 to this resolution and initialled by a Director for identification be
approved and that an aggregate of 66,390 ,08%  ordinary shares in the
Company (being approximately 10 per cent of the issued ordinary share
capital of the Company upon Admission) be available under the QinetiQ
Group plc Employee Stock Purchase Plan and that the Directors be and are
hereby authorised to do all acts and things necessary or expedient to carry the
same into effect including (without limitation) the making of any
amendments to the QinetiQ} Group plc Employee Stock Purchase Plan as they
consider necessary or desirable;

1.3 the QinetiQ Group plc Share Incentive Plan and the Trust Deed of the

QinetiQ Group plc Share Incentive Plan in the form set out in Appendix 3 to
this resolution and initialled by a Director for identification be approved and

10/2288021_7
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1.5

1.6

that the Directors be and are hereby authorised to do all acts and things
necessary or expedient to carry the same into effect including (without
limitation) the making of any amendments to the QinetiQ Group pic Share
Incentive Plan and the Trust Deed of the QinetiQ Group plc Share Incentive
Plan as required by the Inland Revenue and/or as the Directors consider
necessary or desirable; and

the arrangements for providing free share awards to employees in Belgium in
the form set out in Appendix 4 to this resolution and initialled by a Director
for identification be approved and that the Directors be and are hereby
authorised to do all acts and things necessary or expedient to carry the same
into effect including (without limitation) the making of any amendments to
such arrangements as they consider necessary or desirable;

the QinetiQ Group plc Stock Award Plan in the form set out in Appendix 5 to
this resolution and initialled by a Director for identification be approved and
that the Directors be and are hereby authorised to do all acts and things
necessary or expedient to carry the same into effect including (without
limitation) the making of any amendments to the QinetiQ Group ple Stock
Award Plan as they consider necessary or desirable; and

the Trust Deed of the QinetiQ Group plc Employee Benefit Trust in the form
set out in Appendix 6 to this resolution and initialled by a Director for

. identification be approved and that the Directors be and are hereby authorised
to do all acts and things necessary or expedient to carry the same into effect
including (without limitation) the making of any amendments to the Trust
Deed of the Qineti) Group plc Employee Benefit Trust as they consider
necessary or desirable.

................................................

For and on behalf of CEP For and on behalf of New Co-Invest
Investment Administration Limited Limited Partnership as holder of A and
as holder of A and B Ordinary B Ordinary Shares of 1p each in the
Shares of 1p each in the Company Company

Date ll\" O'IZOOG ............. DAIE  oooeieeetcrerire et reese e

Signed ...eveeeeinienis s SIZNOA 1oeovernveriirieria et
Robert Helman as holder of A and Trevor Woolley as holder of A and B
B ordinary shares of 1p each in the ordinary shares of 1p each in the
Company Company and the holder of the special

share of £1 in the Company
Date  ..oooviiiniiiiiicirie e Date .iicceeiirriiiiiinrcan e
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that the Directors be and are hereby authorised to do all acts and things -
necessary or expedient to carry the same into effect including (without
lirnitation) the making of any amendments to the QinetiQ Group plc Share
Incentive Plan and the Trust Deed of the QinetiQ Group plc Share Incentive
Plan as required by the Inland Revenue and/or as the Directors consider
necessary or desirable; and

1.4 the arrangements for providing free share awards to employees in Belgium in
the form set out in Appendix 4 to this resolution and initialled by a Director
for identification be approved and that the Directors be and are hereby
authorised to do all acts and things necessary or expedient to carry the same
into effect including (without limitation) the making of any amendments to
such arrangements as they consider necessary or desirable;

1.5 the QinetiQ Group plc Stock Award Plan in the form set out in Appendix 5 to
this resolution and initialled by a Director for identification be approved and
that the Directors be and are hereby authorised to do all acts and things
necessary or expedient to carry the same into effect including (without
limitation) the making of any amendments to the QinetiQ Group plc Stock
Award Plan as they consider necessary or desirable; and

1.6 the Trust Deed of the QinetiQ Group plc Employee Benefit Trust in the form
set out in Appendix 6 to this resolution and initialled by a Director for
identification be approved and that the Directors be and are hereby authorised
to do all acts and things necessary or expedient to carry the same into effect
including {without limitation) the making of any amendments to the Trust

- Deed of the QinetiQ Group ple Employee Benefit Trust as they consider

necessary or desirable.

SIZEd ..oneevevireeeeeeeieeee e Signed .. LY L T ﬁ“’u )
For and on behalf of CEP For and on behalf of New Co-Invest
Investment Administration Limited Limited Partnership as holder of A and
as holder of A and B Ordinary B Ordinary Shares of 1p each in the
Shares of 1p each in the C C g " "

es of 1p ompany ompany = — = PP

DBIE  cooonveeeeereeesseeeeesererereeseeon Date ... M for[2ze

SIGNE v eviieereere st it e SIZNE ..eevereeereeereee s eereseeesetseneeesseenne
Robert Helman as holder of A and Trevor Woolley as holder of A and B
B ordinary shares of 1p each in the ordinary shares of 1p each in the
Company Company and the holder of the special

share of£l_ in the Company
Date ..covriirciiinirsriiee i Date  .covvvreiiiiiiiiirie e,
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that the Directors be and are hereby authorised to do all acts and things
necessary or expedient to carry the same into effect including (without
limitation) the making of any amendments to the QinetiQ Group plc Share
Incentive Plan and the Trust Deed of the QinetiQ Group plc Share Incentive
Plan as required by the Inland Revenue and/or as the Directors consider
necessary or desirable; and

14 ‘the arrangements for providing free share awards to employees in Belgium in
the form set out in Appendix 4 to this resolution and mitialled by a Director
for identification be approved and that the Directors be and are hereby
authorised to do all acts and things necessary or expedient to carry the same
into effect including (without limitation) the making of any amendments to
such arrangements as they consider necessary or desirable;

1.5 the QinetiQ Group plc Stock Award Plan in the form set out in Appendix 5 to
this resolution and initialled by a Director for identification be approved and
that the Directors be and are hereby authorised to do all acts and things
necessary or expedient to carry the same into effect including (without
limitation) the making of any amendments to the QmetiQ Group pic Stock
Award Plan as they consider necessary or desirable; and

1.6 the Trust Deed of the QinetiQ Group plc Employee Benefit Trust in the form
set out in Appendix 6 to this resolution and initialled by a Director for
.identification be approved and that the Directors be and are hereby authorised
to do all acts and things necessary or expedient to carry the same into effect
including (without limitation) the making of any amendments to the Trust
Deed of the QinetiQ Group plc Employee Benefit Trust as they consider

necessary or desirable.
Signed .....oooiiiiiii Signed ..o
For and on behalf of CEP For and on behalf of New Co-Invest
Investment Administration Limited Limited Partnership as holder of A and
as holder of A and B Ordinary B Ordinary Shares of 1p each in the
Shares of 1p each in the Company Company
Date  oreniiiniiieii et s Date ... e

...............................................

Trevor Woolley as holder of A and
B ordinary shares of lp each in the ordinary shares of Ip each in the
Company Company and the holder of the special
share of £1 in the Company
bate o JfR26 Date oo 24 (ot f206.. ...
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.| Package: ‘Lase!\‘fonn'
1by Laserform Internationat Lid.

Please complete in typasciipt, Termmatn_ag appointment as director or secretary
or in bold black capitals. (NOT for appointment (use Form 288a) or change
of particulars {use Form 288c}) -
CHFPO25|

Company Number (4586541

Company Name in full
p Y ‘ * QINETIQ GROUP PLC

N

- Day Month Year m:m-h tt" BN
Date of termination of appoiniment l] Bi{ 0, 1 2 0 /;1/6 . N o
; Bl g 2 7008 .f-'*:?
. 71 Please mark the sgproprisls l 2. if termingling
as director | x as secretK sppointment 83 8 diractor pAd secrelery merk
- both boxes. o
. ~<, T
) NAME *Style / Tille |Mp ‘*'\Honours,etc i /
Please insert NON "/
delails as ; N
previously - Forename(s) |[TREVOR ADRIAN \
notified to
Companies House, Sumame [4OOLLEY
Day Month Year
tDateofBith | 0, s/ 0,81 1,9,5, 4
] | 17174

A serving director, secretary etc must sign the form below.
*Veluntary details. Signed _'; ' 4)\\ Date /
¢+ Directors only, g — 2 8]} w;
MPlaase delete as approprigle l'&
AR ESEEE SRS DEFIAY

Please give the name, address,
telephone number and, if available,.
a DX number and Exchangs of
the person Companies Heuse should
contact if thers is any query.

Herbert Smith LLP

Exchance House, Primrose Street, London, EC2A 2HS,
Reference: 7474/30853723

. Tet 0207 374 8000
DX number 2g DX exchange

Whan you have completed and signed the (orm plsasa send it to the

Registrar of Companies at:

Companiss House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
{1 B B et for companies registered in England and Wales

#6721 DCCPw or

4 .
COMPANIES HOUSE m,,‘gm Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland OX 235 Edinburgh

Laserform international 02/00




{ Package: Laserform’
by Laserform Internationa Ltg.

}

Piease complete in typescript,
or'in bold black capilals.

!CﬁFPOZSi

Company Number

Company Name in full

Date of termination of appoimment

as director
. NAME *Style / Title
Please insent
details as
Efe"i ously Forename(s)
notified to
Companies House. Surname
1Date of Birth
* Valuntary defails. i
1 Directory only, S:gned
T*Ploase delele as eppropriate

Piease give the name, address,
telephonsg number and, if available, -
3 DX number and Exchange of
the person Companies House should
contact if thers is any query.

CUMPANIES HOUSE 28/01/2006

Laserform iniarnational 02/G0

Terminating appointment as director or secretary

{NOT for appointment {usc Form 2883) or change
of particulars (use Form 288¢))

4586941

QINETIQ GRCUP PLC

Day Month Year

1, 8]0, 22,0, 0,
% | 1]
Plasse mark the sppropeiale boi, i terminating
X as secretary appoiniment &5 @ direcior and secralsry mark
both boxes.
MR “Honours etc

RICHARD DUNNELL

GILLINGWATER

Day Menth Year

z2,110,7V1,8,5,
[ | [ 7]

A sorving director, sscretary etc must sign the form below,

,,é’_, = 2 SO——  |Date (8{0{/&96
£ RRRIHAAKscoretary AACRORLKAARANIKRIE: AXXXXXNX FXXK)

Herbert Smith LLP

gZxchange House, Primrose Street, London, EC2A 2HS,
Reference: 7474/30853723

Telo267 374 8000
DX number 28 DX exchange

When you have completed and signed the form please send it to the
Reglstrar of Companles at:

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

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




WRITTEN RESOLUTION OF T

AMENDED BY ARTICLE 16.1.6 OF *SQMPANY'SQ{

2 AN
QINET[Q GROUP/’_E LY @MP n)
20, ) AN
& AN

S

o maae NN
MEMBERS'OF THE COMPANY IN LIEU OF A

CLES OF ASSOCIATION

GENERAL MEETING PASSED PERSUANT TO REC%}:{()N 53 OF TABLE A AS

O 180 %

We, the undersigned, being all the members of the Company entitled to attend and vote at a
general meeting of the Company hereby RESOLVE THAT:-

|

the directors of the Company be and are hereby generally and unconditionally authorised
in accordance with section 80 of the Companies Act 1985 (the "Act") to exercise all the
powers of the Company to allot relevant securities (within the meeting of that section) up
to an aggregate nominal amount of £ 563 EM#IM _ to such persons at such times and
on such terms as the directors may think fit, such authority to be in substitution for any
and all existing authorities provided that such authority shall expire immediately
following admission of the Company's ordinary share capital to the official list of the
Financial Services Authority and to trading on the London Stock Exchange's market for
listed securities (" Admission™);

the directors of the Company be and are hereby generally empowered pursuant to
section 95 of the Act to allot equity securities (within the meaning of section 94(2) of the
Act) for cash pursuant to the general authority described in resolution ! as if section 89(1)
of the act did not apply to the allotment, provided that the power conferred is limited to
the allotment for cash of up to 56 ordinary shares in connection with the
offer by the Company of ordinary shares to institutional investors and to certain eligible
employees and provideda further that such power shall expire upon the expiry of the
authority described in resolution 1 above;

subject to and conditional upon Admission, the directors of the Company be and are
hereby authorised to make a bonus issue of shares, out of share premium account or
otherwise, to holders of A ordinary shares of 1p each ("A Ordinary Shares") and B
ordinary shares of 1p each ("B Ordinary Shares"), of a further 99 A Ordinary Shares for
every A Ordinary Share and a further 99 B Ordinary Shares for every B Ordinary Share
held by such sharcholders provided that every 100 A Ordinary Shares be consolidated
into one A ordinary share of £1 and every 100 B Ordinary Shares be consolidated into
one B ordinary share of £1 immediately after such bonus issue;

conditional upon completion of resolution 3 above, the directors of the Company be and
are hereby authorised to subdivide each share in each class of the Company’s ordinary
share capital into 100 shares of 1 pence each of that class;

conditional upon completion of resolution 4, the unissued share capital of the Company
be and is hereby cancelled;

conditional upon completion of resolution 5 above,

(a) ‘__;heafgirectom of the Company be and are hereby authorised to re-classify all
“cfa¥es of ordinary shares in the Company as one class of ordinary shares of 1
.., penny each; and

£3
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®) the Regulations contained in the printed document attached to this written
resolution, initialled by the Chairman for the purpose of identification, be and are
hereby approved and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the current Articles of Association of the
Company;

7. conditional upon completion of resclution 6, the authorised capital of the Company be
increased to §tf 40D, 0D} by the creation of m ordinary shares of 1

pence cach;

8. the directors of the Company be and are hereby generally and unconditionally authcrised
with effect from the expiry of the authority specified in resolution 1 above, pursuant to
section 80 of the Act, to exercise all of the powers of the Company to allot relevant
securities {within the meaning of that section) up to an aggregate nominal amount of
£ 21;2._&{ 306 {such amount to be reduced to an amount equal to one-third

- of the nominal value of the issued ordinary share capital of the Company immediately
following Admission) for a period expiring (unless previously renewed, varied or revoked
by the Company in general meeting) S years after the date of the passing of such
resolution, but so that the Company may make offers or agreements which would or
might require relevant securities to be allotted after the expiry of such authority and the
directors of the Company may allot relevant securities in pursuance of such offers or
agreements;

9. the directors of the Company be and are hereby generally empowered with effect from
the expiry of the authority specified in resolution 2 above pursuant to section 95 of the
Act, to allot equity securities {within the meaning of section 94(2) of the Act) pursuant to
the authority conferred by resolution 8 above or by way of a sale of treasury shares as if
section 89(1) of the Act did not apply to such allotment (such power, unless previously
revoked, to expire 5 years after the date of the passing of this resolution, save that the
Company may i.:le offers or agreements which would or might require equity securities
to be allotted afer the expiry of such power and the directors of the Company may allot
equity securities in pursuance of such offers or agreements as if such power had not
expired), such authority being limited to:

(a) the allotment of equity securities where such securities have been offered
(whether by way of rights issue, open offer or otherwise) to holders of ordinary
shares in the capital of the company made in proportion (as nearly as may be) to
their existing holdings of ordinary shares but subject to the Directors having a
right to make such exclusions or other arrangements in connection with the
offering as they deem necessary or expedient (1) to deal with equity securities
representing fractional entitlements; and (2) to deal with legal or practical
problems under the laws of any territory or by virtue of ordinary shares being
represented by depositary receipts, the requirements of any recognised regulatory
body or any stack exchange, or any other matter whatsoever; and

(b) the allotment of equity securities for cash, otherwise then pursuant to paragraph
(a) above, up to an aggregate nominal amount equal to 5 per cent. of the nominal
value of the issued ordinary share capital of the Company immediately following
Admission; and

10,  subject to and conditional upon Admission, the Company be gencrally and
unconditionally authorised to make market purchases (within the meaning of Section

\9T432L 2



) the maximum number of ordinary shares of 1p each hereby authorised to be
acquired is an amount equal to 10 per cent of the ordinary share capital of the

Company immediately following Admission;

the minimum price which may be paid for any such ordirary share is the nominal
value of such ordinary shares being 1p;

the maximum price which may be paid for any such ordinary share is an amount
equal to 105% of the average of the middle market quotations for an ordinary
share in the Company as derived from The London Stock Exchange Daily
Official List for the five business days immediately preceding the day on which
such share is contracted to be purchased;

the authority hereby conferred shall expire on the date of the next annual general
meeting of the Company;

the Company may make a contract to purchase its ordinary shares of 1p each
under the authority hereby conferred prior to the expiry of such authority, which

contract will or may be executed wholly or partly after the expiry of such
authority, apd may purchase its ordinary shares in pursuance of any such contract.

{if)
(tii)

iv)

A

Signed ........ LA e Signed ....ceeeeeniiiiner e
For and on behalf of CEP For and on behalf of New Co-Invest
[nvestment Administration Limited Limited Pertnership as holder of A and
as holder of A and B Ordinary B Ordinary Shares of Ip each in the
Shares of 1p each in the Company Company

e .. 2F °‘/2"°‘ ............ DBE  .ovevvererrvreseesssessesssesseneenranes

Signed ..o.ooovrveieimniciise e, Signed ...oori
Robert Helman as holder of A and Trevor Woolley as holder of A and B
B ordinary shares of 1p each in the ordinary shares of ip each in the
Company Company and the holder of the special

share of £1 in the Company

Date ..o e Date ..ot
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@) the maximum number of ordinary shares of lp each hereby authorised to be
. acquired is an amount equal to 10 per cent of the ordinary share capital of the
Company immediately following Admission;

(ii) the minimum price which may be paid for any such ordinary share is the pominal
value of such ordinary shares being 1p;

(iii) the maxxmnmpnce which may be paid for any such ordinary share is an amount
equal to 105% of the average of the middle market quotations for an ordinary
share in the Company as derived from The London Stock Exchange Daily
Official List for the five business days immediately preceding the day on which
such share is contracted to be purchased;

(iv)  the authority hereby conferred shall expire on the date of the next annua! general
meeting of the Company;

(V) the Company may make a contract to purchase its ordinary shares of 1p ecach
under the authority hereby conferred prior to the expiry of such authority, which
contract will or may be executed wholly or partly afier the expiry of such
authority, and may purchase its ordinary sheres in '

........... T Al

Signed ..o Sigued .........
For and on behalf of CEP Forandon ehalf of New Co-Tnvest
Investment Administration Limited Limited Partnership as holder of A and
as holder of A and B Ordinary B Ordinary Shares of 1p each in the
Shares of 1p each in the Company Company = —
’ e ) Eora T
/
DBE  coovveeiressesereeraesiserensreesenstens Date ... Mfei 206
Signed .....coviivrerreninnin e SIgned ..ovvviiiiiiiisii e
Robert Helman as holder of A and Trevor Woolley as holder of A and B
B ordinary shares of 1p each in the ordinary shares of Ip each in the
Company Company and the holder of the special

share of £1 in the Company

10/3092432_1 3



163(3) of the Compam'es Act 1985) of ordinary Shares of 1p each of the Company
provided that:-

() the maximum number of ordinary shares of 1p each hereby authorised to be
acquired is an amount equal to 10 per cent of the ordinary share capital of the
- Company immediately following Admission;

(ii)  the minimum price which may be paid for any such ordinary share is the nominal
value of such ordinary shares being 1p;

(iii)  the maximum price which may be paid for any such ordinary share is an amount
equal to 105% of the average of the middle market quotations for an ordinary
share in the Company as derived from The London Stock Exchange Daily
Official List for the five business days immediately preceding the day on which
such share is contracted to be purchased;

(iv)  the authority hereby conferred shall expire on the date of the next annual general
meeting of the Company;

) the Company may make a contract to purchase its ordinary shares of 1p each
under the authority hereby conferred prior to the expiry of such authority, which
contract will or may be executed wholly or partly after the expiry of such
authority, and may purchase its ordirary shares in pursuance of any such contract.

Signed ....ocovniiiniiviici Signed......ccoiiiiiininiici e
For and on behalf of CEP For and on behalf of New Co-Invest
Investment Administration Limited Partnership as holder of A and B
as holder of A and B Ordinary Ordinsry Shares of lp each in the
Shares of 1p each in the Company Company

Date  oveeviiiiiini s DAte v e e

................................................

Trevor Woolley as holder of A and B

B ordinary shares of 1p each in the ordinary shares of lp each in the
Company Company and the holder of the special
/ share of £1 in the Company
¢ 2056
Date ....... Z(P O ...................... Date Zq& OI 20.06

10/3092432_1



/‘\
The Price Range is indicative only; it may change during the coursé (j/the\Glbbal Offer and the Offer Price may be set
within, above or below the Price Range. A number of factora/mﬁf/be conslde}ed in determining the Offer Price and
basis of allocation, including the level and nature of dem d“‘for f@aln'z\ry'Shar\éé\dunng the book building process,
S,

prevailing market conditions and the objective of estd m’hmg an orderly dfter-market in the Ordinary Shares.
Allocations will be made in accordance with the regﬁcnons /m}p(})sed py the[‘ mck:\ § and the Special Share. These
restrictions are described in paragraph 5 of Part XL dditibnal [nformét oh”

If the Price Range does change during the course ofY¥ Pzek'Global Offer, Q}i/ngti/(a does not envisage making an
announcement until determination of the Offer Price, unlesMequnre({ @t)o do ;b)’law It is expected that the Pricing
Statement containing the Offer Price and the number of Ordlnary\(Sha esw ?are the subject of the Global Offer will
be published on or about 10 February 2006. Further details of how%hegﬂ'er/ rice and the number of Ordinary Shares
which are the subject of the Global Offer are to be determined are cs\n& /néd in paragraph 1 of Part XI: “Details of the
Global Offer”.

The new Ordinary Shares to be made available pursuant to the Global Offer will, on Admission, rank pari passu in all
respects with each other and with all existing Ordinary Shares, including for all dividends and other distributions
declared, made or paid on or in respect of the Ordinary Shares after Admission. The new and existing Ordinary Shares
will, immediately following Admission, be freely transferable under the Articles, save for certain restrictions imposed
on them by virtue of the rights attaching to the Special Share. Further details of these restrictions are set out in
paragraph 5 of Part XVII: “Additional Information”.

In connection with the Institutional Offer, the Stabilising Manager, may, for stabilisation purposes, over-allot Ordinary
Shares up to'a maximum of 20 per cent. (the “Stabilisation Percentage™) of the total number of Ordinary Shares
comprised in the Global Offer. For the purposes of allowing it to cover short positions resulting from any such
over-allotments and/or from sales of Ordinary Shares effected by it during the stabilising period, the Principal Selling
Shareholders are expected to enter into the Over-allotment Arrangements pursuant to which the Stabilising Manager
may, on behalf of the Joint Bookrunners, purchase or procure purchasers for additional Ordinary Shares up to a
maximum of 15 per cent. of the total number of Ordinary Shares comprised in the Global Offer (the “Over-allotment
Shares™) at the Offer Price. It is currently expected that such maximum number of Over-allotment Shares will
represent between 10 and 15 per cent. of the total number of Ordinary Shares comprised in the Global Offer. If such
maximum number of Over-allotment Shares represents less than 15 per cent., the Stabilisation Percentage will reduce
by a corresponding amount. The Over-allotment Arrangements are expected to be exercisable in whole or in part,
upon notice by the Stabilising Manager, at any time on or before the thirtieth calendar day after the commencement of
conditional trading of the Ordinary Shares on the London Stock Exchange. Any Over-allotment Shares made available
pursuant to the Over-allotment Arrangements will rank pari passu in all respects with each other and the existing
Ordinary Shares, including for all dividends and other distributions declared, made or paid on. or in respect of the
Ordinary Shares, will be purchased on the same terms and conditions as the Ordinary Shares being sold in the Global
Offer and will form a single class for all purposes with the other Ordinary Shares.

In connection with the Institutional Offer, the Stabilising Manager, or any of its agents, may (but will be under no
obligation), to the extent permitted by applicable law, over-allot and effect other transactions with a view to supporting
the market price of the Ordinary Shares at a level higher than that which might otherwise prevail in the open market.
The Stabilising Manager is not required to enter into such transactions and such transactions may be effected on any
stock market, over the counter market or otherwise. Such stabilising measures, if commenced, may be discontinued at
any time and may only be taken during the period from 10 February 2006 up to and including 11 March 2006, Save as
required by law or regulation, neither the Stabilising Manager nor any of its agents intends to disclose the extent of any
over-allotments and/or stabilisation transactions under the Institutional Offer.

Credit Suisse Securities (Europe) Limited, JPMorgan Cazenove Limited, J.P. Morgan Securities Ltd., and Merrill
Lynch International, each of which is authorised and regulated in the United Kingdom by the FSA, are acting
exclusively for QinetiQ and the Principal Selling Shareholders and no one else in connection with the Global Offer.
ABN AMRO Rothschild is acting as independent financial adviser to QinetiQ and the Principal Selling Shareholders
and no one else in connection with the Global Offer. They will not regard any other person (whether or not a recipient
of this document) as their respective clients in relation to the Global Offer and will not be responsible to anyone other
than QinetiQ and the Principal Selling Shareholders for providing the protections afforded to their respective clients,
nor for providing advice in relation to the Global Offer, the contents of this document or any transaction, arrangement
or other matter referred to in this document.

Investors should rely solely on the information contained in this document. No person has been authorised to give any
information or make any representation other than those contained in this document and, if given or made, such
information or representation must not be relied upon as having been so authorised by QinetiQ, the Directors, the
Selling Shareholders or Credit Suisse Securities (Europe) Limited, JPMorgan Cazenove Limited, J.. Morgan
Securities Ltd., Merrill Lynch International or ABN AMRO Rothschild. In particular, the content of the Website does
not form part of this document and investors should not rely on it.

Without prejudice to any obligation of QinetiQ to publish a supplementary prospectus pursuant to Section 87G of
FSMA and Rule 3.4 of the Prospectus Rules, neither the delivery of this document nor any issue or sale made of



Ordinary Shares pursuant to it shall, under any circumstances, create any implication that there has been no change in
the affairs of QinetiQ or the Group since the date of this document or that the information contained herein is correct
as of any time subsequent to the date of this document.

In connection with the Global Offer, Credit Suisse Securities (Europe) Limited, JPMorgan Cazenove Limited and
Merrill Lynch International and any of their respective affiliates acting as an investor for its or their own accounts may
subscribe for and/or acquire Ordinary Shares and, in that capacity, may retain, purchase, sell, offer to sell or otherwise
deal for its or their own account(s) in the Ordinary Shares, any other securities of QinetiQ or other related investments
in connection with the Global Offer or otherwise. Accordingly, references in this document to the Ordinary Shares
being offered, subscribed, acquired or otherwise dealt with should be read as including any offer to, or subscription,
acquisition or dealing by, Credit Suisse Securities (Europe) Limited, JPMorgan Cazenove Limited or Merrill Lynch
International and any of their respective affiliates acting as an investor for its or their own accounts. Credit Suisse
Securities (Europe) Limited, JPMorgan Cazenove Limited and Merrill Lynch International do not intend to disclose
the extent of any such investment or transaction otherwise than in accordance with any legal or regulatory obligation to
do so. A

The distribution of this doém‘nem, the Global Offer and the issue and sale of the Ordinary Shares in certain
jurisdictions may be restécted by\l‘i’xand therefore persons into whose possession this document may come should
inform themselves aboﬁt‘éndrobserve iin}such restrictions. Any failure to comply with these restrictions may constitute
a violation of the seéuntxes Taws of any?uc\ q’lsdxctxon No action has been or will be taken by QinetiQ, the Directors,
the Selling Shgreholders, Credit Suisse S‘e\curm s (Europe) Limited, JPMorgan Cazenove Limited or Merrill Lynch
Intemauonaltha{/ would‘penmt @ pubhv foffenng of Ordinary Shares or the possession or distribution of this document
or any other offermg or pub]1c1ty material lzcléltmg to the Ordinary Shares in any country or jurisdiction where action
for that purpose li”reqmred other than | '{ihe//Umted Kingdom. This document does not constitute an offer of, or the
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solicitation of an offe¥ to buy or subscr}be for, Ordinary Shares offered hereby to any person in any jurisdiction to
whom or in which such\ﬂf&r bi28liéithtion is unlawful. Further information with regard to restrictions on the offer,
subscription and sale of th\e\Ordmaryéhdres and the distribution of this document is set out in Part XI: “Details of the

Global Offer”. \/

The contents of this document should not be construed as legal, business or tax advice. Each prospective investor
should consult its own legal adviser, independent financial adviser or tax adviser for legal, financial or tax advice.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

Under the Global Offer, the new Ordinary Shares and existing Ordinary Shares are being offered and sold (a) in the
United Kingdom and elsewhere outside the United States in reliance on Regulation S, and (b) in the United States to
“qualified institutional buyers” in reliance on Rule 144A or another exemption from, or in a transaction not subject to,
the registration requirements of the Securities Act. The new Ordinary Shares are also being offered and sold as part of
the Priority Offer to Eligible Employees: (a) in the United Kingdom and elsewhere outside the United States in
reliance on Regulation S; and (b) in the United States in reliance on Section 4(2) of the Securities Act to Accredited
Investors or pursuant to another exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act. For a description of these and certain further restrictions on offers, sales and transfers of Ordinary
Shares and the distribution of this document, see paragraph 11 of Part XI: “Details of the Global Offer”.

THE ORDINARY SHARES OFFERED BY THIS DOCUMENT HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), ANY STATE
SECURITIES COMMISSION IN THE UNITED STATES OR ANY OTHER REGULATORY AUTHORITY IN THE
UNITED STATES, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED ON OR ENDORSED THE
MERITS OF THE OFFER OR THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED
STATES.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

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

iii
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Neither QinetiQ nor any of its subsidiaries is required toff»{i\_} Ipet hg&Ei.r?\R‘:}”\%,der Section 13 or Section 15(d) of the
Exchange Act. For so long as any Ordinary Shares arg/ sl,-/“/éstrictea' securities \\@’tk&m the meaning of Rule 144(a)(3) of
the Securities Act, QinetiQ will, during any periog,in/wh’ich it is neither subjectité’Section 13 or 15(d) of the Exchange
Act nor exempt from reporting pursuant to Rulé_ 1{g3-2@)ﬁ§{ t;i;e rExcha:nge Act, provide, upon written request, to
holders of Ordinary Shares, any owner of any beneﬁc:ial interest in 6réigar§" Shafes-6r to any prospective purchaser

designated by such a holder or owner, the informatior*{’\\, ired to be delivered/ urs/t{ant to Rule 144A(d)(4) under the
g ;\ cap

o S
Securities Act. \O\ 190 ;ﬁg\\
This document is being furnished by QinetiQ in connection Wl?h 0 offérigg exempt from the registration requirements

of the Securities Act solely for the purpose of enabling a pre.}specgvé investor to consider the subscription for or
contained in this document has been provided by

acquisition of the Ordinary Shares described herein. The informatiof
QinetiQ and other sources identified herein. This document is being furnished on a confidential basis to persons in the
United States. Any reproduction or distribution of this document, in whole or in part, in the United States and any
disclosure of its contents or use of any information herein in the United States for any purpose, other than considering
an investment by the recipient in the Ordinary Shares offered hereby, is prohibited. Each potential investor in the

Ordinary Shares, by accepting delivery of this document, agrees to the foregoing.

ENFORCEMENT OF JUDGMENTS

QinetiQ is a public company incorporated under the laws of England and Wales. The majority of QinetiQ’s assets are
located in the United Kingdom. With two exceptions, none of the Directors are citizens or residents of the United
States. As a result, it may not be possible for investors to effect service of process within the United States upon
QinetiQ or such persons or to enforce outside the United States judgments obtained against QinetiQ or such persons
in the United States, including without limitation judgments based upon the civil liability provisions of the US federal
securities laws or the laws of any state or territory within the United States. In addition, awards of punitive damages in
actions brought in the United States or elsewhere may be unenforceable in the United Kingdom. Investors may also
have difficulties enforcing, in original actions brought in courts in jurisdictions outside the United States, liabilities
under US securities laws,
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In these asticles the following words bear the following meanings:
"the Act" means subject to paragraph (4) of this article, the Companies Act 1985;

"address" in relation to electronic communications, includes any number or
address used for the purposes of such communications;

"articles” means these artictes of the Company;

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

"clear days" means in relation to the period of a notice, that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

"communication" means the same as in The Electronic Communications Act
2000;

"Compliance Committee" means the Compliance Committee maintained under
articles 25 to 30 (Compliance Committee);

"Compliance Guidelines" means the provisions of these articles and the
guidelines, from time to time, which have been adopted by the board of directors
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 of directors, the Compliance Committee, the Compliance Implementation
Director or the Compliance Audit Director (as each individual is described in
articles 25 to 30 (Compiiance Committee) and which set out, among other things,
guidelines establishing the grounds govemning and procedure for determining
whether an activity of the Company or of a member of the QinetiQ Controlled
Group would be prohibited as constituting a conflict of interest;

"Compliance Principles” means the following principles:

(a) QinetiQ should provide, and should be perceived to provide, impartial
scientific and technical advice and support to the Ministry of Defence;

) QinetiQ's support to the Ministry of Defence should be objective and it
should observe the highest standards of integrity, fair dealing and ethical
behaviour;
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(©) QinetiQ should avoid or manage conflicts 0 mterests in a mann
entirely satisfactory to the Ministry of Defence&and to ensure/ﬂk’
application of the other Compliance Principles; 0_\ 180 6

(d) QinetiQ should maintain the confidentiality of informatioh,be ongmg to
© the Ministry of Defence or others, in accordance \Lh/ its legal
obligations; and

(e) QinetiQ should comply with the security procedures and security
requirements of the UK Government (including, but not limited to, the
Ministry of Defence) from time to time,

all in 2 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 “QinetiQ” in this definition mean the Company and each other member of the
QinetiQ Controlled Group, provided that in respect of members of the QinetiQ
Controlled Group (other than the Company and its wholly-owned subsidiaries
incorporated in the United Kingdom, in respect of which this proviso shall not
apply and which shall be subject to an absolute obligation to adhere to the
Compliance Principles) this shall only require the Company to do all that a
reasonable person reasonably could do to 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
aken together with any other action or inaction) would result in the variation of
any of the rights attached to the Special Share and/or a breach of the Compliance
Principles;

"Compliance System" means:

(a) the roles and responsibility of the board of directors and of the
Compliance Committee relating to the Compliance Principles and their
application;

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