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AI Convoy (Luxembourg) S.a r.l.

Consolidated Management Report

Group Overview and Management Structure
History and ownership structure

Cobham was founded in 1934 by Sir Alan Cobham, becoming a public company in 1955. On 11 August 2019,
Cobham’s board of directors unanimously recommended an offer by Al Convoy Bidco Limited, a company
incorporated in England and Wales with a registered office address at Tringham House, 580 Deansleigh Road,
Bournemouth, Dorset, England, BH7 7DT and controlled by funds managed by Advent International
Corporation (Advent International) to acquire Cobham plc (the Acquisition). This offer, was subsequently
approved by Cobham plc's shareholders, with 93 per cent of shareholders in favour.

Following the Acquisition, an internal reorganisation was carried out to ensure that each Cobham business
unit was empowered to operate effectively on a more independent basis so as to drive focus and allow for
decision making as close to the customer as possible. AI Convoy (Luxembourg) S.a r.l., a société a
responsabilité limitée incorporated in Luxembourg with a registered office address at 2-4 rue Beck L-1222
Luxembourg (the Company), became the indirect parent of Al Convoy Bidco Limited and now owns all of the
former Cobham plc business units (in this report the Company and all of its direct and indirect subsidiaries are
together referred to as the Group).

This report includes the consolidated financial statements of the Group for the year ended 31 December 2021.
Background on Advent International

Founded in 1984, Advent International is one of the largest and most experienced global private equity firms.
With offices on four continents, it has a globally integrated team of more than 200 investment professionals,
focused on buyouts and growth equity investments in five core sectors. Since initiating its private equity
strategy in 1989, Advent International has invested $68bn in over 380 private equity investments across 42
countries and, as at 31 September 2021, managed $86bn in assets. The Advent International fund investing
in Cobham is Advent International GPE IX.

During the acquisition of the Cobham Group, entities controlled by funds managed by Advent International
made certain undertakings to regulatory authorities in the UK, France and Australia and continue to ensure
full compliance with these commitments.

Managers

The composition of the Company’s Managers is as follows:

Board Member Represents Background
Michael Ristaino Advent International Michael joined Advent International in 1989 and is
(Manager/Director) responsible for the firm's fund reporting and

Advent International title:
Vice President of Finance,
Funds, based in Boston,
United States

administration. During his tenure, Michael has led
Advent International initiatives to improve financial
reporting to their limited partners by leveraging
technology and enhancing processes. He also serves on
Advent International's Valuation Committee and
contributed to the development of the firm's valuation
policy and process.




AI Convoy (Luxembourg) S.a r.l.
Consolidated Management Report (continued)

Michael started his career on the staff of KPMG. Michael
received a BS in Accounting, with high honors, from
Babson College.

Cther than directorships of direct and indirect affiliates
of the Company, he has no other directorships.

Don Whitt Advent International Don joined Advent International in 2019 and is
(Manager/Director) responsible for the firm's global tax function. Don has
over 25 years of international tax experience both in-
house and in public accounting. Don previously held tax
leadership roles at Micron Technology Inc. and in the
tax planning group at Pfizer. Don holds a B.A. in
Economics, M.S. in Taxation, and a 1.D. from the
University of Toledo and is a CPA.

Advent International title:
Vice President of Global
Tax, based in Boston,
United States

Other than directorships of direct and indirect affiliates
of the Company, he has no other directorships.

The Company’s indirect wholly-owned subsidiary, Cobham Limited, is the owner of all of the Group’s operations
other than those based in the USA. Its board of directors as of the date of this document comprises Shonnel
Malani and Michael Marshall (who are representatives of Advent International), Gregory Bagwell and Sven
Lewis (who are executive directors) and Martin Clements (who is an independent non-executive director).

Compliance statement

The Managers consider the annual report and financial statements to comply with all aspects of the Guidelines
for Disclosure and Transparency in Private Equity.

Overview of the Company’s business model

The Group offers an innovative range of products and services to solve challenging problems in defence,
aerospace and space markets with an emphasis on keeping people alive and assets safe in harsh or remote
environments.

The Group employs almost 5,800 people and has customers and partners in over 100 countries, with principal
operations in the USA, France, Denmark and Australia as well as a head office function in the UK. Cobham
has specialist capabilities and know-how in: audio; video and data communications, including satellite
communications; space; defence electronics; and aviation services.

During the year, Cobham operated across four sectors, each with differentiated capabilities and many leading
market positions. Three of these (Mission Systems, CAES (formerly known as Advanced Electronic Solutions),
and Communications and Connectivity) design, manufacture and test intelligent hardware, primarily
subsystems, with expertise in components. The other Group business provides outsourced aviation services
for customers in Australia. The Communications and Connectivity businesses can be further subdivided into
Aero Connectivity, Aero Communications, Electrical and Electronic Equipment, and SATCOM.

During the year, the Group’s Aero Connectivity and Mission Systems businesses were divested, as was a
significant part of Electrical and Electronic Equipment, comprising the Group’s Slip Rings business.
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The ongoing businesses have been given greater day to day autonomy and now operate on a standalone basis
in order to allow for greater focus and to be able to unlock their full potential. Each business has full
responsibility for its own strategy, and financial and operational performance.

These businesses are supported by a lean corporate centre with responsibility for specialist Group Finance,
Treasury, Tax and Legal matters.

On 16 August 2021, a newly-formed company, Cobham Ultra Acquisitions Limited, which is indirectly owned
by the Company’s ultimate parent company, made an offer to acquire the entire issued and to be issued share
capital of Ultra Electronics Holdings plc (“Ultra”) by way of a scheme of arrangement under Part 26 of the UK
Companies Act 2006 (the “Transaction”). The Transaction was recommended by the board of directors of Ultra
and subsequently approved by Ultra’s shareholders on 4 October 2021. Completion of the Transaction remains
conditional on the approval of the UK Government. Further information in relation to the Transaction is
available at www.cobham.com/news.

Development and Performance of the Business
Our strategy

The Group comprises a portfolio of highly strategic Aerospace & Defense businesses. Its reputation for
pioneering solutions and innovative technologies makes Cobham the partner of choice in solving its customers’
most challenging problems from deep space to the depths of the ocean.

Following the acquisition by Advent International and the renewed focus on the individual businesses within
the Group, our strategy continues to focus on how best to position each business to compete for greater
market share whilst considering the views of key stakeholders including our shareholders, customers,
suppliers, employees and local government or regulatory authorities in the jurisdictions we operate in. The
Group remains committed to research and development by investing in both new products and enhancements
to the current product base, to allow the Group to build positions where it has technical differentiation.

Cobham takes a strategic approach to corporate responsibility and sustainability, recognising that long-term
success is not just about generating shareholder value but also about creating value for all the Group’s
stakeholders. Managing external impacts, capitalising on opportunities and conducting business in a
responsible and sustainable way helps mitigate the Group principal risks and strengthen business relationships.
Many of Cobham’s products and services provide important environmental and social benefits. This may be
through enhancing aviator survival, minimising environmental impact or providing reliable communications in
challenging environments. The decisions and behaviours demonstrated by acting ethically, managing impacts,
implementing innovative solutions and engendering positive business relationships also promote and enhance
our culture and reputation.

The global COVID-19 pandemic which commenced in 2020 continued to affect businesses across the world
during 2021. In this context, the Group prioritised the health, safety and security of our employees as well as
the continuity of our business. The Group has continued to deploy a series of prevention and protection
measures and complied with decisions and recommendations from local public authorities.
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Business review and key performance indicators
Key Performance Indicators

The following financial key performance indicators (KPIs) are used to measure the Group’s performance:

Statutory:

$m 2021 2020
Revenue 1,737 1,800%*
EBITDA 345 565*
Operating cash 179 273
Employee numbers (number at year end) 5,784 8,823

* Restated to reflect the change in presentation of discontinued operations on a basis consistent with
the current year as set out in Note 1 (Accounting policies).

On a ‘like for like’ basis:

Revenue 1,654** 1,476%*
EBITDA 326%* 216**
Employee numbers (number at year end) 5,784** 5,794%**

** Excludes all divested activities

Numbers on a like-for-like basis exclude all divested activities and reflect the results of businesses in the
ongoing perimeter only. Group management focus on the ongoing perimeter when assessing business
performance.

Given the diverse nature of the separate businesses and the different regulatory and business environments
each operates in there are no meaningful non-financial KPIs which can be used to further assess the Group’s
performance. Non-financial KPIs are therefore not used by management at a Group level in order to
understand the development, performance or position of the business although a range of metrics are used
within each of the Group’s businesses as appropriate.

Revenue & EBITDA

Revenue of $1,737m (2020 re-presented: $1,800m) was generated by the Group. This excludes revenue
generated by the Mission Systems business in 2021 (Mission Systems and Aviation Services UK businesses in
2020) which were classified as discontinued operations. On a like-for-like basis there was a strong performance
across the group with 12% revenue growth despite the challenges of Covid-19, demonstrating the robustness
of the businesses and the benefits of the changes made since the acquisition of Cobham plc.

EBITDA (Earnings Before Interest, Tax, Depreciation and Amortisation) was $345m (2020 re-presented:
$565m) for the year. On a ‘like for like’ basis EBITDA grew 50% from $216m in 2020 to $326m in 2021,
reflecting the Group’s the expansion of the existing customer base, its focus on higher margin product areas
and entry into new markets, and improved operational performance and delivery in each business.
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EBITDA in these financial statements may differ from EBITDA measures calculated using other bases, such as
in financing agreements.

Research and development and Capital Investment

The Group is committed to research and development by investing both in new products and enhancements
to the current product base, to allow the Group to build positions where it has technical differentiation. During
the year it has invested $80m (2020: $74m) in company funded research and development activities for the
ongoing perimeter — an 8% increase year on year. Total R&D spend over 2021 and 2020 was in excess of
amounts required under commitments given to the UK government. In addition, significant additional non-
company funded research and development spending was undertaken across the group to ensure a bright
future for the group across its wide range of highly advanced products. All company funded research and
development expenditure is written off as it is incurred unless and until the conditions for capitalisation are
met. $41m (2020: $44m) was capitalised during the year, of which $38m (2020: $32m) related to businesses
in the ongoing perimeter.

The group also invested, in relation to the ongoing perimeter, $72m (2020: $75m) in physical and software
assets for the long-term benefit of the group.

Net debt

During 2021, $439.9m ($664.9m net of new borrowings of $225.0m) of the 1st Lien US$ loan was repaid and
$164.6m in respect of the 1st Lien € loan. In 2022, under the terms of the loans, $7m of capital will be repaid.

Revolving credit facilities (RCF) were utilised during the year to fund the ongoing working capital needs of the
Group's businesses, but were repaid in full during the year.

Cash held at 31 December 2021 amounted to $190m (2020: $310m) net of overdrafts. Additional liquidity of
$350m is available to the Group under revolving credit facilities.

Net debt at 31 December 2021 was $2,171m (2020: $2,970m), consisting of first and second lien term
loans, and drawn revolving credit facilities in 2020, of $2,177m (2020: $3,095m), lease obligations of $184m
(2020: $185m), partly offset by cash of $190m (2020: $310m).

Acquisitions during the year

On 1 October 2021, the Group acquired 100% of the voting shares of Colorado Engineering Inc (“CEI"), a
company based in USA, which produces hardware and software solutions for commercial industry. The cash
consideration was $76m (net of cash acquired) and resulted in goodwill arising from the acquisition of $62m.

Divestments during the year

On 5 January 2021, the Aerospace Connectivity business was sold for $947m. This business was treated as
held for sale at 31 December 2020.

On 1 February 2021 an agreement was signed with Eaton Corporation plc for the divestment of the Mission
Systems business for $2.85bn, subject to regulatory approvals. This divestment was completed on 1 June
2021.
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On 2 November 2021 the Sliprings business (part of the Communications and Connectivity division) was sold
for $219m.

Retirement benefit pension schemes

During the year the Group contributed $128m (2020: $64m) to defined benefit pension plans. As a result the
net asset position of the plans was enhanced considerably during the year to $187m at 31 December 2021
(2020: $20m).

Under a schedule of contributions agreed on 17 December 2021, the Group expects to contribute $21m to its
defined benefit pension plans in each year 2022 to 2024.

Equity

Following receipt of proceeds of over $4bn related to disposals made in the year, as outlined above, an interim
dividend of $1,522m ($1,014.74 per share) was paid to the shareholder. The Managers do not recommend
the payment of any further dividends following their approval of the 2021 consolidated accounts. There were
no dividends paid in respect of the year ending 31 December 2020.

During 2021 EPCs of $902m were repaid, funded by operating cash and proceeds from the divestment of
businesses. There were $56m Equity Preferred Certificates remaining in Total Equity at 31 December 2021.

Events after the balance sheet date

On 8 March a put option was signed to divest of the Microwave business, , subject to certain processes and
approvals. This completes the disposal of the Electrical and Electronic Equipment division within the
Communications and Connectivity business unit.

Subsequent to the reporting date, a number of countries in which the Group operates have imposed sanctions
against Russia and Belarus. The Group does not have any operations in, or significant trading relationships
with either of these countries.

Future developments

Cobham'’s differentiated technology is installed in many of the leading defence platforms that are expected to
be in operation for several decades, underpinning our core business. We are well-positioned in high-growth
niches within our end-markets, with exposure to areas such as defence electronics and new space. These
areas are experiencing increased investment providing a wide array of new business opportunities for Cobham.
We also expect to benefit from a recovery in the commercial aerospace industry as passengers return to flying
post-COVID-19.

Principal risks and uncertainties

The Managers continually identify, evaluate and manage material risks and uncertainties faced by the Group
which could adversely affect the business, operating results and financial position. The Managers consider the
principal risks and uncertainties facing the business to comprise the following:

Continuity of operations

Disruptions of operations at the Group's key operational centres due to disasters or other business continuity
events could impact the ability to meet production requirements and a failure to recover from such an event
could have a material adverse impact on the business.
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To mitigate this, risk management and recovery plans are in place at all operational centres. Robust supply
chains are maintained and supplier risk proactively managed. In addition, the Group has a strong IT
infrastructure and cyber security programme to ensure systems remain secure and operational.

Product risk

Actual, possible or perceived defects, failures or quality issues associated with the Group’s products could lead
to significant re-work and litigation including product liability claims or negative publicity that could materially
adversely impact the Group’s reputation, financial position and results.

The Group has a number of mitigating actions in place including product and control processes, a strong
programme office for product development, supplier quality reviews and proactive customer relationship
management. In addition, the Group invests materially in market leading research and development to ensure
its technologies and products meet customer requirements and specifications. The Group’s recruitment and
retention policies also ensure high quality teams globally with appropriate depth of skills to support products
over the long term.

Financial charges

As in any business, possible financial charges against the Group such as tax claims, pension deficits, litigation
or foreign exchange variations could result in @ material impact on financial results.

The Group has financial policies and management that aim to ensure the financial health of the business.
These include rigorous reviews of all positions on a frequent basis coupled with immediate appropriate action
to remediate as appropriate. Specific programmes include foreign exchange hedging, proactive management
of any pension deficit, constructive engagement with tax authorities where required and disciplined cash
management of both suppliers and receivables.

Financial risk management

The Group's operations expose it to a variety of financial risks that include price risk, credit risk, liquidity risk,
interest rate, cash flow risk and foreign currency exchange rate risk.

The Group has a written treasury policy and risk management programme that strives to limit the adverse
effects on the financial performance of the Group. This includes the use of foreign currency financial
instruments, debt and other instruments. The Group does not trade in financial instruments.

Credit risk

The Group has implemented policies that require appropriate credit checks on potential customers before
contracts are signed and sales are made. The businesses also monitor existing customer accounts on an
ongoing basis and take appropriate action where necessary to minimise any potential credit risk. Cash and
bank balances are held with banks that have been assigned satisfactory credit ratings by international credit
rating agencies.

Liquidity risk

The Group retains sufficient cash to ensure it has available funds for operations and planned expansions and
has access to revolving credit facilities under a Group banking arrangement as required.

Interest rate cash flow risk

The Group has both interest bearing assets and interest bearing liabilities. Interest bearing assets include cash
and bank balances and other receivables which all earn interest at a floating rate. The Group also has various
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borrowings with a range of maturities at both fixed and floating rates of interest. The Group monitors its
exposure to movements in interest rates to bring greater stability and certainty to its borrowing costs, with
the policy being to assess the proportion of borrowings that are fixed and floating in the context of prevailing
market conditions. The Group is also exposed to variable interest rates through its participation in the Cobham
defined benefit pension scheme. Cobham does not currently use derivative financial instruments to manage
interest rate costs.

Foreign currency exchange rate risk

The Group’s aim is to reduce, or eliminate, whenever practical, foreign exchange transaction risk. The US
dollar/sterling, the US dollar/euro, and the US dollar/Danish krone exchange rates are the most significant
exposures, together with a number of other, smaller foreign exchange transaction exposures. All foreign
exchange hedging transactions are approved under delegated authority from the Managers. A number of
financial instruments, such as forward rate contracts, are used to manage transactional foreign exchange
exposure. The Group has a policy of hedging at least 80% of estimated transactional exposure for the next
12 months and firm exposures on long-term contracts.

Price risk

The Group has no exposure to equity securities price risks as it holds no listed equity investments.
Going concern

The Group’s business activities, together with the factors likely to affect its future development, its financial
position, financial risk management objectives, details of its financial instruments and derivative activities, and
its exposures to price, credit, liquidity and cash flow risk are described in the Management Report. In addition,
notes 1, 11, 19 and 21 to the Group Financial Statements include the Group’s objectives, policies and processes
for managing its capital, financial risk management, details of financial instruments and hedging activities,
and its exposure to credit liquidity and other risks.

In applying the going concern basis, the Managers have considered the Group cash flow projections and
assessed the robustness of the forecast through sensitivities around the key assumptions, in particular revenue
growth rate, gross margin, capital expenditures and cash conversion. At the year end, the Group has
considerable financial resources with liquidity available on the Balance Sheet from its cash resources, with
$190m cash balances net of overdrafts. The Group also has unused credit facilities of $350m and its debt
repayment profile is heavily biased to the medium term as set out in note 15.

There is a springing financial covenant applicable to the Revolving Credit Facility that is tested quarterly,
subject to certain conditions, if the facility, net of cash balances, is over 40% drawn. The covenant requires
that the leverage ratio of senior secured net debt to EBITDA of the Group does not exceed 7.6:1.

The Group has a mix of shorter and longer term contracts and a number of leading market positions with
customers across different geographical areas. As a consequence, the Managers believe that the Group is
ordinarily well placed to manage its business risks successfully.

The Managers have reviewed detailed cash flow projections to the end of December 2023 and have applied
stress tests on its cash position. These include a severe but plausible downside scenario which assumes
forecast net cash inflows from business operations are reduced by 25% for the entire forecast period. In this
scenario the Managers have confirmed that the Group would be able to operate and service the senior debt
within the level of its currently available funding over the next 12 months without breaching the covenants in
place.
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Accordingly, after making enquiries, the Managers have concluded at the time of approving the financial
statements that it is their expectation that the Company and the Group as a whole have adequate financial
resources to continue in operational existence for the foreseeable future. For this reason, they continue to
adopt the going concern basis in preparing the Group Financial Statements.

Employees

Cobham strives at all times to be an attractive, exciting and efficient workplace, where earnings continuously
contribute to maintaining and developing a healthy business. Cobham’s most important asset in achieving this
goal is throughout skilled and well-trained employees who have the will and ability to take responsibility and
create results.

Recruitment

Cobham aims to be an attractive workplace that offers challenging jobs and great opportunities for
advancement. Through this, Cobham can attract and retain skilled employees. As part of our interview process,
we assess candidates’ abilities, which can also include technical or competency based assessment.
Commitment to diversity and inclusion is demonstrated throughout Cobham recruitment practices.

Diversity, Inclusion and Anti-Discrimination

Cobham upholds the core tenets of equality and fairness and strives to reduce conscious and unconscious bias
or discrimination in the recruitment, development, reward and promotion of employees. Organisational
commitments to inclusion have been agreed and shared with employees, and surveys undertaken as to
whether our employees consider Cobham an inclusive workplace. Cobham is committed to developing an
inclusive workplace where employee differences are valued, enabling everyone to contribute fully.

The Group adopts diversity and inclusion and anti-discrimination policies to provide equal opportunity in
employment, development and advancement for all qualified persons without regard to age, ancestry,
sex/gender (including gender identity, gender expression, pregnancy, childbirth and related medical
conditions), ethnicity, marital status, registered domestic partner status, medical condition, genetic
characteristics, national origin, physical or mental disability, race, religion, sexual orientation, military or
veteran status, or any other classification or characteristics protected by applicable law. Appropriate
disciplinary action, up to and including termination of employment, may be taken against any employee
violating Group policies in this regard. The Group gender diversity statistics for the reporting period are set
out in the table below.!

1 Notes: (a) These data are as at 31 December 2021. These figures do not include the gender diversity statistics for the
Aero Connectivity, Mission Systems and Slip Rings businesses as those were disposed during 2021. (b) The “Other”
column denotes employees who do not identify either as female or male, or who have declined to provide information
regarding their gender.
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Male Female Other
Managers (Board of Directors) 2 = -
Senior Managers? 238 64 -
Other Employees 3,698 1,780 2
Total 3,938 1,844 2

Health and Safety

Cobham is committed to creating a zero harm workplace for employees, contractors and visitors and enhancing
the physical and mental wellbeing of our staff. The responsibility falls with the management team of each
business unit for the implementation of local health and safety policies and demonstrating compliance with all
legal and corporate requirements.

The Group adopts policies and practices for the purpose of reducing the likelihood of unintentional or latent
errors that may be caused due to human limitations or human factors including, but not limited to, work limits,
breaks from work and travel from work.

Cobham's safety, health & environment (SHE) policy is to create and embrace a safe, healthy and
environmentally aware culture and framework that actively promotes employee engagement at all levels. The
SHE policy addresses this by: (i) striving for Zero Harm i.e. reducing the risk of accidents, injuries, ill-health
and environmental impacts arising from its operations, activities, products and services, wherever practicable;
(ii) enhancing the well-being of its people and local communities; and (iii) complying with all applicable SHE
legislation as a basic minimum.

To achieve the aims of the SHE policy, the Group will:

e demonstrate visible leadership and management commitment to the importance of SHE as a core
value;

» ensure SHE focus is embedded in the Corporate culture as part of our company values;

e provide effective SHE planning processes that are integrated with all other business strategy planning
and decision-making practices;

e identify, assess, eliminate or mitigate all significant risks associated with SHE hazards in the Group’s
operations, activities, products and services;

« communicate SHE expectations, risks and performance to all stakeholders in an appropriate, effective
and timely manner, including active engagement with contractors, suppliers and business partners,
so that they understand and respect the Company’s SHE policies and standards;

« undertake root cause analyses of all significant accidents and high potential incidents, with lessons
learnt shared, where appropriate;

e equip its people with the necessary experience, skills and training to achieve the required level of SHE
competency and leadership, as it relates to their work activities; and

2 Note. Senior Managers have been defined as Vice Presidents and above, responsible for planning, directing or
controlling corporate activities.
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s ensure effective preparation for SHE emergencies that could impact the group’s people, operations,
products and services.

The Group also continues to adopt policies in relation to COVID-19 and dealing with the risks of the pandemic
in the workplace, including: hygiene measures, social distancing and cleaning, expectations for work-from-
home arrangements and adapted office environments. Legal requirements and government guidance are
considered across the Group on a continual basis and influence the implementation and, where appropriate,
modification or relaxation, of such policies.

Employee Consultation and Involvement with Management

Cobham utilises employee committees and representative groups (ERGs) within the business units, whose
purpose is to promote and maintain good employee relations between the organisation and its employees.
The ERGs create an area where issues can be examined and discussed through a genuine exchange of views
to identify joint solutions of mutual concern and share business performance and operational issues. The ERGs
are utilised to gain opinions on proposed changes to the business and allows the members to speak on behalf
of the employees. The intention of the ERGs is to ensure that employees become part of the "team" in assisting
with impactful business decisions.

Consultation is further embedded at a local level through Enterprise Agreements, Awards and engagement
with Work Councils or Workers Committees.

The CEO and senior management teams of each business unit also host regular “town hall” discussions where
all employees can submit questions to be discussed openly within a collaborative and public forum.

Performance Development, Training and Management Reviews

Mandatory training is allocated to new employees, including but not limited to Ethics and Compliance, IT
Security, Business Unit Policies, Product Safety and Human Factors. Employees are continually issued with
refresher training alongside job specific training. Additional training courses are accessible on a voluntary basis
for employees to enrol into if they desire.

Employees participate in Performance Development Reviews (PDR), setting clear goals and objectives and a
personalised development plan to support aspirations. The PDR is a process for setting "stretch goals" and
development goals, which are evaluated and adjusted according to circumstances ongoing throughout the
year. The responsibility falls with the management team of each business unit for undertaking employee PDRs
and performance evaluation exercises. Discretionary employee annual bonuses are linked to the outcomes of
such performance evaluations (see Employee Benefits, below).

Regular one to ones and are used throughout the year to record discussions between employees and their
managers, facilitating regular feedback about performance. This allows development areas to be identified,
success to be recognised and career progression routes to be put in place. Performance improvement plans
are implemented for instances of lower than expected performance, allowing appropriate targets and
timescales of improvements to be discussed. This allows individuals the opportunity to improve their
performance and gain support where required.

Employee Benefits and Annual Incentive Programme

All benefits specific to job roles are included within employee contracts of employment and vary within each
business unit. Benefits can include: an Annual Incentive Plan; contributions to post-retirement plans; Private
Medical Insurance and company car allowances.

12
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Employees are eligible to participate in Cobham’s discretionary Annual Incentive Plan, designed to encourage
specific results-oriented actions on the part of employees and to recognize and reward positive results. Results
are measured against a predetermined combination of business performance targets and individual
performance objectives. Therefore, the higher the level of achievement, the greater the opportunity for
financial reward to participants. Personal objectives are agreed with management as part of the performance
review process (see Performance Development, Training and Management Review, above).
Business units also offer flexible benefits schemes where employees can choose elect certain additional
benefits.

Social, community and human rights

Cobham is committed to acting with honesty and integrity to the highest ethical standards, in compliance with
all applicable legislation. Cobham protects human rights through the principles and policies contained in the
Cobham Code of Business Conduct and through company policies adopted within the business units.

The Group’s fulfilment of its obligations under the Modern Slavery Act of 2015 are published in an annual Anti-
Slavery and Anti-Human Trafficking statement which is published and accessible via the Cobham website, at:
https://www.cobham.com/media/2215310/cobham-2021-anti-slavery-and-human-trafficking-statement. pdf.

All employees are expected to comply with the Anti-Slavery and Anti-Human Trafficking Policy, including due
diligence checks when contracting with third parties. The Group selects suppliers who adopt high ethical
standards which are consistent with our corporate beliefs and values. The Group expects its suppliers (and
their subcontractors) to operate their businesses and conduct employee relations in an ethical manner and to
meet the requirements stipulated by both international and regional laws and industry standards.

Environment

Cobham recognises that its operations, activities, products and services have an impact on the environment.
Failure to address environmental sustainability issues aligns with the Group’s principal risks of significant
business interruption. The Group continuously endeavours to improve its efficiency in the use of raw materials,
energy and natural resources through product design, operations and supply chain management and logistics.

One significant area of environmental impact is in Aviation Services in Australia, where we look for efficiencies
to improve the fuel consumption of our aircraft. We also recognise the importance of developing smaller,
lighter products, helping our customers to reduce energy consumption and lower emissions. See details of our
Group safety, health and environment policy above (Health and Safety).
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A confirmation statement is requested annually from each business unit, which is certified by the CEQ and
CFO of the respective business unit and this statement is required to confirm that the relevant business has
adopted a formal Environment, Social and Governance policy relevant to that business, including matters such
as workplace safety, environmental management and product safety. Confirmation is also made by that
statement that the relevant business is in compliance with all environmental laws and all environmental permits
necessary in connection with the ownership and operation of the business.

Signed on behalf of the board

[\

M Ristaino
Manager
11 April 2022
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Al Convoy (Luxembourg) S.ar.l.

Consolidated Income Statement
For the year ended 31 December 2021

$m Note 2021 2020%
Continuing operations

Revenue 2 1,736.8 1,799.8
Cost of sales (1,207.0) (1,338.9)
Gross profit 529.8 460.9
Operating costs (437.4) (445.3)
Profit on

divestments 26 438.4 (21.3)
Operating profit/(loss) 530.8 (5.7)
Finance income 4 1.6 3.6
Finance costs 4 (165.7) (183.2)
Profit/(loss) before taxation 366.7 (185.3)
Taxation 5 (145.8) 129.4
Profit/(loss) from continuing operations 220.9 (55.9)
Profit from discontinued operations 26a 643.9 79.8
Profit for the year 864.8 235

Attributable to:

Owners of the parent 864.6 23.7
Non-controlling interests 0.2 0.2
864.8 239

* Re-presented to reflect the change in presentation of discontinued operations on a basis consistent with the current year as set out in Note 1.

The accompanying notes 1 to 30 are an integral part of these consolidated financial statements.



Al Convoy (Luxembourg) S.ar.l.

Consolidated Statement of Comprehensive Income

For the year ended 31 December 2021

$m Note 2021 2020

Profit for the year 864.8 23.9

Items that will not be reclassified subsequently to profit or loss

Remeasurement of defined benefit retirement benefit obligations 20 204 (3.7)

Actuarial gain/(loss) on other retirement benefit obligations 20 - (0.6)

Tax effects 5 (4.0) 0.8
16.4 (3.5)

Items that may subsequently be reclassified to profit or

loss

Net translation differences on investments in overseas subsidiaries 23 334 (25.3)

Reclassification of cash flow hedge fair values 23 - (0.9)
334 (26.2)

Other comprehensive income/(expense) for the year 49.8 (29.7)

Total comprehensive income/(expense) for the year 914.6 (5.8)

Attributable to:

Owners of the parent 914.4 (6.0)

Non-controlling interests 0.2 0.2

914.6 (5.8)

The accompanying notes 1 to 30 are an integral part of these consolidated financial statements.

19



Al Convoy (Luxembourg) S.ar.l.

Consolidated Statement of Financial Position

As at 31 December 2021

Note

$m 2021 2020
Assets
Non-current assets
Intangible assets 7 2,102.3 4,152.8
Property, plant and equipment 8 543.6 670.5
Investment properties 9 - 2.8
Investments in joint ventures and associates - 3.4
Contract assets 12 49.9 55.5
Trade and other receivables 13 12.1 138
Retirement benefits asset 20 186.8 40.6
Deferred tax 5 1.3 0.1
Derivative financial instruments 19 - 5.8
2,896.0 4,945.3
Current assets
Inventories 10 197.9 315.1
Contract assets 12 101.4 164.1
Trade and other receivables 13 187.6 3333
Current tax receivables 5 0.2 0.2
Derivative financial instruments 19 2.2 10.8
Cash and cash equivalents 15 279.2 389.4
Assets classified as held for sale 14 - 719.8
768.5 1,932.7
Liabilities
Current liabilities
Borrowings 15 (96.8) (343.0)
Lease obligations 16 (30.7) (27.4)
Contract liabilities 12 (79.7) (181.7)
Trade and other payables 17 (319.6) (437.4)
Provisions 18 (26.0) (107.8)
Current tax liabilities 5 (37.7) (112.6)
Derivative financial instruments 19 (2.9) (5.7)
Liabilities associated with assets classified as held for sale 14 = (136.1)
(593.4) (1,351.7)
Non-current liabilities
Borrowings 15 (2,169.8) (2,831.6)
Lease obligations 16 (153.2) (157.4)
Trade and other payables 17 (5.8) (15.5)
Provisions 18 (14.2) (53.3)
Retirement benefits liabilities 20 - (21.1)
Deferred tax 5 (220.8) (423.1)
Derivative financial instruments 19 - (1.3)
(2,563.8) (3,503.3)
Net assets 507.3 2,023.0
Equity
Issued capital 22 1.5 1.5
Share premium 22 1,064.4 1,064.4
Equity Preferred Certificates 22 56.2 958.0
Other reserves 23 4.6 (22.6)
Retained earnings (621.9) 19.3
Total equity attributable to owners of the parent 504.8 2,020.6
Non-controlling interests in equity 2.5 2.4
Total equity 507.3 2,023.0

The accompanying notes 1 to 30 are an integral part of these consolidataed financial statements. The financial statements on pages 18 to 57

were approved by the Board of Managers on 11 April 2022 and signed on its behalf by:

) 0055

Donald E. Whitt, Jr.
Manager
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Al Convoy (Luxembourg) S.ar.l.

Consolidated Statement of Changes in Equity
For the year ended 31 December 2021

Total
Equity attributable

Issued Share Preferred Other to owners Non-

capital premium  Certificates reserves Retained of the  controlling Total
$m (note 22) (note 22) (note 22)  (note 23) eamings parent interests equity
Total equity at 31 December
2020 1.5 1,064.4 958.0 (22.6) 19.3 2,020.6 2.4 2,023.0
Profit for the year - = - - 864.6 864.6 0.2 864.8
Other comprehensive income - - - 33.4 16.4 49.8 - 49.8
Total comprehensive income for 3 - . 33.4 881.0 014.4 0.2 014.6
the year
Repayment of equity preferred
certificates - - (901.8) - - (901.8) - (901.8)
Reclassification of foreign
exchange on divestment of
overseas operations o - - (6.2) - (6.2) - (6.2)
Distributions made (note 24) - - - - (1,522.2) (1,522.2) - (1,522.2)
Foreign exchange adjustments - - - - - (0.1) (0.1)
;3‘2"1' Sy L AL Decaiaier 15 1,064.4 56.2 46  (621.9) 504.8 2.5 507.3
Total equity at 1 January 2020 - -
Profit for the year = = - - 23.7 23.7 0.2 239
Other comprehensive
(expense)/income - - - (26.2) (3.5) (29.7) - (29.7)
Total comprehensive )
(expense)/income for the year 5 : (26.2) 20.2 (6.0) 0.2 (8)
Issue of ordinary shares 1.5 1,064.4 - - - 1,065.9 - 1,065.9
Issue of equity preferred
certificates . . 1,424.0 - - 1,424.0 - 1,424.0
Repayment of equity preferred
certificates - - (466.0) - - (466.0) - (466.0)
Acquisition of non-controlling
interest = = - - - - 2.1 21
Reclassification of foreign
exchange on divestment of
overseas operations - - - 2.7 - 2.7 - 2.7
Transfer of other reserves to
retained earnings - - - 0.9 (0.9) - - -
Foreign exchange adjustments - - - - - - 0.1 0.1
Total equity at 31 December 2020 1.5 1,064.4 958.0 (22.6) 19.3 2,020.6 2.4 2,023.0

The accompanying notes 1 to 30 are an integral part of these consolidated financial statements.
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Al Convoy (Luxembourg) S.ar.l.

Consolidated Cash Flow Statement
For the year ended 31 December 2021

$m Note 2021 2020
Cash generated from operations 178.6 272.6
Tax paid (419.4) (0.9)
Interest paid (182.6) (164.3)
Interest received 0.5 34
Net cash from operating activities 6 (422.9) 110.8
Cash flows from investing activities

Purchase of property, plant and equipment (76.0) (99.4)
Purchase of intangible assets (5.1) (6.7)
Capitalised expenditure on intangible assets (40.9) (40.8)
Purchase of trade investments (4.9) -
Proceeds on disposal of property, plant and equipment and intangible assets 11.0 4.8
Acquisition of subsidiaries net of cash acquired 25 (76.1) (4,627.6)
Proceeds from business divestments 26 3,8125 184.8
Proceeds from sale of financial investment 5. 114.8
Net cash received from/(used in) investing activities 3,620.5 (4,470.1)
Cash flows from financing activities

Issue of share capital 22 - 1,065.9
Issue of equity preferred certificates 22 - 1,424.0
Repayment of equity preferred certificates 22 (901.8) (466.0)
Distributions made 24 (1,522.2) 7
New borrowings 15 225.0 3,751.8
Repayment of bank and other borrowings 15 (1,081.5) (1,044.8)
Lease capital payments 15 (32.9) (32.1)
Net cash (used in)/received from financing activities (3,313.4) 4,698.8
Net (decrease)/increase in cash and cash equivalents (115.8) 339.5
Exchange movements (4.3) (29.3)
Cash and cash equivalents at start of year 310.2 -
Cash and cash equivalents at end of year 190.1 310.2
Reconciliation of cash and cash equivalents and net debt

$m Note 2021 2020
Cash and cash equivalents per Cash Flow Statement 190.1 310.2
Bank overdrafts 15 89.1 79.2
Cash and cash equivalents per Balance Sheet 279.2 389.4
Bank and other borrowings 15 (2,266.6) (3,174.6)
Lease obligations 16 (183.9) (184.8)
Net debt at 31 December (2,171.3) (2,970.0)

The accompanying notes 1 to 30 are an integral part of these consolidated financial statements.
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Al Convoy (Luxembourg) S.ar.l.

1. Authorisation of financial statements and statement of compliance with IFRS

The consolidated financial statements of AI Convoy (Luxembourg) S.a r.l. (the “parent company”) and all its subsidiaries (the *Group’) for the year
ended 31 December 2021 were authorised for issue by the Board of Managers on 11 April 2022 and the Statement of Financial Position was signed
on the Board’s behalf by M Ristiano and D Whitt. Under Luxembourg law, the consolidated financial statements are approved by the Shareholders
during the Annual General Meeting.

Al Convoy (Luxembourg) S.a r.l. is registered with the Trade and Companies Register of Luxembourg with the number B236989 and has its
registered office at 2-4 Rue Beck L-1222 Luxembourg.

On 17 January 2020 Cobham plc ('Cobham') was acquired by the Group (note 25). Cobham is a leading global defence and aerospace company,
offering an innovative range of technologies and services to solve challenging problems in commercial, defence and security markets around the
world.

The Cobham group is ultimately owned by funds managed by Advent International Corporation, a global private equity investor,

These consolidated financial statements have been prepared in accordance with International Financial Reporting Standards as adopted by the EU
(IFRS) and interpretations of the IFRS Interpretations Committee.

The Group has prepared these consolidated financial statements as at 31 December 2021 which comply with IFRSs applicable as at 31 December
2021,

Accounting policies

1.1 Basis of preparation

The consolidated financial statements have been prepared on a historical cost basis, except for derivative financial instruments and pension assets
which have been measured at fair value. A limited number of specific foreign exchange contracts are designated as hedging instruments in cash
flow and net investment hedges and hedge accounting is applied.

The consolidated financial statements are presented in US$ and all values are rounded to the nearest 100,000 ($0.1m), except where indicated
otherwise.

Certain comparative amounts in the Group Income Statement have been re-presented, to achieve a more appropriate presentation as required by
IFRS 5: Non-current assets held for sale and discontinued operations. Following the announcement in February 2020 of the disposal of Cobham
Mission Systems business, the results of the business have been presented within Profit from discontinued operations in the Group Income
Statement with the prior period comparatives re-presented accordingly.

1.2 Going concern
These financial statements have been prepared on the going concern basis under the historical cost convention, unless otherwise stated.

In applying the going concern basis, Management has considered the Group cash flow projections and assessed the robustness of the forecast
through sensitivities around the key assumptions, in particular revenue growth rate, gross margin, capital expenditures and cash conversion. At the
year end, the Group has considerable financial resources with liquidity available on the Balance Sheet from its cash resources, with $190m cash
balances net of overdrafts. The Group also has unused credit facilities of $350m and its debt repayment profile is heavily biased to the medium
term as set out in note 15.

There is a springing financial covenant applicable to the Revolving Credit Facility that is tested, subject to certain conditions, quarterly from 31
December 2021 if the facility, net of cash balances, is over 40% drawn. The covenant requires that the leverage ratio of senior secured net debt to
EBITDA of the Group does not exceed 7.6:1.

The Group has a mix of shorter and longer term contracts and a number of leading market positions with customers across different geographical
areas. As a consequence, the Managers believe that the Group is ordinarily well placed to manage its business risks successfully.

The Managers have approved a detailed financial and strategic five-year pian and have appiied stress tests on its cash position. These have
included assuming severe but plausible scenarios such as a 25% reduction in operational cash flow over the period to 31 December 2023, In these
cases the Managers have confirmed that the Group would be able to operate and service the senior debt within the level of its currently available
funding over the next 12 months without breaching the covenants in place.

Accordingly, after making enquiries, the Managers have concluded at the time of approving the financial statements that it is their expectation that
the Group has adequate financial resources to continue in operational existence for the foreseeable future, For this reason, they continue to adopt
the going concern basis in preparing the Group Financial Statements.

1.3 Management judgement and estimation uncertainty

The preparation of financial statements in conformity with IFRS requires the use of judgements and estimates that affect the application of
accounting policies and reported amounts of assets, liabilities, revenue and expenses.

These judgements and estimates are continually evaluated and are based on historical experience and other factors, including expectations of
future events that are believed to be reasonable under the circumstances. The current economic conditions have been considered when evaluating
accounting judgements and estimates, including the application of the going concern basis of preparation. Although estimates are based on
management’s best knowledge of the amount, event or actions, actual results ultimately may differ from those estimates.

1.3.1 Significant judgements in applying accounting policies

The following are the judgements, apart from those involving estimations, that Management has made in the process of applying the Group’s
accounting policies and that have the most significant effect on the amounts recognised in the financial statements:
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