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PROSPECTUS

‘& LEONARDO DRS

Leonardo DRS, Inc.
Common Stock

This prospectus relates solely to sales, from time to time, of shares of common stock, par value $0.01 per share, of Leonardo DRS, Inc. The selling
stockholder, Leonardo US Holding, LL.C, a subsidiary of Leonardo - Societa per azioni, may offer and sell shares of our common stock from time to time in
amounts, at prices and on terms that will be determined at the time of any such offering. We will not receive any of the proceeds from the sale of the shares
being sold by the selling stockholder pursuant to this prospectus.

This prospectus describes some of the general terms that may apply to our common stock. Each time any shares of common stock are offered pursuant to
this prospectus, we will provide a prospectus supplement and attach it to this prospectus. The prospectus supplement will contain more specific information
about the offering, including the number of shares of our common stock to be sold by the selling stockholder. The prospectus supplement may also add,
update or change information contained in this prospectus. You should read this prospectus and the accompanying prospectus supplement, as well as the
documents incorporated by reference herein or therein, carefully before you make your investment decision.

This prospectus may not be used to offer and sell shares of our common stock unless accompanied by a prospectus supplement or a free writing prospectus.

The shares of our common stock may be sold at fixed prices, prevailing market prices at the times of sale, prices related to the prevailing market prices,
varying prices determined at the times of sale or negotiated prices. The shares of our common stock offered by this prospectus and the accompanying
prospectus supplement may be offered by the selling stockholder directly to investors or to or through underwriters, dealers or other agents. The prospectus
supplement for each offering will describe in detail the plan of distribution for that offering and will set forth the names of any underwriters, dealers or
agents involved in the offering and any applicable fees, commissions or discount arrangements.

Our common stock is listed on the Nasdaq Stock Market LLC, or the Nasdaq, and the Tel Aviv Stock Exchange, or the TASE, under the symbol “DRS”.
Pursuant to Israeli law, the last trading day on the TASE is expected to occur on or around December 27, 2023 and the delisting of our common stock from
the TASE is expected to take effect on or around December 31, 2023.

Investing in our common stock involves a high degree of risk. See “Risk Factors” on page 9 of this prospectus and any
similar section contained in the applicable prospectus supplement and in our filings with the U.S. Securities and Exchange
Commission (“SEC”) that are incorporated by reference herein and therein to read about factors you should consider
before buying shares of our common stock.

Neither the SEC nor any state securities commission or non-U.S. authority has approved or disapproved of these securities or determined if this
prospectus or the accompanying prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 15, 2023.
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ABOUT THIS PROSPECTUS

2

Unless the context otherwise requires, all references in this prospectus to “Leonardo DRS,” “DRS,” the “company,” “we,” “us,” “our” or similar terms refer
to Leonardo DRS, Inc. and its consolidated subsidiaries. “US Holding” means Leonardo US Holding, LLC, our majority stockholder and the selling
stockholder, and “Leonardo S.p.A.” means Leonardo - Societa per azioni, an Italian societa per azioni listed on the Milan Stock Exchange and the ultimate
majority stockholder of DRS and ultimate parent of US Holding.

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or SEC, as a “well-known
seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, which we refer to as the Securities Act. Under the automatic shelf
registration process, the selling stockholder may, from time to time, offer and/or sell shares of our common stock in one or more offerings or resales. This
prospectus provides you with a general description of the common stock that the selling stockholder may offer. Each time the selling stockholder sells
shares of common stock using this prospectus, we will provide a prospectus supplement and attach it to this prospectus and may also provide you with a
free writing prospectus.

The prospectus supplement and any free writing prospectus will contain more specific information about the offering. The prospectus supplement may also
add, update, change or clarify information contained in or incorporated by reference into this prospectus. Any statement that we make in this prospectus
will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. If there is any inconsistency between the information
in this prospectus and the information in the prospectus supplement, you should rely on the information in the prospectus supplement.

The rules of the SEC allow us to incorporate by reference information into this prospectus. This means that important information is contained in other
documents that are considered to be a part of this prospectus. Additionally, information that we file later with the SEC will automatically update and
supersede this information. You should carefully read this prospectus, the applicable prospectus supplement, together with the additional information that is
incorporated or deemed incorporated by reference in this prospectus as described under the heading “Where You Can Find Additional Information;
Incorporation of Certain Information by Reference” or in any applicable prospectus supplement and any applicable free writing prospectus before making
an investment in our common stock. This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of
the documents referred to herein have been filed, or will be filed or incorporated by reference, as exhibits to the registration statement of which this
prospectus is a part. The registration statement of which this prospectus is a part, including the exhibits and documents incorporated or deemed
incorporated by reference in this prospectus, can be read on the SEC website. Information contained on, or that can be accessed through, the SEC website is
not incorporated by reference in this prospectus (other than those filings with the SEC that we specifically incorporate by reference into this prospectus),
and you should not consider such information on the SEC website to be part of this prospectus.

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT OR
A FREE WRITING PROSPECTUS.

Neither the delivery of this prospectus, any applicable prospectus supplement or any free writing prospectus, nor any sale made using this
prospectus, any applicable prospectus supplement or any free writing prospectus, implies that there has been no change in our affairs or that the
information contained in, or incorporated by reference in, this prospectus, any applicable prospectus supplement or any free writing prospectus is
correct as of any date after their respective dates. You should not assume that the information contained in, or incorporated by reference in, this
prospectus, any applicable prospectus supplement or any free writing prospectus prepared by us is accurate as of any date other than the
respective dates thereof. Our business, financial condition, results of operations and prospects may have changed since those dates.

Neither we nor the selling stockholder or any of our or its respective affiliates have authorized anyone to provide you with different information
and we and the selling stockholder take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. You should not assume that the information contained or incorporated by reference in this prespectus and any



accompanying prospectus supplement or any free writing prospectus is accurate as of any date other than the respective dates thereof. This
prospectus and any accompanying prospectus supplement or any free writing prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the registered securities to which they relate, nor do this prespectus and any accompanying prospectus
supplement or any free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any
person to whom it is unlawful to make such offer or solicitation in such jurisdiction.

For investors outside the United States: neither we nor the selling stockholder nor any of our or its respective affiliates have done anything that would
permit this offering or the possession or distribution of this prospectus in any jurisdiction where action for those purposes is required, other than in the
United States. Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions
relating to, this offering of common stock and the distribution of this prospectus outside the United States.



WHERE YOU CAN FIND ADDITIONAL INFORMATION; INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an internet website that contains
our reports, proxy and other information regarding us at www.sec.gov. We also maintain a website at https://www.leonardodrs.com, at which you may
access these materials free of charge as soon as reasonably practicable after they are electronically filed with or furnished to the SEC. Information
contained on, or that can be accessed through, our website is not incorporated by reference in this prospectus (other than those filings with the SEC that we
specifically incorporate by reference into this prospectus), and you should not consider such information on our website to be part of this prospectus.

The SEC allows “incorporation by reference” into this prospectus of information that we file with the SEC. This permits us to disclose important
information to you by referencing these filed documents. Any information referenced this way is considered to be a part of this prospectus and any
information filed by us with the SEC subsequent to the date of this prospectus automatically will be deemed to update and supersede this information. We
incorporate by reference the following documents which we have filed with the SEC (excluding any documents or portions of such documents that have
been “furnished” but not “filed” for purposes of the Securities Exchange Act of 1934, as amended, or the Exchange Act):

»  our Annual Report on Form 10-K for the year ended December 31, 2022, which we filed with the SEC on March 28, 2023 (the “Annual Report”);

+ the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2022 from our
Definitive Proxy Statement on Schedule 14A for our 2023 Annual Meeting of Stockholders, which we filed with the SEC on April 19, 2023;

»  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, which we filed with the SEC on May 4, 2023, our Quarterly Report on
Form 10-Q for the quarter ended June 30, 2023, which we filed with the SEC on August 2, 2023, and our Quarterly Report on Form 10-Q for the
quarter ended September 30, 2023, which we filed with the SEC on November 2, 2023 (collectively, the “Quarterly Reports”);

»  our Current Reports on Form 8-K, which we filed with the SEC on February 28, 2023, March 27, 2023, June 7, 2023 and on September 27, 2023;
and

» the description of our common stock contained under the heading “Description of Capital Stock” in our registration statement on Form S-4, as
amended, which we filed with the SEC on September 9, 2022.

We incorporate by reference any filings made with the SEC in accordance with Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date
of this prospectus until the date all of the securities offered hereby are sold or the offering is otherwise terminated, with the exception of any information
furnished under Item 2.02 and Item 7.01 (including any financial statements or exhibits relating thereto furnished pursuant to Item 9.01) of Form 8-K and
not specifically incorporated by reference, which is not deemed filed and which is not incorporated by reference herein. Any such filings shall be deemed to
be incorporated by reference and to be a part of this prospectus from the respective dates of filing of those documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified or
superseded to the extent that a statement contained herein or in any other subsequently filed document, which also is or is deemed to be incorporated by
reference in this prospectus, modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge, upon written or oral request, a copy of
any or all of the documents that are incorporated by reference into this prospectus but not delivered with this prospectus, excluding any exhibits to those
documents unless the exhibit


https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023009545/drs-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023012069/drs-20230419.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023015776/drs-20230331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023026772/drs-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023036429/drs-20230930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023005292/drs-20230221.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828023009265/drs-20230327.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1833756/000162828023021288/drs-20230601.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1833756/000162828023033073/drs-20230927.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001833756/000162828022024689/drs-20220909.htm

is specifically incorporated by reference as an exhibit in this prospectus. You should direct requests for documents to:

Leonardo DRS, Inc.
2345 Crystal Drive
Suite 1000
Arlington, Virginia 22202
Attention: Investor Relations
Telephone: (703) 416-8000



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference into this prospectus, contains forward-looking statements within the meaning of
the United States Private Securities Litigation Reform Act of 1995. Some of the forward-looking statements can be identified by the use of forward-looking
terms such as “believes,” “expects,” “may,” “will,” “shall,” “should,” “would,” “could,” “seeks,” “aims,” “strives,” “targets,” “projects,” “intends,”
“plans,” “estimates,” “anticipates” or other comparable terms. Forward-looking statements include, without limitation, all statements other than statements
of historical facts contained in or incorporated by reference into this prospectus. They appear in a number of places throughout this prospectus and include,
without limitation, statements regarding our intentions, beliefs, assumptions or current expectations concerning, among other things, financial goals,
financial position, results of operations, cash flows, prospects, strategies or expectations, and the impact of prevailing economic conditions.
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Forward-looking statements are subject to known and unknown risks and uncertainties, many of which may be beyond our control. We caution you that
forward-looking statements are not guarantees of future performance or outcomes and that actual performance and outcomes may differ materially from
those made in or suggested by the forward-looking statements contained in this prospectus. In addition, even if future performance and outcomes are
consistent with the forward-looking statements contained in this prospectus, those results or developments may not be indicative of results or developments
in subsequent periods. New factors emerge from time to time that may cause our business not to develop as we expect, and it is not possible for us to
predict all of them. Factors that could cause actual results and outcomes to differ from those reflected in forward-looking statements include, without
limitation:

» Disruptions or deteriorations in our relationship with the relevant agencies of the U.S. government, as well as any failure to pass routine audits or
otherwise comply with governmental requirements including those related to security clearance or procurement rules, including the False Claims
Act;

»  Significant delays or reductions in appropriations for our programs and changes in U.S. government priorities and spending levels more broadly;
*  Any failure to comply with the proxy agreement with the U.S. Department of Defense (the “DoD”);

*  Our relationships with other industry participants, including any contractual disputes or the inability of our key suppliers to timely deliver our
components, parts or services;

»  Failure to properly contain a global pandemic in a timely manner could materially affect how we and our business partners operate;

*  The effect of inflation on our supply chain and/or our labor costs;

*  Our mix of fixed-price, cost-plus and time-and-material type contracts and any resulting impact on our cash flows due to cost overruns;
»  Failure to properly comply with various covenants of the agreements governing our debt could negatively impact our business;

*  Our dependence on U.S. government contracts, which often are only partially funded and are subject to immediate termination, some of which are
classified, and the concentration of our customer base in the U.S. defense industry;

*  Our use of estimates in pricing and accounting for many of our programs that are inherently uncertain and which may not prove to be accurate;
*  Our ability to realize the full value of our backlog;

*  Our ability to predict future capital needs or to obtain additional financing if we need it;



Our ability to respond to the rapid technological changes in the markets in which we compete;
The effect of global and regional economic downturns and rising interest rates;

Our ability to meet the requirements of being a public company;

Our ability to maintain an effective system of internal control over financial reporting;

Our inability to appropriately manage our inventory;

Our inability to fully realize the value of our total estimated contract value or bookings;

Our ability to compete efficiently, including due to U.S. government organizational conflict of interest rules which may limit new contract
opportunities or require us to wind down existing contracts;

Preferences for set-asides for minority-owned, small and small disadvantaged businesses could impact our ability to be a prime contractor;

Any failure to meet our contractual obligations including due to potential impacts to our business from supply chain risks, such as longer lead
times and shortages of electronics and other components;

Any security breach, including any cyber-attack, cyber intrusion, insider threat, or other significant disruption of our IT networks and related
systems, or those of our customers, suppliers, vendors, subcontractors, partners, or other third parties, as well as any act of terrorism or other threat
to our physical security and personnel;

Our ability to fully exploit or obtain patents or other intellectual property protections necessary to secure our proprietary technology, including our
ability to avoid infringing upon the intellectual property of third parties or prevent third parties from infringing upon our own intellectual property;

The conduct of our employees, agents, affiliates, subcontractors, suppliers, business partners or joint ventures in which we participate which may
impact our reputation and ability to do business;

Our compliance with environmental laws and regulations, and any environmental liabilities that may affect our reputation or financial position;
The outcome of litigation, arbitration, investigations, claims, disputes, enforcement actions and other legal proceedings in which we are involved;

Various geopolitical and economic factors, laws and regulations including the Foreign Corrupt Practices Act, the Export Control Act, the
International Traffic in Arms Regulations, the Export Administration Regulations, and those that we are exposed to as a result of our international
business, including their impact on our ability to access certain raw materials;

Geopolitical conflicts, including the war in Israel, have the potential to evolve quickly, creating uncertainty in the world and broader Middle East
region specifically, along with the potential for disruptions to our Israeli operations, including but not limited to workforce calls for duty,
transportation and other logistical impacts and reduced customer confidence;

Our ability to obtain export licenses necessary to conduct certain operations abroad, including any attempts by Congress to prevent proposed sales
to certain foreign governments;

Our ability to attract and retain technical and other key personnel;
The occurrence of prolonged work stoppages;

The unavailability or inadequacy of our insurance coverage, customer indemnifications or other liability protections to cover all of our significant
risks or to pay for material losses we incur;



»  Future changes in U.S. tax laws and regulations or interpretations thereof;

*  Certain limitations on our ability to use our net operating losses to offset future taxable income;

»  Termination of our leases or our inability to renew our leases on acceptable terms;

+  Changes in estimates used in accounting for our pension plans, including in respect of the funding status thereof;

+  Changes in future business or other market conditions that could cause business investments and/or recorded goodwill or other long-term assets to
become impaired;

»  Adverse consequences from any acquisitions such as operating difficulties, dilution and other harmful consequences or any modification, delay or
prevention of any future acquisition or investment activity by the Committee on Foreign Investment in the United States;

»  Natural disasters or other significant disruptions; or

*  Any conflict of interest that may arise because US Holding, our majority stockholder, or Leonardo S.p.A., our ultimate majority stockholder, may
have interests that are different from, or conflict with, those of our other stockholders, including as a result of any ongoing business relationships
Leonardo S.p.A. may have with us, and their significant ownership in us may discourage change of control transactions (our amended and restated
certificate of incorporation provides that we waive any interest or expectancy in corporate opportunities presented to Leonardo S.p.A.); or

*  Our obligations to provide certain services to Leonardo S.p.A., which may divert human and financial resources from our business.

You should read this prospectus completely and with the understanding that actual future results may be materially different from expectations. All
forward-looking statements made in this prospectus are qualified by these cautionary statements. These forward-looking statements are made only as of the
date of this filing, and we do not undertake any obligation, other than as may be required by law, to update or revise any forward-looking or cautionary
statements to reflect changes in assumptions, the occurrence of events, unanticipated or otherwise, and changes in future operating results over time or
otherwise.

Other risks, uncertainties and factors, including those described in the section titled “Risk Factors” set forth in Part I, Item 1A of our Annual Report and in
Part II, Item 1A of our Quarterly Reports and in our subsequent filings with the SEC, as incorporated by reference into this prospectus, could cause actual
results to differ materially from those projected in any forward-looking statements made by DRS. Readers should read carefully the discussion of these
factors to better understand the risks and uncertainties inherent in the business of DRS and underlying any forward-looking statements.



THE COMPANY

We provide advanced defense technology to U.S. national security customers and allies around the world. We specialize in the design, development and
manufacture of advanced sensing, network computing, force protection and electric power and propulsion technologies and solutions. Our innovative spirit
and agility, together with our established market position in these areas have created a foundational and diverse base of programs across the DoD. We
believe DRS is well positioned to not only support our customers in today’s mission but to also provide more autonomous, dynamic, interconnected, and
multi-domain capabilities to defend against and counter evolving and emerging threats. We view enhancement of capabilities in sensing, computing, self-
protection and power as necessary to enable the strategic priorities of the DoD and our other customers.

We benefit from an over 50-year legacy in providing innovative and differentiated products and solutions for defense applications. From our earliest
offerings to today’s best-in-class products offering including naval propulsion, electro-optical sensors, electronic warfare systems and other mission critical
technologies, we have continually developed advanced technologies enabling solutions to address complex national security challenges. We continue to
target our investments toward high growth areas of the U.S. defense budget. Our diverse technologies, systems and solutions are used across land, air, sea,
space and cyber domains on a wide range of platforms for the DoD and the defense agencies of our international allies. Across the spectrum of multi-
domain operations, we believe our core capabilities will help the U.S. and its allies maintain a strategic advantage over their adversaries.

As of the date of this prospectus, Leonardo S.p.A., an Italian company listed on the Milan Stock Exchange, directly and indirectly owns the entire share
capital of US Holding which, in turn, owns approximately 80.2% of our outstanding common stock. As a U.S. defense contractor with high level personnel
and facility security clearances, DRS, US Holding and Leonardo S.p.A. have entered into a proxy agreement and a commitment letter with the DoD to
mitigate against the potential for undue foreign ownership control and influence on the performance of classified programs by implementing various
limitations on US Holding’s and Leonardo S.p.A.’s rights as the direct foreign majority stockholders of DRS. Specifically, pursuant to the Amended and
Restated Proxy Agreement by and among DRS, the individual proxy holders that are signatories thereto, US Holding, Leonardo S.p.A. and the DoD (the
“Proxy Agreement”) and the Commitment Letter by and among DRS, US Holding, Leonardo S.p.A. and the Defense Counterintelligence and Security
Agency (the “DCSA”) (the “Commitment Letter”), US Holding has authorized certain cleared U.S. persons to operate as its proxies and exercise the key
prerogatives of stock ownership.

We are a Delaware corporation, headquartered in Arlington, Virginia. Our principal executive offices are located at 2345 Crystal Drive, Suite 1000,
Arlington, Virginia 22202, and our telephone number at that location is +1-703-416-8000. We maintain a website at www.leonardodrs.com. Our website
and the information contained on, or that can be accessed through, our website is not deemed to be incorporated by reference into, and is not considered
part of, this prospectus. You should not rely on any such information in making your decision whether to purchase our common stock.



RISK FACTORS

Investing in our common stock involves risk. You should consider the specific risks described in in Part I, Item 1A of our Annual Report, the risk factors
described in our Quarterly Reports, the risk factors described under the caption “Risk Factors” in any applicable prospectus supplement or any free writing
prospectus that we provide you in connection with an offering of shares of our common stock pursuant to this prospectus and any risk factors set forth in
our other filings with the SEC, pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act that are incorporated or deemed to be incorporated by
reference in this prospectus and any applicable prospectus supplement, before making an investment decision. See “Where You Can Find Additional
Information; Incorporation of Certain Information by Reference.” Each of the risks described in these documents could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete loss of your investment. The risks and
uncertainties are not limited to those set forth in the risk factors described in these documents. Additional risks and uncertainties not currently known to us
or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating results. In addition, past
financial performance may not be a reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in future
periods. See “Special Note Regarding Forward-Looking Statements.”



USE OF PROCEEDS

All shares of our common stock offered by this prospectus will be sold by the selling stockholder. We will not receive any proceeds from the sale of shares
by the selling stockholder.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary of the material terms of our amended and restated certificate of incorporation, amended and
restated bylaws, the Commitment Letter and the Proxy Agreement (as described below), in each case as further amended, restated, supplemented or
modified from time to time. Reference is made to the more detailed provisions of, and the descriptions are qualified in their entirety by reference to, these
documents, forms of which are filed with the SEC as exhibits to the registration statement of which this prospectus is a part or the documents incorporated
by reference herein, and applicable law.

General

Our authorized capital stock consists of 350,000,000 shares of common stock, par value $0.01 per share, and 10,000,000 shares of undesignated preferred
stock, par value $0.01 per share. As of November 1, 2023, there were 262,370,008 shares of our common stock issued and outstanding and no shares of
preferred stock outstanding.

Common Stock
Holders of common stock are entitled:
*  to cast one vote for each share held of record on all matters submitted to a vote of the stockholders;

* toreceive, on a pro rata basis, dividends and distributions, if any, that our board may declare out of legally available funds, subject to preferences
that may be applicable to preferred stock, if any, then outstanding; and

» upon our liquidation, dissolution or winding up, to share equally and ratably in any assets remaining after the payment of all debt and other
liabilities, subject to the prior rights, if any, of holders of any outstanding shares of preferred stock.

The holders of our common stock have no preemptive, cumulative voting, subscription, conversion, redemption or sinking fund rights. The common stock
is not subject to future calls or assessments by us. The rights and privileges of holders of our common stock are subject to any series of preferred stock that
we may issue in the future, as described below.

Preferred Stock

Under our amended and restated certificate of incorporation, our board has the authority to issue up to 10,000,000 shares of preferred stock in one or more
series and to fix the voting powers, designations, preferences and the relative participating, optional or other special rights and qualifications, limitations
and restrictions of each series, including, without limitation, dividend rights, dividend rates, conversion rights, voting rights, terms of redemption,
liquidation preferences and the number of shares constituting any series. Because the board has the power to establish the preferences and rights of the
shares of any additional series of preferred stock, it may afford holders of any preferred stock preferences, powers and rights, including voting and dividend
rights, senior to the rights of holders of our common stock, which could adversely affect the holders of the common stock and could delay, discourage or
prevent a takeover of us even if a change of control of DRS would be beneficial to the interests of our stockholders.

Authorized but Unissued Capital Stock

The Delaware General Corporation Law (“DGCL”) does not generally require stockholder approval for the issuance of authorized shares. These additional
shares may be used for a variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions. However,
the listing requirements of the Nasdaq, which would apply so long as the common stock remains listed on the Nasdagq, require stockholder approval of
certain issuances equal to or exceeding 20% of the then-outstanding voting power or then-outstanding number of shares of common stock. In addition,
under the Cooperation Agreement dated as of November 28, 2022 by and among Leonardo DRS, Inc., Leonardo S.p.A. and Leonardo US Holding, LLC,
the creation or issuance of any class or series of our capital stock (including designation of any preferred stock) or acquisition of any capital

11



stock (including stock buy-backs, redemptions or other reductions of capital), or securities convertible into or exchangeable or exercisable for capital stock
or equity-linked securities by us or any of our subsidiaries requires US Holding’s consent, subject to certain exceptions.

Registration Rights

On November 28, 2022, we entered into a registration rights agreement with Leonardo S.p.A. and US Holding (the “Registration Rights Agreement”). The
Registration Rights Agreement, among other things, provides Leonardo S.p.A. and its affiliates with customary demand, shelf and piggy-back registration
rights to facilitate a public offering from time to time of our common stock held by US Holding.

Annual Stockholders Meeting

Our amended and restated bylaws provide that annual stockholders meetings may be held at a date, time and place, if any, as exclusively selected by our
board. To the extent permitted under applicable law, we may conduct meetings by remote communications, including by webcast.

Voting

The affirmative vote of a plurality of the shares of our common stock present, in person or by proxy, at the meeting and entitled to vote on the election of
directors decide the election of any directors, and the affirmative vote of a majority of the shares of our common stock present, in person or by proxy, at the
meeting and entitled to vote at any annual or special meeting of stockholders decide all other matters voted on by stockholders, unless the question is one
upon which, by express provision of law, under our amended and restated certificate of incorporation, or under our amended and restated bylaws, a
different vote is required, in which case such provision controls. Stockholders do not have the right to cumulate their votes for the election of directors.

Commitment Letter and Proxy Agreement

We have entered into the Proxy Agreement with the individual proxy holders that are signatories thereto, US Holding, Leonardo S.p.A. and the DoD and
the Commitment Letter with US Holding, Leonardo S.p.A. and the DCSA. The Commitment Letter provides the parties’ commitment to comply with the
requirements as set forth in the Proxy Agreement. The Commitment Letter allows DRS to operate as if the Proxy Agreement is already in effect.

The Commitment Letter requires the appointment of five proxy holders, who must be independent from prior affiliation with Leonardo S.p.A. and its
subsidiaries (including US Holding and us) and maintain adequate security clearance, to vote the shares of our common stock owned directly or indirectly
by Leonardo S.p.A. Proxy holders are appointed by US Holding after consultation with Leonardo S.p.A. and approval by DCSA and serve for staggered
three-year terms. The proxy holders may vote for or consent to certain specified matters only with the express written approval of US Holding and may
vote for or consent to all other matters in their sole and absolute discretion. In particular, the proxy holders, in their capacity as directors, may only vote to
declare or suspend dividends after prior consultation with US Holding so long as the Proxy Agreement with the DoD is in effect. The Commitment Letter
contains a number of other provisions which are intended to restrict the ability of Leonardo S.p.A. to control our operations. See “Certain Relationships and
Related Transactions, and Director Independence” in our Annual Report incorporated by reference into this prospectus.

Board Designation Rights

Pursuant to the Commitment Letter, Leonardo S.p.A., US Holding, DCSA and the proxy holders have specified board designation and/or approval and
other rights. The Commitment Letter requires that our board include the five proxy holders appointed by US Holding after consultation with Leonardo
S.p.A. and approval by DCSA. The Commitment Letter also requires our board to include four additional directors consisting of our chief executive officer
and three additional candidates proposed by US Holding in reasonable consultation with the nominating and corporate governance committee, subject to
approval of DCSA in certain circumstances.
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Removal of Directors

Our amended and restated bylaws provide that, for so long as the Proxy Agreement is in effect, directors may be removed pursuant to the terms set forth in
the Proxy Agreement. During their terms, proxy holders may only be removed (i) for acts in violation of the Proxy Agreement upon petition by US Holding
to DCSA which may be granted or denied by DCSA in its sole discretion or (ii) for gross negligence or willful misconduct. The proxy holders may remove
any non-proxy holder director from our board by majority vote and after consultation with US Holding.

Anti-Takeover Effects of Our Certificate of Incorporation and Bylaws

The provisions of our amended and restated certificate of incorporation and amended and restated bylaws summarized below may have an anti-takeover
effect and may delay, defer or prevent a tender offer or takeover attempt that you might consider in your best interest, including an attempt that might result
in your receipt of a premium over the market price for your shares. These provisions are also designed, in part, to encourage persons seeking to acquire
control of us to first negotiate with our board, which could result in an improvement of their terms.

Authorized but Unissued Shares of Common Stock

Our shares of authorized and unissued common stock are available for future issuance without additional stockholder approval. While our authorized and
unissued shares are not designed to deter or prevent a change of control, under some circumstances we could use the additional shares to create voting
impediments or to frustrate persons seeking to effect a takeover or otherwise gain control by, for example, issuing those shares in private placements to
purchasers who might side with our board in opposing a hostile takeover bid.

Authorized but Unissued Shares of Preferred Stock

Under our amended and restated certificate of incorporation, our board has the authority to issue up to 10,000,000 shares of preferred stock in one or more
series and to fix the voting powers, designations, preferences and the relative participating, optional or other special rights and qualifications, limitations
and restrictions of each series, including, without limitation, dividend rights, dividend rates, conversion rights, voting rights, terms of redemption,
liquidation preferences and the number of shares constituting any series. The existence of authorized but unissued preferred stock could reduce our
attractiveness as a target for an unsolicited takeover bid since we could, for example, issue shares of preferred stock to parties who might oppose such a
takeover bid or shares that contain terms the potential acquirer may find unattractive. This may have the effect of delaying or preventing a change of
control, may discourage bids for the common stock at a premium over the market price of the common stock, and may adversely affect the market price of,
and the voting and other rights of the holders of, our common stock.

Special Meetings of Stockholders

Our amended and restated certificate of incorporation provides that a special meeting of stockholders may be called only by the chairman of our board or
chief executive officer or by a resolution adopted by a majority of our board. Special meetings may also be called by our corporate secretary at the request
of the holders of at least a majority of the outstanding shares of our common stock until the later of the termination of the Proxy Agreement and such date
as Leonardo S.p.A. is no longer required under IFRS to consolidate the financial statements of DRS with its financial results. Thereafter, stockholders will
not be permitted to call a special meeting of stockholders.

Stockholders Advance Notice Procedure

Our amended and restated bylaws establish an advance notice procedure for stockholders to make nominations of candidates for election as directors or to
bring other business before an annual meeting of our stockholders. The amended and restated bylaws provide that any stockholders wishing to nominate
persons for election as directors at, or bring other business before, an annual meeting must deliver to our corporate secretary a written notice of the
stockholder’s intention to do so. These provisions may have the effect of precluding the conduct of certain business
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at a meeting if the proper procedures are not followed. We expect that these provisions may also discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our Company. To be timely, the
stockholder’s notice must be delivered to our corporate secretary at our principal executive offices not less than 90 days nor more than 120 days before the
first anniversary date of the annual meeting for the preceding year; provided, however, that in the event that the annual meeting is set for a date that is more
than 30 days before or delayed by more than 60 days after the first anniversary date of the preceding year’s annual meeting, a stockholder’s notice must be
delivered to our corporate secretary not later than the later of (x) the close of business on the 90th day prior to the meeting or (y) the close of business on
the 10th day following the day on which a public announcement of the date of the meeting is first made by us.

No Stockholders Action by Written Consent

Our amended and restated certificate of incorporation provides that stockholders action may be taken only at an annual meeting or special meeting of
stockholders, provided that, until the later of the termination of the Proxy Agreement and such date as Leonardo S.p.A. is no longer required under IFRS to
consolidate the financial statements of DRS with its financial results, stockholders action may be taken by written consent in lieu of a meeting.

Amendments to Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation provides that our amended and restated certificate of incorporation may be amended by both the
affirmative vote of a majority of our board and the affirmative vote of the holders of a majority of the outstanding shares of our common stock then entitled
to vote at any annual or special meeting of stockholders; provided that, following the earlier of the termination of the Proxy Agreement and such date as
Leonardo S.p.A. is no longer required under IFRS to consolidate the financial statements of DRS with its financial results, specified provisions of our
amended and restated certificate of incorporation may not be amended, altered or repealed unless the amendment is approved by the affirmative vote of the
holders of at least 66 23% of the outstanding shares of our common stock then entitled to vote at any annual or special meeting of stockholders, including,
but not limited to, the provisions governing:

+ liability and indemnification of directors;

*  corporate opportunities;

» elimination of stockholders action by written consent;

»  prohibition on the rights of stockholders to call a special meeting; and

+ required approval of the holders of at least 66 23% of the outstanding shares of our common stock to amend our amended and restated bylaws and
certain provisions of our amended and restated certificate of incorporation.

In addition, our amended and restated bylaws may be amended, altered or repealed, or new bylaws may be adopted, by the affirmative vote of a majority of
the board, or by the affirmative vote of the holders of (x) until the earlier of the termination of the Proxy Agreement and such date as Leonardo S.p.A. is no
longer required under IFRS to consolidate the financial statements of DRS with its financial results, at least a majority and (y) thereafter, at least 66 23%,
of the outstanding shares of our common stock then entitled to vote at any annual or special meeting of stockholders.

These provisions make it more difficult for any person to remove or amend any provisions in our amended and restated certificate of incorporation and
amended and restated bylaws that may have an anti-takeover effect.

Delaware Anti-Takeover Law

In general, Section 203 of the DGCL prohibits a publicly held Delaware corporation from engaging in a business combination, such as mergers, sales and
leases of assets, issuances of securities and similar transactions by
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the corporation or a subsidiary with an interested stockholder including a person or group who beneficially owns 15% or more of the corporation’s voting
stock for a period of three years following the date the person became an interested stockholder, unless (with certain exceptions) the business combination
or the transaction in which the person became an interested stockholder is approved in a prescribed manner. Section 203 permits corporations, in their
certificate of incorporation, to opt out of the protections of Section 203. Our certificate of incorporation generally excepts Leonardo S.p.A. and its affiliates,
including US Holding, and their direct and indirect transferees of our stock and any affiliate of any such transferee, from the definition of interested
stockholder for purposes of Section 203 of the DGCL until the occurrence of a transaction in which Leonardo S.p.A. or its affiliates, including US Holding,
cease to collectively, as applicable, beneficially own at least 15% of the voting power of our outstanding voting stock.

Limitations on Liability and Indemnification

Our amended and restated certificate of incorporation contains provisions relating to the liability of directors and officers. These provisions provide that a
director or officer shall not be liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director or officer, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL.

The principal effect of the limitation on liability provision is that a stockholder will be unable to prosecute an action for monetary damages against a
director or officer unless the stockholder can demonstrate a basis for liability for which indemnification is not available under the DGCL. These provisions,
however, should not limit or eliminate our rights or any stockholder’s rights to seek non-monetary relief, such as an injunction or rescission, in the event of
a breach of director’s or officer’s fiduciary duty. These provisions will not alter a director’s or officer’s liability under federal securities laws. The inclusion
of this provision in our amended and restated certificate of incorporation may discourage or deter stockholders or management from bringing a lawsuit
against directors or officers for a breach of their fiduciary duties, even though such an action, if successful, might otherwise have benefited us and our
stockholders. In addition, your investment may be adversely affected to the extent we pay costs of settlement and damage awards against directors and
officers pursuant to these indemnification provisions.

Our amended and restated certificate of incorporation and our amended and restated bylaws require us to indemnify and advance expenses to our directors
and officers to the fullest extent not prohibited by the DGCL and other applicable law, except in the case of a proceeding instituted by the director or officer
without the approval of DRS. Our amended and restated certificate of incorporation and our amended and restated bylaws provide that we are required to
indemnify our directors and officers, to the fullest extent permitted by law, for all judgments, fines, settlements, legal fees and other expenses incurred in
connection with pending or threatened legal proceedings because of the director’s or officer’s positions with us or another entity that the director or officer
serves at our request, subject to various conditions, and to advance funds to our directors and officers to enable them to defend against such proceedings. To
receive indemnification, the director or officer must have been successful in the legal proceeding or have acted in good faith and in what was reasonably
believed to be a lawful manner in our best interest and, with respect to any criminal proceeding, have had no reasonable cause to believe his or her conduct
was unlawful.

Corporate Opportunities

Our amended and restated certificate of incorporation provides that we, on our behalf and on behalf of our subsidiaries, renounce any interest or expectancy
in, or in being offered an opportunity to participate in, potential transactions, matters or business opportunities (each, a “corporate opportunity”) that are
from time to time presented to Leonardo S.p.A. or any of its officers, directors, employees, agents, stockholders, members, partners, affiliates or
subsidiaries (other than us and our subsidiaries), with the exception of the proxy holders, even if the opportunity is one that we or our subsidiaries might
reasonably be deemed to have pursued or had the ability or desire to pursue if granted the opportunity to do so. Neither Leonardo S.p.A. nor any of its
officers, directors, employees, agents, stockholders, members, partners, affiliates or subsidiaries, with the exception of the proxy holders, will be liable to
us or any of our subsidiaries for breach of any fiduciary or other duty by reason of the fact that such person pursues or acquires such corporate opportunity,
directs such corporate opportunity to another person or fails to present such corporate opportunity, or information regarding such corporate opportunity, to
us or our subsidiaries. To the fullest
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extent permitted by law, by becoming a stockholder in our company, stockholders will be deemed to have notice of and consented to this provision of our
amended and restated certificate of incorporation.

Choice of Forum

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternate forum, the Court of
Chancery of the State of Delaware will, to the fullest extent provided by law, be the sole and exclusive forum for (i) any derivative action or proceeding
brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed to us or our stockholders by any of our directors, officers, other
employees, agents or stockholders, (iii) any action asserting a claim against us arising under the DGCL or as to which the DGCL confers jurisdiction on the
Court of Chancery of the State of Delaware (including, without limitation, any action asserting a claim arising out of or pursuant to our amended and
restated bylaws) or (iv) any action asserting a claim against us that is governed by the internal affairs doctrine. The foregoing provision does not apply to
claims arising under the Securities Act, the Exchange Act, or other federal securities laws for which there is exclusive federal or concurrent federal and
state jurisdiction. Our stockholders cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Furthermore, unless
we select or consent to the selection of an alternative forum, our amended and restated certificate of incorporation provides that the federal district courts of
the United States of America will be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act. To
the fullest extent permitted by law, by becoming a stockholder in our company, you will be deemed to have notice of and have consented to the provisions
of our amended and restated certificate of incorporation related to choice of forum.

Market Listing

Our common stock is listed on the Nasdaq and the TASE under the symbol “DRS”. As previously announced, we are taking steps to voluntarily delist our
common stock from trading on the TASE. Pursuant to Israeli law, the last trading day on the TASE is expected to occur on or around December 27, 2023
and the delisting of our common stock from the TASE is expected to take effect on or around December 31, 2023.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.
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SELLING STOCKHOLDER

Information regarding the beneficial ownership of our common stock by the selling stockholder, the number of shares being offered by the selling
stockholder and the number of shares beneficially owned by the selling stockholder after the applicable offering will be set forth in a prospectus
supplement, free writing prospectus, post-effective amendment or filings we make with the SEC under the Exchange Act that are incorporated by reference
herein. Unless otherwise disclosed in any prospectus supplement or free writing prospectus, the selling stockholder intends to use the net proceeds from the
sale of our shares to increase Leonardo S.p.A.’s financial flexibility to finance future accretive investments and acquisitions.

For information regarding certain material relationships between the selling stockholder and DRS, see “Certain Relationships and Related Transactions,
and Director Independence” in our Annual Report incorporated by reference into this prospectus.
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PLAN OF DISTRIBUTION

The selling stockholder may sell the common stock offered by this prospectus from time to time in one or more transactions, including without limitation:

directly to one or more purchasers;
through agents;
to or through underwriters, brokers or dealers; or

through a combination of any of these methods.

Registration of shares of our common stock covered by this prospectus does not mean that those securities necessarily will be offered or sold.

In addition, the manner in which the selling stockholder may sell some or all of the securities covered by this prospectus includes any method permitted by
law, including, without limitation, through:

a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as principal, in order to
facilitate the transaction;

purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

privately negotiated transactions.

The selling stockholder may also enter into hedging transactions. For example, the selling stockholder may:

enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or affiliate will engage in short sales of
the common stock pursuant to this prospectus, in which case such broker-dealer or affiliate may use shares of common stock received from the
selling stockholder to close out its short positions;

sell securities short and redeliver such shares to close out the short positions;

enter into option or other types of transactions that require the selling stockholder to deliver common stock to a broker-dealer or an affiliate
thereof, who will then resell or transfer the common stock under this prospectus; or

loan or pledge the common stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or, in an event of default in the case of a
pledge, sell the pledged shares pursuant to this prospectus.

The securities covered by this prospectus may be sold:

on a national securities exchange, including Nasdag;
in the over-the-counter market; or

in transactions otherwise than on an exchange or in the over-the-counter market, or in combination.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the securities, including:

the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by each of them, if any;
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+ the public offering price or purchase price of the securities and the net proceeds to be received by the selling stockholder from the sale;
+ any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;

+ any discounts or concessions allowed or reallowed or paid to dealers; and

* any securities exchange or markets on which the securities may be listed.

The offer and sale of the securities described in this prospectus by the selling stockholder, the underwriters or the third parties described above may be
effected from time to time in one or more transactions, including privately negotiated transactions, either:

+ ata fixed price or prices, which may be changed;
» at market prices prevailing at the time of sale;
»  at prices related to the prevailing market prices; or
+  atnegotiated prices.
General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation allowed or reallowed or paid to
underwriters, dealers, agents or remarketing firms may be changed from time to time. The selling stockholder and any of the underwriters, dealers, agents
and remarketing firms that participate in the distribution of the offered securities may be “underwriters” as defined in the Securities Act. Any discounts or
commissions they receive from the selling stockholder and any profits they receive on the resale of the offered securities may be treated as underwriting
discounts and commissions under the Securities Act. We will identify any underwriters, agents or dealers and describe their commissions, fees or discounts
in the applicable prospectus supplement.

The selling stockholder and other persons participating in the sale or distribution of the securities will be subject to the applicable provisions of the
Exchange Act, and the rules and regulations thereunder, including Regulation M. This regulation may limit the timing of purchases and sales of any of the
securities by the selling stockholder, or any other person. The anti-manipulation rules under the Securities Act may apply to sales of securities in the market
and to the activities of the selling stockholder and its affiliates. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution
for a period of up to five business days before the distribution. These restrictions may affect the marketability of the shares of common stock and the ability
of any person or entity to engage in market-making activities with respect to the shares of common stock.

The selling stockholder are not restricted as to the price or prices at which the shares of common stock may be sold. Sales of such shares of common stock
may have an adverse effect on the market price of the shares of common stock.

Moreover, it is possible that a significant number of shares of common stock could be sold at the same time, which may have an adverse effect on the
market price of the shares of common stock.

We cannot assure you that the selling stockholders will sell all or any portion of the shares of common stock offered hereby.
Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered shares of common stock for their own account. The underwriters may resell the shares of
common stock in one or more transactions, including negotiated transactions. These sales may be made at a fixed public offering price or prices, which
may be changed, at market prices prevailing at the time of the sale, at prices related to such prevailing market price or at negotiated prices. The
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selling stockholder may offer the shares of common stock to the public through an underwriting syndicate or through a single underwriter. The underwriters
in any particular offering will be mentioned in the applicable prospectus supplement.

Unless otherwise specified in connection with any particular offering of shares of common stock, the obligations of the underwriters to purchase the shares
of common stock will be subject to certain conditions contained in an underwriting agreement that the selling stockholder will enter into with the
underwriters at the time of the sale to them. The underwriters will be obligated to purchase all of the shares of common stock offered if any of the shares of
common stock are purchased, unless otherwise specified in connection with any particular offering of shares of common stock. Any initial offering price
and any discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.

The selling stockholder may designate agents to sell the shares of common stock. Unless otherwise specified in connection with any particular offering of
shares of common stock, the agents will agree to use their best efforts to solicit purchases for the period of their appointment. The selling stockholder may
also sell the shares of common stock.

Dealers

The selling stockholder may sell the offered securities to dealers as principals. The selling stockholder may negotiate and pay dealers’ commissions,
discounts or concessions for their services. The dealer may then resell such securities to the public either at varying prices to be determined by the dealer or
at a fixed offering price agreed to with the selling stockholder, at the time of resale. Dealers engaged by the selling stockholder may allow other dealers to
participate in resales.

Direct Sales
The selling stockholder may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.
Indemnification; Other Relationships

The Company and the selling stockholder may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil liabilities, including liabilities under the Securities Act and to contribute with respect to payments which they may be required to make.

Agents, underwriters, dealers and remarketing firms, and their affiliates, may engage in transactions with, or perform services for the selling stockholder in
the ordinary course of business. This includes commercial banking and investment banking transactions.

Market-Making, Stabilization and Other Transactions

In connection with any offering of common stock, the underwriters, if any, may purchase and sell shares of common stock in the open market. These
transactions may include short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of common stock in
excess of the number of shares to be purchased by the underwriters in the offering, which creates a syndicate short position. “Covered” short sales are sales
of shares made in an amount up to the number of shares represented by the underwriters’ over-allotment option. In determining the source of shares to close
out the covered syndicate short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as
compared to the price at which they may purchase shares through the over-allotment option. Transactions to close out the covered syndicate short involve
either purchases of the common stock in the open market after the distribution has been completed or the exercise of the over-allotment option. The
underwriters may also make “naked” short sales of shares in excess of the over-allotment option. The underwriters must close out any naked short position
by purchasing shares of common stock in the open market. A naked short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the shares in the open market after pricing that could adversely affect investors who purchase in the offering.
Stabilizing transactions consist of bids for
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or purchases of shares in the open market while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the shares of
common stock.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the underwriters to reclaim a selling concession
from a syndicate member when the shares of common stock originally sold by the syndicate member are purchased in a syndicate covering transaction to
cover syndicate short positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the shares of common
stock to be higher than it would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue them at any
time.
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VALIDITY OF COMMON STOCK

The validity of the shares of common stock being offered by this prospectus will be passed upon for us by Sullivan & Cromwell LLP, New York, New
York.

Unless specified otherwise in the applicable prospectus supplement, certain legal matters will be passed upon for any underwriters or agents by Cleary

Gottlieb Steen & Hamilton LLP, New York, New York. Cleary Gottlieb Steen & Hamilton LLP provides legal services from time to time to Leonardo
S.p.A. and its affiliates.
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EXPERTS

The consolidated financial statements of Leonardo DRS, Inc., appearing in Leonardo DRS, Inc.’s Annual Report (Form 10-K) for the year ended December
31, 2022 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon included therein, and
incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.

The consolidated financial statements of Leonardo DRS, Inc. as of December 31, 2021, and for each of the years in the two-year period ended December
31, 2021, have been incorporated by reference herein in reliance upon the report of KPMG LLP (“KPMG”), independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. Leonardo DRS, Inc. has agreed to indemnify
and hold KPMG harmless against and from any and all legal costs and expenses incurred by KPMG in the successful defense of any legal action or
proceeding that arises as a result of KPMG’s consent to the incorporation by reference of its audit report on the Company’s past financial statements
incorporated by reference in the registration statement of which this prospectus forms a part.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses payable by us in connection with the sale and distribution of the securities registered hereby, other
than underwriting discounts or commissions. All amounts are estimates except for the SEC registration fee and the FINRA filing fee.

SEC Registration Fee $ *
FINRA Filing Fee wox
Accounting Fees and Expenses Hk
Legal Fees and Expenses wk
Printing Expenses Hok
Transfer Agent, Registrar and Trustee Fees wox
Stock Exchange Listing Fee S
Miscellaneous Expenses Hok
Total $ o

*  Deferred in accordance with Rule 456(b) and Rule 457(r) of the Securities Act.
**  Since an indeterminate amount of securities is covered by this registration statement (the “Registration Statement”), the expenses in connection with the issuance and distribution of the
securities are not currently determinable.

Item 15. Indemnification of Directors and Officers.

Section 145(a) of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action,
suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.

Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is
or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of
Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such
other court shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145 of the DGCL, or in defense of any claim, issue or
matter therein, such person

II-1



shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.

Section 145(e) of the DGCL provides that expenses (including attorneys’ fees) incurred by an officer or director of the corporation in defending any civil,
criminal, administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such
person is not entitled to be indemnified by the corporation as authorized in Section 145 of the DGCL. Such expenses (including attorneys’ fees) incurred by
former directors and officers or other employees and agents of the corporation or by persons serving at the request of the corporation as directors, officers,
employees or agents of another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as
the corporation deems appropriate.

Section 145(g) of the DGCL specifically allows a Delaware corporation to purchase liability insurance on behalf of its directors and officers and to insure
against potential liability of such directors and officers regardless of whether the corporation would have the power to indemnify such directors and officers
under Section 145 of the DGCL.

Section 102(b)(7) of the DGCL permits a Delaware corporation to include a provision in its certificate of incorporation eliminating or limiting the personal
liability of directors and officers to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director or officer. This
provision, however, may not eliminate or limit a director’s or officer’s liability (1) for breach of the director’s or officer’s duty of loyalty to the corporation
or its stockholders, (2) for acts or omissions not in good faith or involving intentional misconduct or a knowing violation of law, (3) under Section 174 of
the DGCL, which provides for liability of directors for unlawful payments of dividends or unlawful stock purchases, redemptions or other distributions, (4)
for any transaction from which the director or officer derived an improper personal benefit or (5) for an officer in any action by or in the right of the
corporation.

Section 174 of the DGCL provides, among other things, that a director who willfully and negligently approves of an unlawful payment of dividends or an
unlawful stock purchase or redemption may be held liable for such actions. A director who was either absent when the unlawful actions were approved or
dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing the minutes of the meetings of
the board of directors at the time the action occurred or immediately after the absent director receives notice of the unlawful acts.

Our amended and restated certificate of incorporation contains provisions relating to the liability of directors and officers. These provisions provide that a
director or officer shall not be liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director or officer, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL.

The principal effect of the limitation on liability provision is that a stockholder will be unable to prosecute an action for monetary damages against a
director or officer unless the stockholder can demonstrate a basis for liability for which indemnification is not available under the DGCL. These provisions,
however, should not limit or eliminate our rights or any stockholder’s rights to seek non-monetary relief, such as an injunction or rescission, in the event of
a breach of director’s or officer’s fiduciary duty. These provisions will not alter a director’s or officer’s liability under federal securities laws. The inclusion
of this provision in our amended and restated certificate of incorporation may discourage or deter stockholders or management from bringing a lawsuit
against directors or officers for a breach of their fiduciary duties, even though such an action, if successful, might otherwise have benefited us and our
stockholders. In addition, your investment may be adversely affected to the extent we pay costs of settlement and damage awards against directors and
officers pursuant to these indemnification provisions.

Our amended and restated certificate of incorporation and our amended and restated bylaws require us to indemnify and advance expenses to our directors
and officers to the fullest extent not prohibited by the DGCL and other applicable law, except in the case of a proceeding instituted by the director or officer
without the approval of DRS. Our amended and restated certificate of incorporation and our amended and restated bylaws provide that we



are required to indemnify our directors and officers, to the fullest extent permitted by law, for all judgments, fines, settlements, legal fees and other
expenses incurred in connection with pending or threatened legal proceedings because of the director’s or officer’s positions with us or another entity that
the director or officer serves at our request, subject to various conditions, and to advance funds to our directors and officers to enable them to defend
against such proceedings. To receive indemnification, the director or officer must have been successful in the legal proceeding or have acted in good faith
and in what was reasonably believed to be a lawful manner in our best interest and, with respect to any criminal proceeding, have had no reasonable cause
to believe his or her conduct was unlawful.

We have entered into indemnification agreements with our directors. The indemnification agreements provide the directors with contractual rights to the
indemnification and expense advancement rights provided under our amended and restated bylaws, as well as contractual rights to additional
indemnification as provided in the indemnification agreements. The indemnification agreements also provide for the advancement or payment of all
expenses to the indemnitee and for reimbursement to us if it is found that such indemnitee is not entitled to such indemnification under applicable law and
our amended and restated certificate of incorporation and amended and restated bylaws.

We have obtained directors’ and officers’ liability insurance that insures against certain liabilities that our directors and officers and the directors and
officers of our subsidiaries may, in such capacities, incur. Any underwriting agreement that the Registrant may enter into in connection with the sale of any
shares of common stock registered hereunder may provide for indemnification to the Registrant’s directors and officers by the underwriters against certain
liabilities.

Item 16. Exhibits.
The Exhibits to this Registration Statement are listed in the Exhibits Index on the last page and are incorporated by reference herein.
Item 17. Undertakings.
The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables” in the
effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;

Provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of
the Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) (A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the date
the filed prospectus was deemed part of and included in the Registration Statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act shall be deemed to be part of and included in the Registration Statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the Registration Statement relating to the securities in the Registration Statement to which
that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the Registration Statement or made in a
document incorporated or deemed incorporated by reference into the Registration Statement or prospectus that is part of the Registration
Statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the Registration Statement or prospectus that was part of the Registration Statement or made in any such document immediately
prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the securities,
the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this Registration
Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or
its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the SEC, such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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EXHIBIT INDEX

Exhibit

Number Exhibit Description

11 Form of Underwriting Agreement.

4.1 Amended and Restated Certificate of Incorporation of Leonardo DRS, Inc., as in effect (incorporated by reference to Exhibit 3.1 of the
Company’s Report on Form 8-K filed on November 28, 2022),

4.2 Certificate of Amendment to the Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
Company’s Report on Form 8-K filed on June 7, 2023),

4.3 Amended and Restated Bylaws of Leonardo DRS, Inc., as in effect (incorporated by reference to Exhibit 3.2 of the Company’s Report on
Form 8-K filed on November 28, 2022)

4.4 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Registration Statement on Form S-1 filed on
February 26, 2021)

45 Form of Amended and Restated Proxy Agreement by and among Leonardo DRS, Inc., the individual Proxy Holders signatories thereto,
Leonardo US Holding, LLC, Leonardo - Societa per azioni and the U.S. Department of Defense (incorporated by reference to Exhibit 10.2
of Amendment No. 1 to the Company’s Registration Statement on Form S-1 filed on March 9, 2021),

4.6 Commitment Letter re Leonardo DRS, Inc. Commitment to Mitigate Foreign Ownership, Control or Influence, dated as of February 26,
2021, by and among Leonardo DRS, Inc., Leonardo US Holding, LL.C, Leonardo - Societa per azioni and the U.S. Department of Defense
(incorporated by, reference to Exhibit 10.3 of Amendment No. 1 to the Company’s Registration Statement on Form S-1 filed on March 9,
2021)

4.7 Registration Rights Agreement, dated as of November 28, 2022, by and among Leonardo DRS, Inc., Leonardo S.P.A. and Leonardo US
Holdings, LLC. (incorporated by reference to Exhibit 10.1 of the Company’s Report on Form 8-K filed on November 28, 2022),

4.8 Cooperation Agreement, dated as of November 28, 2022, by and among Leonardo DRS, Inc., Leonardo S.P.A. and Leonardo US Holdings,
LLC. (incorporated by reference to Exhibit 10.2 of the Company’s Report on Form 8-K filed on November 28, 2022)

5.1 Opinion of Sullivan & Cromwell LLP.

23.1 Consent of Ernst & Young LLP, independent registered public accounting firm.

23.2 Consent of KPMG LLP, independent registered public accounting firm.

23.3 Consent of Sullivan & Cromwell LLP (included in Exhibit 5.1).

24.1 Power of Attorney (included on signature page hereto).
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Arlington, State of Virginia on the 15th day of November, 2023.

LEONARDO DRS, INC.

By: /s/ William J. Lynn III
Name: William J. Lynn III
Title: Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Michael D. Dippold and Mark
A. Dorfman, and each of them, his or her true and lawful attorney-in-fact and agent, acting alone, with full power of substitution and resubstitution, for him
or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments to this Registration Statement, including post-
effective amendments and registration statements filed pursuant to Rule 462(b) and otherwise, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto said attorney-in-fact full power and authority to do
and perform each and every act and thing requisite or necessary to be done in and about the premises, as such person, hereby ratifying and confirming all
that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.



Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the

dates indicated.

Signature

Title

Date

/s/ William J. Lynn III

William J. Lynn III
/s/ Michael D. Dippold

Michael D. Dippold

/s/ Pamela J. Morrow

Pamela J. Morrow

/s/ Gail Baker

Gail Baker
/s/ Louis R. Brothers

Louis R. Brothers

/s/ David W. Carey

David W. Carey

/s/ General George W. Casey, Jr. (Ret.)

General George W. Casey, Jr. (Ret.)

/s/ Mary E. Gallagher

Mary E. Gallagher
/s/ Kenneth J. Krieg

Kenneth J. Krieg

/s/ Eric C. Salzman

Eric C. Salzman

/s/ Frances F. Townsend

Frances F. Townsend

Director, Chief Executive Officer

(Principal Executive Officer)

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

Senior Vice President and Controller
(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023

November 15, 2023



Calculation of Filing Fee Tables

Form S-3
(Form Type)

LEONARDO DRS, INC.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Exhibit 107

Fee Calculation or Proposed Maximum Carry Forward | Filing Fee Previously Paid in
Security Type Security Class | Carry Forward Amount Maximum Aggregate Fee Rate Amount of Carry Forward | Carry Forward | Initial Effective Connection with Unsold
YLy Title Rule Registered Offering Price 88 . Registration Fee Form Type File Number Date Securities to Be Carried
. Offering Price
Per Unit Forward
Newly Registered Securities
Fees to Be Paid Equity Common Stock, Rules 456(b) 1) (€3] (€] ) )
par value $0.001 an
par value per 457(r)
share
Fees Previously N/A N/A N/A N/A N/A N/A N/A
Paid
Carry Forward Securities
Carry Forward N/A N/A N/A N/A N/A N/A N/A N/A N/A
Securities
Total Offering Amounts N/A N/A
Total Fees Previously Paid N/A
Total Fee Offsets N/A
Net Fee Due &)

O]
(€]

An unspecified aggregate initial offering price and number of shares of common stock is being registered hereunder, as may from time to time be offered at indeterminate prices.
In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of the entire registration fee. In connection with the securities offered

hereby, the Registrant will pay “pay-as-you-go registration fees” in accordance with Rule 456(b). The Registrant will calculate the registration fee applicable to an offer of securities pursuant to this
registration statement based on the fee payment rate in effect on the date of such fee payment.




Exhibit 1.1

Leonardo DRS, Inc.

Common Stock

Form of Underwriting_ Agreement

[Date]
[Name[s] of Underwriter[s]]
[As representative[s] (the “Representative[s]”) of the [several] Underwriter[s]
named in Schedule | hereto]

[Address[es]
Ladies and Gentlemen:

Leonardo US Holding, LLC (the "Selling Stockholder[s]"), as a stockholder of Leonardo DRS, Inc., a Delaware
corporation (the "Company"), proposes, subject to the terms and conditions stated in this agreement (this “Agreement”), to sell
to [[Name of Underwriter]/[the Underwriter[s] named in Schedule | hereto] (the "Underwriter[s]") an aggregate of [Number of
Shares] shares (the "Firm Shares") and, at the election of the Underwriter[s], up to [Number of Shares] additional shares (the
"Optional Shares") of common stock, par value $0.01 per share ("Stock"), of the Company. The Firm Shares and the Optional
Shares that the Underwriter[s] elect to purchase pursuant to Section 2 hereof are herein collectively called the "Shares".

1. (@) The Company represents and warrants to, and agrees with, [each of] the Underwriter[s] that:

(i) An automatic shelf registration statement on Form S-3 (File No. 333—[¢]) covering the registration of the Shares and
the offer and sale thereof from time to time in accordance with Rule 415 under the Securities Act of 1933, as amended
(the “Act”) has been filed with the Securities and Exchange Commission (the "Commission"); the registration statement
became effective upon filing with the Commission in accordance with Rule 462(e) under the Act; no stop order
suspending the effectiveness of the registration statement has been issued and no proceeding for that purpose or
pursuant to Section 8A under the Act has, to the Company’s knowledge, been initiated or threatened by the Commission;
and the Company is a well-known seasoned issuer (as defined in Rule 405 under the Act) eligible to use the registration
statement as an automatic shelf registration statement and the Company has not received notice that the Commission
objects to the Company’s use of the registration statement or any post-effective amendment thereto pursuant to Rule
401(g)(2) under the Act (any preliminary prospectus, including any preliminary prospectus supplement, filed with the
Commission pursuant to Rule 424(b) under the Act is hereinafter called a “Preliminary Prospectus”; the registration
statement, which became effective immediately upon filing, as amended to the date of this Agreement, including the
information contained in the form of final prospectus filed with the Commission pursuant to Rule 424(b) under the Act in
accordance with Section 5(a) hereof and the information (if any) deemed to be part of



the registration statement at the time of effectiveness pursuant to Rule 430B under the Act is hereinafter collectively
called the "Registration Statement"; the Preliminary Prospectus relating to the Shares that was filed prior to the
Applicable Time (as defined in Section 1(a)(iii) hereof) and omitted information pursuant to Rule 430B under the Act (or
in the form first made available to the Underwriter[s] by the Company to meet requests of purchasers pursuant to Rule
173 under the Act) is hereinafter called the "Pricing Prospectus”; such final prospectus, in the form first filed pursuant to
Rule 424(b) under the Act (or in the form first made available to the Underwriter[s] by the Company to meet requests of
purchasers pursuant to Rule 173 under the Act), is hereinafter called the "Prospectus"”; and any reference in this
Agreement to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and
include the document incorporated by reference therein pursuant to Item 12 of Form S-3 under the Act, as of the
effective of the Registration Statement or the date of such Preliminary Prospectus or the Prospectus, as the case may
be; any oral or written communication with potential investors undertaken in reliance on Rule 163B under the Act is
hereinafter called a “Testing-the-Waters Communication”; and any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Act is hereinafter called a “Written Testing-the-Waters
Communication”; and any "issuer free writing prospectus" as defined in Rule 433 under the Act relating to the Shares is
hereinafter called an "Issuer Free Writing Prospectus™);

(i) (A) No order preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing
Prospectus has been issued by the Commission, and (B) each Preliminary Prospectus, at the time of filing thereof,
conformed in all material respects to the requirements of the Act and the rules and regulations of the Commission
thereunder, and did not contain an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided, however, that this representation and warranty shall not apply to any statements or
omissions made in reliance upon and in conformity with the Underwriter Information (as defined in Section 9(c) of this
Agreement);

(iii) For the purposes of this Agreement, the "Applicable Time" is __ . [[a.m.]/[p.m.]] (Eastern time) on the
date of this Agreement; the Pricing Prospectus, as supplemented by the information listed on Schedule II(b) hereto,
taken together (collectively, the "Pricing Disclosure Package"), as of the Applicable Time, did not, and as of each Time of
Delivery (as defined in Section 4(a) of this Agreement) will not, include any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; and each Issuer Free Writing Prospectus and each Written Testing-the-Waters
Communication does not conflict with the information contained in the Registration Statement, the Pricing Prospectus or
the Prospectus, and each Issuer Free Writing Prospectus and each Written Testing-the-Waters Communication, as
supplemented by and taken together with the Pricing Disclosure Package, as of the Applicable Time, did not, and as of
each Time of Delivery, will not, include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided, however, that this representation



and warranty shall not apply to statements or omissions made in reliance upon and in conformity with the Underwriter
Information;

(iv) The Registration Statement conforms, and the Prospectus and any further amendments or supplements
to the Registration Statement and the Prospectus will conform, in all material respects to the requirements of the Act and
the rules and regulations of the Commission thereunder and do not and will not, as of the applicable effective date as to
each part of the Registration Statement, as of the applicable filing date as to the Prospectus and any amendment or
supplement thereto, and as of each Time of Delivery, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading; provided,
however, that this representation and warranty shall not apply to any statements or omissions made in reliance upon and
in conformity with the Underwriter Information;

v) Neither the Company nor any of its subsidiaries has, since the date of the latest audited financial
statements included or incorporated by reference in the Pricing Prospectus, (i) sustained any material loss or
interference with its business, taken as a whole, from fire, explosion, flood or other calamity, whether or not covered by
insurance, or from any labor dispute or court or governmental action, order or decree or (ii) entered into any transaction
or agreement (whether or not in the ordinary course of business) that is material to the Company and its subsidiaries
taken as a whole or incurred any liability or obligation, direct or contingent, that is material to the Company and its
subsidiaries taken as a whole, in each case otherwise than as set forth or contemplated in the Pricing Prospectus; and,
since the respective dates as of which information is given in the Registration Statement and the Pricing Prospectus,
there has not been (x) except as disclosed in or contemplated by the Pricing Prospectus and the Prospectus, any
change in the capital stock (other than as a result of (i) the exercise or settlement (including any “net” or “cashless”
exercises or settlements), if any, of stock options, restricted stock units, incentive units or other equity awards, or the
award, if any, of stock options, restricted stock, restricted stock units, incentive units or any other equity awards, in each
case, in the ordinary course of business pursuant to the Company’s equity plans that are described in the Pricing
Prospectus and the Prospectus, (ii) the repurchase of shares of capital stock upon termination of the holder’s
employment or service with the Company pursuant to agreements providing for an option to repurchase or a right of first
refusal on behalf of the Company that are described in the Pricing Prospectus and Prospectus or (iii) the issuance, if any,
of stock upon the exercise or conversion of Company securities as described in the Pricing Prospectus and the
Prospectus) or any material change in long-term or short-term debt of the Company or any of its subsidiaries or (y) any
Material Adverse Effect (as defined below); as used in this Agreement, “Material Adverse Effect” shall mean any material
adverse change or effect, or any development involving a prospective material adverse change or effect, in or affecting
(i) the business, properties, general affairs, management, financial position, stockholders' equity or results of operations
of the Company and its subsidiaries, taken as a whole, except as set forth or contemplated in the Pricing Prospectus, or
(i) the ability of the Company to perform its obligations under this Agreement or to consummate the transactions
contemplated in the Pricing Prospectus and the Prospectus;



(vi) The Company and its subsidiaries have good and marketable title in fee simple to all real property and
good and marketable title to all personal property owned by them, in each case free and clear of all liens, encumbrances
and defects except such as are described in the Pricing Prospectus or such as do not materially affect the value of such
property and do not interfere with the use made and proposed to be made of such property by the Company and its
subsidiaries; and any real property and buildings held under lease by the Company and its subsidiaries are, to the
Company’s knowledge, held by them under valid, subsisting and enforceable leases (subject to (A) bankruptcy,
insolvency, fraudulent conveyance, fraudulent transfer, reorganization, moratorium or other similar laws relating to or
affecting the rights or remedies of creditors generally; (B) the application of general principles of equity (including without
limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether enforcement is
considered in proceedings at law or in equity); and (C) applicable law and public policy with respect to rights to indemnity
and contribution) with such exceptions as are not material and do not materially interfere with the use made and
proposed to be made of such property and buildings by the Company and its subsidiaries;

(vii) Each of the Company and each of its subsidiaries has been (i) duly organized and is validly existing and
in good standing under the laws of its jurisdiction of organization, with power and authority (corporate and other) to own
its properties and conduct its business as described in the Pricing Prospectus, and (ii) duly qualified as a foreign
corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which it
owns or leases properties or conducts any business so as to require such qualification, except, in the case of this clause
(ii), where the failure to be so qualified or in good standing would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect;

(viii) The Company has an authorized capitalization as set forth in the Pricing Prospectus and all of the issued
shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-
assessable and conform, in all material respects, to the description of the Stock contained in the Pricing Disclosure
Package and the Prospectus; and all of the issued shares of capital stock of each significant subsidiary (as defined in
Rule 1-02 of Regulation S-X under the Act) of the Company have been duly and validly authorized and issued, are fully
paid and non-assessable and (except, in the case of any foreign subsidiary, for directors’ qualifying shares) are owned
directly or indirectly by the Company, free and clear of all material liens, encumbrances, equities or claims, except for
such liens or encumbrances described in the Pricing Prospectus and the Prospectus;

(ix) The compliance by the Company with this Agreement and the consummation of the transactions
contemplated in this Agreement and the Pricing Prospectus will not conflict with or result in a breach or violation of any of
the terms or provisions of, or constitute a default under, (A) any indenture, mortgage, deed of trust, loan agreement,
lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the
Company or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its
subsidiaries is subject, except, in the case of this clause (A), for such defaults, breaches, or violations that would not,
individually or in the aggregate, have a Material Adverse Effect, (B) the certificate of incorporation or by-laws (or other
applicable organizational document) of



the Company or any of its significant subsidiaries (as defined in Rule 1-02 of Regulation S-X under the Act), or (C) any
statute or any judgment, order, rule or regulation of any court or governmental agency or body having jurisdiction over
the Company or any of its subsidiaries or any of their properties, except, in the case of this clause (C), for such conflicts,
defaults, breaches, or violations that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect; and no consent, approval, authorization, order, registration or qualification of or with any such
court or governmental agency or body is required for the sale of the Shares or the consummation by the Company of the
transactions contemplated by this Agreement, except such as have been obtained under the Act, the approval by the
Financial Industry Regulatory Authority ("FINRA") of the underwriting terms and arrangements and such consents,
approvals, authorizations, orders, registrations or qualifications as may be required under state securities or Blue Sky
laws in connection with the purchase and distribution of the Shares by the Underwriter[s];

) The execution and delivery by the Company of, and the performance by the Company of its obligations
under, this Agreement will not require with respect to the Company or any subsidiary of the Company any license,
consent, approval, action, order, authorization, permit, or registration, or declaration of, or filing with, any governmental
agency or body having jurisdiction over the Company or any of its subsidiaries or any of their properties, including under
the (i) National Industrial Security Program Operating Manual notification requirements (as codified at 32 CFR Part 117);
(i) notice requirements under the International Traffic in Arms Regulations and any other export control laws of the
United States; and (iii) notification requirements in accordance with the Cost Accounting Standards (as defined in the
Federal Acquisition Regulations, 48 CFR Chapter 99), except those that have been obtained or where the failure to
obtain such license, consent, approval, action, order, authorization or permit of, or registration, declaration or filing would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, and except as
contemplated in Section 1(a)(ix);

(xi) Neither the Company nor any of its significant subsidiaries is (i) in violation of its certificate of
incorporation or by-laws (or other applicable organizational document), (ii) in violation of any statute or any judgment,
order, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of its
subsidiaries or any of their properties, or (iii) in default in the performance or observance of any obligation, agreement,
covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which it is a party or by which it or any of its properties may be bound, except, in the case of the foregoing
clauses (ii) and (iii), for such defaults as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect;

(xii) The statements set forth in the Registration Statement under the caption "Description of Capital Stock",
insofar as they purport to constitute a summary of the terms of the Stock, and in the Registration Statement under the
caption “Description of Capital Stock — Commitment Letter and Proxy Agreement” and in the Pricing Prospectus and
Prospectus under the caption "Material U.S. Federal Tax Considerations for Non-U.S. Holders" and under the caption
"Underwriting", insofar as they purport to describe the provisions of the laws and documents referred to therein, are
accurate, complete and fair in all material respects;



(xiii) Other than as set forth in the Pricing Prospectus, there are no legal or governmental proceedings pending
to which the Company or any of its subsidiaries or, to the Company's knowledge, any officer or director of the Company
is a party or of which any property or assets of the Company or any of its subsidiaries or, to the Company's knowledge,
any officer or director of the Company is the subject which, if determined adversely to the Company or any of its
subsidiaries (or such officer or director), would individually or in the aggregate reasonably be expected to have a Material
Adverse Effect; and, to the Company's knowledge, no such proceedings are threatened or contemplated by
governmental authorities or others;

(xiv) The Company is not an "investment company", as such term is defined in the Investment Company Act of
1940, as amended (the "Investment Company Act");

(xv) At the time of filing the Registration Statement, at the earliest time thereafter that the Company or any
offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Act) of the Shares, and at the
date hereof, the Company was not and is not an "ineligible issuer," in each case as defined in Rule 405 under the Act;

(xvi) At the time of filing the Registration Statement, at the time of the most recent amendment thereto for the
purposes of complying with Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment,
incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus), at the time the
Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) under the Act) made
any offer relating to the Securities in reliance on the exemption of Rule 163 under the Act, and at the date hereof, the
Company was and is a “well-known seasoned issuer” as defined in Rule 405 under the Act;

(xvii) KPMG LLP, who have certified certain financial statements of the Company and its subsidiaries, are
independent public accountants as required by the Act and the rules and regulations of the Commission thereunder;

(xviii) Ernst & Young LLP, who have certified certain financial statements of the Company and its subsidiaries,
are independent public accountants as required by the Act and the rules and regulations of the Commission thereunder;

(xix) The Company maintains a system of internal control over financial reporting (as such term is defined in
Rule 13a-15(f) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), that (i) complies with the
requirements of the Exchange Act, (ii) has been designed by the Company's principal executive officer and principal
financial officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles applied in the United States (“GAAP”), (iii) is sufficient to provide reasonable assurance that (A) transactions
are executed in accordance with management’'s general or specific authorization, (B) transactions are recorded as
necessary to permit preparation of financial statements in conformity with GAAP and to maintain accountability for
assets, (C) access to assets is permitted only in accordance with management’s general or specific authorization and (D)
the recorded accountability for assets is compared with the



existing assets at reasonable intervals and appropriate action is taken with respect to any differences and (iv) the
interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration
Statement is accurate; and the Company's internal control over financial reporting is effective and the Company is not
aware of any material weaknesses in its internal control over financial reporting;

(xx) Since the date of the latest audited financial statements included or incorporated by reference in the
Pricing Prospectus, there has been no change in the Company's internal control over financial reporting that has
materially and adversely affected, or is reasonably likely to materially and adversely affect, the Company's internal
control over financial reporting;

(xxi) The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e)
under the Exchange Act) that comply with the requirements of the Exchange Act; such disclosure controls and
procedures have been designed to ensure that material information relating to the Company and its subsidiaries is made
known to the Company's principal executive officer and principal financial officer by others within those entities; and such
disclosure controls and procedures are effective;

(xxii) There is and has been no failure on the part of the Company or, to the Company’s knowledge, any of the
Company’s directors or officers, in their capacities as such, to comply in all material respects with any provision of the
Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith, including Section 402
related to loans and Sections 302 and 906 related to certifications;

(xxiii) This Agreement has been duly authorized, executed and delivered by the Company;

(xxiv) None of the Company or any of its subsidiaries nor, to the knowledge of the Company, any director,
officer, agent, employee, affiliate or other person associated with or acting on behalf of the Company or any of its
subsidiaries has (i) made, offered, promised or authorized any unlawful contribution, gift, entertainment or other unlawful
expense (or taken any act in furtherance thereof); (i) made, offered, promised or authorized any direct or indirect
unlawful payment; or (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, the
Bribery Act 2010 of the United Kingdom, the Corruption of Foreign Public Officials Act (Canada) or any other applicable
anti-bribery or anti-corruption law;

(xxv) The operations of the Company and its subsidiaries are and have been conducted at all times in
compliance with the requirements of applicable anti-money laundering laws, including, but not limited to, the Bank
Secrecy Act of 1970, as amended by the USA PATRIOT ACT of 2001, and the rules and regulations promulgated
thereunder, and the anti-money laundering laws of the various jurisdictions in which the Company and its subsidiaries
conduct business (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to
the Money Laundering Laws is pending or, to the knowledge of the Company, threatened,;



(xxvi) None of the Company or any of its subsidiaries or their respective directors or officers, nor, to the
knowledge of the Company, any agent, employee or affiliate of the Company or any of its subsidiaries is currently a
person with whom dealings are prohibited or restricted under any sanctions administered or enforced by the U.S.
Government, including, without limitation, those administered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury (“OFAC”), or the U.S. Department of State, the European Union, His Majesty’s Treasury, or
the United Nations Security Council (collectively, “Sanctions” and such persons, each a “Sanctioned Person”), nor is the
Company or any of its subsidiaries located, organized, or resident in a country or territory that is the subject or target of
comprehensive Sanctions (a “Sanctioned Country”), and the Company will not directly or indirectly use the proceeds of
the offering of the Shares hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary,
joint venture partner or other person or entity (i) to fund or facilitate any activities of or business with or involving any
Sanctioned Person or Sanctioned Country or (i) in any other manner that will result in a violation by any person
(including any person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of
Sanctions;

(xxvii)  The Company and its subsidiaries are and have been at all times in compliance with applicable Sanctions
and export control laws, including, but not limited to, the export control laws administered by the U.S. Department of
Commerce, the Bureau of Industry and Security, and the U.S. Department of State, and the Directorate of Defense Trade
Controls; and no action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any of its subsidiaries with respect to Sanctions or applicable export control laws is
pending or, to the knowledge of the Company, threatened;

(xxviii)  The financial statements included or incorporated by reference in the Registration Statement, the Pricing
Prospectus and the Prospectus, together with the related schedules and notes, present fairly, in all material respects, the
financial position of the Company and its subsidiaries at the dates indicated and the statement of operations,
stockholders’ equity and cash flows of the Company and its subsidiaries for the periods specified; said financial
statements have been prepared in conformity with GAAP applied on a consistent basis throughout the periods involved.
The supporting schedules, if any, present fairly in all material respects and in accordance with GAAP the information
required to be stated therein. The selected financial data and the summary financial information included or incorporated
by reference in the Registration Statement, the Pricing Prospectus and the Prospectus present fairly, in all material
respects, the information shown therein and have been compiled on a basis consistent with that of the audited financial
statements included or incorporated by reference therein. Except as included or incorporated by reference therein, no
historical or pro forma financial statements or supporting schedules are required to be included or incorporated by
reference in the Registration Statement, the Pricing Prospectus or the Prospectus under the Act or the rules and
regulations promulgated thereunder. All disclosures contained in the Registration Statement, the Pricing Prospectus and
the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of the
Commission) comply in all material respects with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the
Act, to the extent applicable. The pro forma financial information and the related notes contained in the Registration
Statement, the



Pricing Prospectus and the Prospectus have been prepared in accordance with the applicable requirements of the Act
and the Exchange Act, as applicable, and the assumptions underlying such pro forma financial information are
reasonable and are set forth in the Registration Statement, the Pricing Prospectus and the Prospectus;

(Xxix) The Company and each of its subsidiaries are insured by insurers of recognized financial responsibility
against such losses and risks and in such amounts as are, in the Company’s reasonable judgment, prudent and
customary in the businesses in which they are engaged; and the Company has no reason to believe that it will not be
able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from
similar insurers as may be necessary to continue its business at a cost that would not reasonably be expected to have a
Material Adverse Effect;

(xxx) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect, the Company and each of its subsidiaries have filed all federal, state, local and non-U.S. tax returns required to
be filed through the date hereof, subject to permitted extensions, and have paid all taxes due thereon. No tax deficiency
has been determined adversely to the Company or any of its subsidiaries which has had (nor does the Company have
knowledge of any tax deficiency which could reasonably be expected to be determined adversely to the Company or its
subsidiaries and which could reasonably be expected to have) a Material Adverse Effect;

(xxxi) Each of the Company and its subsidiaries has all requisite power and authority, and all necessary
consents, certificates, approvals, authorizations, orders, registrations, qualifications, licenses and permits (each a
“Consent”) issued by the appropriate state, federal or foreign regulatory or governmental agencies or bodies necessary
to own, lease and operate their respective properties and conduct their respective businesses as now being conducted
and as described in the Registration Statement, the Pricing Prospectus and the Prospectus except for such Consents the
absence of which would not reasonably be expected to have a Material Adverse Effect. Neither the Company nor any
subsidiary has received any notice of proceedings relating to the revocation or modification of, or non-compliance with,
any such Consent which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would
reasonably be expected to result in a Material Adverse Effect. None of the Consents contain a materially burdensome
restriction not in the ordinary course of business or not adequately disclosed in the Pricing Prospectus;

(xxxii)  Except as disclosed in the Registration Statement, the Pricing Prospectus or the Prospectus, (a) except in
the case of each of (i) and (ii) for any such matters as would not, singly or in the aggregate, reasonably be expected to
have a Material Adverse Effect, the Company and each of its subsidiaries (i) are and have been in compliance with any
and all applicable foreign, federal, state and local laws, rules, regulations, requirements, decisions and orders relating to
the protection of human health and safety, pollution, natural resources, the environment or release or threat of release of,
or exposure or alleged exposure to Hazardous Materials (as defined below) (“Environmental Laws”), (ii) have received all
permits, licenses, certificates or other authorizations or approvals required of them under applicable Environmental Laws
to conduct their respective businesses and have been and are in compliance with all terms



and conditions of any such permit, license or approval and (iii) are not subject to any actual or potential liability, cost,
action, threatened action, suit, claim, investigation or proceeding under or relating to any Environmental Laws, including
for the investigation or remediation of any disposal or release of or exposure to Hazardous Materials, and have no
knowledge of any event or condition that would reasonably be expected to result in any such matter, (b) except regarding
which it is reasonably believed no monetary sanctions of $300,000 or more will be imposed, there are no proceedings
that are pending, or that are known to be contemplated, against the Company or any of its subsidiaries under any
Environmental Laws in which a foreign, federal, state or local governmental entity is also a party, and (c) neither the
Company nor any of its subsidiaries has knowledge of any material effect on the capital expenditures, earnings or
competitive position of the Company and its subsidiaries resulting from compliance with Environmental Laws, except
where such noncompliance with Environmental Laws, failure to receive required permits, licenses, certificates or other
authorizations or approvals or failure to comply with the terms and conditions of such permits, licenses or approvals
would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect. The term “Hazardous
Materials” means any substance, material, chemical, compound, constituent, pollutant, contaminant or waste (including
medical waste) in any form, including asbestos or asbestos containing material, bio-hazardous material, toxic mold, per-
and polyfluoroalkyl substances and radioactive materials, regulated or which can give rise to liability under any
Environmental Law;

(xxxiii) The Company and its subsidiaries own, or have the right to use or can acquire on commercially
reasonable terms, adequate rights to use, all patents, inventions, copyrights, know-how, trade secrets (and other
unpatented and/or unpatentable proprietary or confidential information, systems or procedures), proprietary processes,
algorithms, models and methods, trademarks, service marks, trade names, domain names, logos, data and databases,
and other intellectual property rights (collectively, “Intellectual Property”) necessary to carry on their respective
businesses as now conducted (the “Company Intellectual Property”), except as would not individually or in the aggregate
reasonably be expected to have a Material Adverse Effect. Except as would not individually or in the aggregate
reasonably be expected to have a Material Adverse Effect, in the past three years, neither the Company nor any of its
subsidiaries has received any written notice or claim of any infringement, misappropriation or other violation of any
Intellectual Property of any third party, and there is no pending or, to the Company’s knowledge, threatened action, suit,
proceeding or claim by any third party challenging the validity, scope, enforceability or ownership of any Company
Intellectual Property owned by the Company or its subsidiaries. Except as would not individually or in the aggregate
reasonably be expected to have a Material Adverse Effect, to the knowledge of the Company, there is no infringement,
misappropriation or other violation by third parties of any Company Intellectual Property owned by the Company or its
subsidiaries. Except as would not individually or in the aggregate reasonably be expected to have a Material Adverse
Effect, the Company and its subsidiaries have taken commercially reasonable steps to maintain the confidentiality of all
trade secrets and other confidential information owned by the Company or any of its subsidiaries that the Company in its
reasonable business judgment wishes to maintain as trade secrets;

(xxxiv)  Except as would not individually or in the aggregate reasonably be expected to have a Material Adverse
Effect, (a) the information technology assets and
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equipment, computers, systems, networks, hardware, software, websites, applications, and databases used in the
Company’s and its subsidiaries’ business (collectively, “IT Systems”) are adequate for, and operate and perform as
required in connection with, the operation of such business as currently conducted, and (b) such IT Systems are, to the
knowledge of the Company, free and clear of all bugs, errors, defects, Trojan horses, time bombs, malware and other
corruptants. Except as would not individually or in the aggregate reasonably be expected to have a Material Adverse
Effect, (a) the Company and its subsidiaries have implemented and maintained reasonable controls, policies, procedures
and safeguards to maintain and protect their confidential information and the integrity, continuous operation (including
commercially reasonable disaster recovery), redundancy and security of all IT Systems and data (including the data and
information (including personally identifiable, sensitive and regulated data) of their respective customers, employees,
suppliers and vendors) maintained, processed or stored by the Company and its subsidiaries, and any such data
processed or stored by third parties on behalf of the Company and its subsidiaries (collectively, “Company Data”), and
(b) to the knowledge of the Company, there have been no security breaches or incidents, unauthorized use, access or
disclosure, or other compromise to the IT Systems or Company Data. Except as would not individually or in the
aggregate reasonably be expected to have a Material Adverse Effect, the Company and its subsidiaries are presently in
compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or arbitrator
or governmental or regulatory authority, all contractual obligations and all publicly posted policies of the Company and its
subsidiaries, in each case, relating to the privacy, protection or security of IT Systems or Company Data or to the
collection, processing, sharing, transfer, usage, disposal or storage of Company Data (“Privacy Legal Obligations”).
Except as would not individually or in the aggregate reasonably be expected to have a Material Adverse Effect, in the
past three years, neither the Company nor any of its subsidiaries has received any notice, request or other
communication from any governmental or regulatory authority or claim from any person, or has been subject to any
enforcement action, in each case, relating to a breach or alleged breach of Privacy Legal Obligations;

(xxxv)  The Company and its subsidiaries possess all certificates, authorizations, permits and facility clearances
and their personnel has security clearances issued by the appropriate federal, state or foreign regulatory authorities
necessary to conduct their businesses except where failure to obtain such certificates, authorizations, permits and
clearances would not reasonably be expected to have a Material Adverse Effect; and neither the Company nor any of its
subsidiaries has received any notice of proceedings relating to the revocation or modification of any such certificate,
authorization, permit or clearance which, if the subject of an unfavorable decision, ruling or finding, would reasonably be
expected to have a Material Adverse Effect;

(xxxvi)  The Company is in compliance in all material respects with all applicable U.S. government requirements
for handling and safeguarding classified information and maintaining the Company’s facility security clearances and
personnel security clearances, including those of the Department of Defense (“DoD”) National Industrial Security
Program Operating Manual (as codified at 32 CFR Part 117) designed to mitigate against the potential for undue foreign
ownership control and influence and with the proxy agreement among the Company, Leonardo S.p.A., the Selling
Stockholder, the proxy holders appointed thereby and the DoD, as supplemented by the commitment
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letter dated February 26, 2021 (the “proxy agreement”); the proxy agreement is in full force and effect and has received
all necessary approvals from the DoD; and the composition and governance of the Company’s board of directors and the
voting of the shares of the Company’s stock held by the Selling Stockholder comply with the requirements of the proxy
agreement;

(xxxvii) To the knowledge of the Company, there is no outstanding allegation of improper or illegal activities
arising from any government audit or non-audit review, including without limitation, by the Defense Contract Audit
Agency, the Defense Contract Management Agency, or the DoD Inspector General, of the Company or any of its
subsidiaries or work performed by the Company or any of its subsidiaries that would have a Material Adverse Effect. To
the knowledge of the Company, there are no pending civil or criminal penalties or administrative sanctions arising from a
government audit or non-audit review of the Company or any of its subsidiaries or work performed by the Company or
any of its subsidiaries, including, but not limited to, termination of contracts, forfeiture of profits, suspension or debarment
from doing business with any the United States government or any agency thereof that would have a Material Adverse
Effect;

(xxxviii) The Company acknowledges that none of the activities of the Underwriter[s] in connection with the
transactions contemplated herein constitutes a recommendation, investment advice, or solicitation of any action by the
Underwriter[s] with respect to any entity or natural person;

(xxxix) There are no debt securities, convertible securities or preferred stock issued or guaranteed by the
Company or any of its subsidiaries that are rated by any “nationally recognized statistical rating organization”, as such
term is defined under Section 3(a)(62) under the Exchange Act; and

(xN The interactive data in eXtensible Business Reporting Language included or incorporated by reference in
the Registration Statement fairly presents the information called for in all material respects and has been prepared in
accordance with the Commission’s rules and guidelines applicable thereto.

(b) The Selling Stockholder represents and warrants to, and agrees with, [each of] the Underwriter[s] and the
Company that:

® All consents, approvals, authorizations and orders necessary for the execution and delivery by the Selling
Stockholder of this Agreement referred to below, and for the sale and delivery of the Shares to be sold by the Selling
Stockholder hereunder, have been obtained, except for such consents, approvals, authorizations and orders as may be
required under state securities or Blue Sky laws in connection with the purchase and distribution of the Shares by the
Underwriter[s], the approval of the underwriting terms and arrangements by FINRA and the approval for listing on the
Nasdaq Global Select Market (the “Exchange”) and except where the failure to obtain any such consent, approval,
authorization or order would not reasonably be expected, individually or in the aggregate, to have a material adverse
effect on the ability of such Selling Stockholder to consummate the transactions contemplated by this Agreement; and
the Selling Stockholder has full right, power and authority to enter into this

12



Agreement and to sell, assign, transfer and deliver the Shares to be sold by the Selling Stockholder hereunder;

(i) The sale of the Shares to be sold by the Selling Stockholder hereunder and the compliance by the Selling
Stockholder with this Agreement and the consummation of the transactions herein and therein contemplated will not
conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, any
statute, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument to which the Selling
Stockholder is a party or by which the Selling Stockholder is bound or to which any of the property or assets of the
Selling Stockholder is subject, nor will such action result in any violation of the provisions of the Certificate of
Incorporation or By-laws of the Selling Stockholder (or similar applicable organizational document) or any statute or any
judgment, order, rule or regulation of any court or governmental agency or body having jurisdiction over the Selling
Stockholder or any of its subsidiaries or any property or assets of the Selling Stockholder, except for any such conflict,
breach, violation or default of any of the above (except any applicable organizational document) that would not,
individually or in the aggregate, affect the validity of the Shares to be sold by the Selling Stockholder or reasonably be
expected to materially impair the ability of the Selling Stockholder to consummate the transactions contemplated by this
Agreement; and no consent, approval, authorization, order, registration or qualification of or with any such court or
governmental body or agency is required for the performance by the Selling Stockholder of its obligations under this
Agreement and the consummation by the Selling Stockholder of the transactions contemplated by this Agreement in
connection with the Shares to be sold by the Selling Stockholder hereunder, except the registration under the Act of the
Shares, the approval of the underwriting terms and arrangements by FINRA, the approval for listing on the Exchange
and such consents, approvals, authorizations, orders, registrations or qualifications as may be required under state
securities or Blue Sky laws in connection with the purchase and distribution of the Shares by the Underwriter[s] or such
that, if not obtained, would not, individually or in the aggregate, affect the validity of the Shares to be sold by the Selling
Stockholder;

(iii) The Selling Stockholder has, and immediately prior to each Time of Delivery (as defined in Section 4
hereof) the Selling Stockholder will have, good and valid title to, or a valid “security entitlement” within the meaning of
Section 8-501 of the New York Uniform Commercial Code in respect of, the Shares to be sold by the Selling Stockholder
hereunder at such Time of Delivery, free and clear of all liens, encumbrances, equities or claims. Upon payment for the
Shares to be sold by the Selling Stockholder pursuant to this Agreement, delivery of such Shares, as directed by the
Underwriter[s], to Cede & Co. (“Cede”) or such other nominee as may be designated by The Depository Trust Company
(“DTC"), registration of such Shares in the name of Cede or such other nominee and the crediting of such Shares on the
books of DTC to securities accounts of the Underwriter[s], (i) assuming DTC does not have notice of any adverse claim
with respect to the Shares, DTC shall be a “protected purchaser” of such Shares within the meaning of Section 8-303 of
the New York Uniform Commercial Code (the “UCC”) (ii) under Section 8-501 of the UCC, the Underwriter[s] will acquire
a valid security entitlement in respect of such Shares, and (iii) assuming that the Underwriter[s] [does/do] not have notice
of any adverse claim with respect to the Shares, no action based on an “adverse claim” (within the meaning of Sections
8-102 and 8-105 of the
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UCC) to such security entitlement may be successfully asserted against the Underwriter[s] with respect to such security
entitlement; and for purposes of this representation, the Selling Stockholder may assume that when such payment,
delivery, registration and crediting occur, (a) the “securities intermediary’s jurisdiction” under Section 8-501 of the UCC
with respect to DTC is the State of New York, (b) such Shares will have been registered in the name of Cede or another
nominee designated by DTC, in each case on the Company’s share registry in accordance with its certificate of
incorporation, bylaws and applicable law, (c) DTC will be registered as a “clearing corporation” within the meaning of
Section 8-102 of the UCC, and (d) [the/each] Underwriter maintains a securities account with DTC and appropriate
entries to those accounts of the [several] Underwriter[s] on the records of DTC will have been made pursuant to the
UCC.

(iv) On or prior to the date of the Pricing Prospectus, the Selling Stockholder has executed and delivered to
the Underwriter[s] an agreement substantially in the form of Annex Il hereto.

(v) The Selling Stockholder has not taken and will not take, directly or indirectly, any action that is designed to
or that has constituted or might reasonably be expected to cause or result in stabilization or manipulation of the price of
any security of the Company to facilitate the sale or resale of the Shares, provided that no representation is made as to
any action taken by the Company or [the/any] Underwriter with respect to the Selling Stockholders’ Shares;

(vi) To the extent of any statements or omissions made in the Registration Statement, any Preliminary
Prospectus, the Prospectus or any amendment or supplement thereto in reliance upon and in conformity with written
information furnished to the Company by the Selling Stockholder pursuant to Item 7 of Form S-3 expressly for use
therein (which information is limited to the name of the Selling Stockholder, the number of Shares and the address and
other information with respect to the Selling Stockholder included in the “Principal and Selling Stockholders” section of
the Registration Statement, such Preliminary Prospectus, the Prospectus and any amendment or supplement thereto
(the “Selling Stockholder Information”)), such Registration Statement and Preliminary Prospectus did, and the
Prospectus and any further amendments or supplements to the Registration Statement and the Prospectus will, when
they become effective or are filed with the Commission, as the case may be, conform in all material respects to the
requirements of the Act and the rules and regulations of the Commission thereunder and not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein not misleading;

(vii) In order to document the [Underwriter's/Underwriters’] compliance with any applicable information
reporting, withholding, or other rules or regulations with respect to the transactions herein contemplated, the Selling
Stockholder will deliver to you prior to or at the First Time of Delivery a properly completed and executed Internal
Revenue Service Form W-9 (or other applicable form or statement specified by Treasury Department regulations in lieu
thereof);
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(viii) The Selling Stockholder will not directly or indirectly use the proceeds of the offering of the Shares
hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other
person or entity, (i) to fund or facilitate any activities of or business with any person, or in any country or territory, that, at
the time of such funding, is the subject or the target of any Sanctions, or in any other manner, that, in any such case,
would result in a violation by any person (including any person participating in the transaction, whether as underwriter,
advisor, investor or otherwise) of Sanctions, or (ii) in furtherance of an offer, payment, promise to pay, or authorization of
the payment or giving of money, or anything else of value, to any person in violation of any applicable Money Laundering
Laws or any applicable anti-bribery or anti-corruption laws; and

(ix) The Selling Stockholder is not prompted by any material information concerning the Company or any of its
subsidiaries that is not disclosed in the Pricing Prospectus to sell its Shares pursuant to this Agreement.

2. Subject to the terms and conditions herein set forth, (a) the Selling Stockholder agrees to sell to [each of] the
Underwriter[s], and [each of] the Underwriter[s] agrees|, severally and not jointly,] to purchase from the Selling Stockholder, at a
purchase price per share of $[Price], the number of Firm Shares (to be adjusted by you so as to eliminate fractional shares) set
forth opposite the name of such Underwriter in Schedule | hereto and (b) in the event and to the extent that the Underwriter[s]
shall exercise the election to purchase Optional Shares as provided below, the Selling Stockholder agrees to sell to [each of] the
Underwriter[s], and [each of] the Underwriter[s] agrees|[, severally and not jointly,] to purchase from the Selling Stockholder, at
the purchase price per share set forth in clause (a) of this Section 2 (provided that the purchase price per Optional Share shall
be reduced by an amount per share equal to any dividends or distributions declared by the Company and payable on the Firm
Shares but not payable on the Optional Shares), that portion of the number of Optional Shares as to which such election shall
have been exercised [(to be adjusted by you so as to eliminate fractional shares) determined by multiplying such number of
Optional Shares by a fraction the numerator of which is the maximum number of Optional Shares which such Underwriter is
entitled to purchase as set forth opposite the name of such Underwriter in Schedule | hereto and the denominator of which is the
maximum number of Optional Shares that [all of] the Underwriter[s] [is/are] entitled to purchase hereunder].

The Selling Stockholder hereby grants to the Underwriter[s] the right to purchase at [its/their] election up to [Number of
Shares] Optional Shares, at the purchase price per share set forth in the paragraph above (provided that the purchase price per
Optional Share shall be reduced by an amount per share equal to any dividends or distributions declared by the Company and
payable on the Firm Shares but not payable on the Optional Shares). Any such election to purchase Optional Shares may be
exercised only by written notice from you to the Company and the Selling Stockholder, given within a period of 30 calendar days
after the date of this Agreement and setting forth the aggregate number of Optional Shares to be purchased and the date on
which such Optional Shares are to be delivered, as determined by you but in no event earlier than the First Time of Delivery (as
defined in Section 4 hereof) or, unless you and the Company and the Selling Stockholder otherwise agree in writing, earlier than
two or later than ten business days after the date of such notice.
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3. Upon the authorization by you of the release of the Firm Shares, the [several] Underwriter[s] propose]s] to offer
the Firm Shares for sale upon the terms and conditions set forth in the Prospectus.

4. (a) The Shares to be purchased by [the/each] Underwriter hereunder, in definitive or book-entry form, and in such
authorized denominations and registered in such name[s] as the Representative[s] may request upon at least forty-eight hours'
prior notice to the Company and the Selling Stockholder shall be delivered by or on behalf of the Selling Stockholder to the
Representative[s], through the facilities of the Depository Trust Company ("DTC"), for the account of such Underwriter, against
payment by or on behalf of such Underwriter of the purchase price therefor by wire transfer of Federal (same-day) funds to the
account specified by the Selling Stockholder to the Representative[s] at least forty-eight hours in advance. The time and date of
such delivery and payment shall be, with respect to the Firm Shares, 9:30 a.m., New York time, on [Date] or such other time and
date as the Representative[s], the Company and the Selling Stockholder may agree upon in writing, and, with respect to the
Optional Shares, 9:30 a.m., New York time, on the date specified by the Representative[s] in [each] written notice given by the
Representative[s] of the [Underwriter's/Underwriters'] election to purchase such Optional Shares, or such other time and date as
the Representative[s], the Company and the Selling Stockholder may agree upon in writing. Such time and date for delivery of
the Firm Shares is herein called the "First Time of Delivery", each such time and date for delivery of the Optional Shares, if not
the First Time of Delivery, is herein called the "Second Time of Delivery", and each such time and date for delivery is herein
called a "Time of Delivery".

(b) The documents to be delivered at each Time of Delivery by or on behalf of the parties hereto pursuant to
Section 8 hereof, including the cross receipt for the Shares and any additional documents requested by the Underwriter[s]
pursuant to Section 8(m) hereof will be delivered at the offices of Cleary Gottlieb Steen & Hamilton LLP, One Liberty Plaza, New
York, New York 10006 (the "Closing Location"), and the Shares will be delivered at the Closing Location, all at such Time of
Delivery. A meeting will be held at the Closing Location at 1:00 p.m., New York City time, on the New York Business Day next
preceding such Time of Delivery, at which meeting the final drafts of the documents to be delivered pursuant to the preceding
sentence will be available for review by the parties hereto. For the purposes of this Section 4, "New York Business Day" shall
mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in New York
are generally authorized or obligated by law or executive order to close.

5. The Company agrees with each [of the] Underwriter[s]:

(a) To prepare the Prospectus in a form approved by you and to file such Prospectus pursuant to Rule 424(b) under
the Act not later than the Commission's close of business on the second business day following the execution and delivery of
this Agreement; to make no further amendment or any supplement to the Registration Statement or the Prospectus prior to the
last Time of Delivery which shall be disapproved by you promptly after reasonable notice thereof; to advise you, promptly after it
receives notice thereof, of the time when any amendment to the Registration Statement has been filed or becomes effective or
any amendment or supplement to the Prospectus has been filed and to furnish you with copies thereof; to file promptly all
material required to be filed by the Company with the Commission pursuant to Rule 433(d) under the Act; to advise you,
promptly after it receives notice thereof, of the issuance by the Commission of any stop order or of any order preventing or
suspending the use of any Preliminary
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Prospectus or other prospectus in respect of the Shares, of the suspension of the qualification of the Shares for offering or sale
in any jurisdiction, of the initiation or threatening of any proceeding for any such purpose, or of any request by the Commission
for the amending or supplementing of the Registration Statement or the Prospectus or for additional information; and, in the
event of the issuance of any stop order or of any order preventing or suspending the use of any Preliminary Prospectus or other
prospectus or suspending any such qualification, to promptly use its best efforts to obtain the withdrawal of such order;

(b) Promptly from time to time to take such action as you may reasonably request to qualify the Shares for offering
and sale under the securities laws of such jurisdictions as you may request and to comply with such laws so as to permit the
continuance of sales and dealings therein in such jurisdictions for as long as may be necessary to complete the distribution of
the Shares, provided that in connection therewith the Company shall not be required to qualify as a foreign corporation (where
not otherwise required) or to file a general consent to service of process in any jurisdiction (where not otherwise required);

() Prior to 10:00 a.m., New York City time, on the New York Business Day next succeeding the date of this
Agreement (or such other time as may be agreed to by the Representative[s] and the Company) and from time to time, to
furnish the Underwriter[s] with written and electronic copies of the Prospectus in New York City in such quantities as you may
reasonably request, and, if the delivery of a prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the Act) is
required after the time of issue of the Prospectus in connection with the offering or sale of the Shares and if at such time any
event shall have occurred as a result of which the Prospectus as then amended or supplemented would include an untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made when such Prospectus (or in lieu thereof, the notice referred to in Rule 173(a)
under the Act) is delivered, not misleading, or, if for any other reason it shall be necessary during such same period to amend or
supplement the Prospectus in order to comply with the Act, to notify you and upon your request to prepare and furnish without
charge to [the/each] Underwriter and to any dealer in securities as many written and electronic copies as you may from time to
time reasonably request of an amended Prospectus or a supplement to the Prospectus which will correct such statement or
omission or effect such compliance; and in case [the/any] Underwriter is required to deliver a prospectus (or in lieu thereof, the
notice referred to in Rule 173(a) under the Act) in connection with sales of any of the Shares at any time after the time of issue
of the Prospectus, upon your request but at the expense of such Underwriter, to prepare and deliver to such Underwriter as
many written and electronic copies as you may request of an amended or supplemented Prospectus complying with Section
10(a)(3) of the Act;

(d) (i) During the period beginning from the date hereof and continuing to and including the date 90 days after the
date of the Prospectus (the "Company Lock-Up Period"), not to (i) offer, sell, contract to sell, pledge, grant any option to
purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, or file with or confidentially submit to the
Commission a registration statement under the Act relating to, any securities of the Company that are substantially similar to the
Shares, including but not limited to any options or warrants to purchase shares of Stock or any securities that are convertible
into or exchangeable for, or that represent the right to receive, Stock or any such substantially similar securities, or publicly
disclose the intention to make any offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other agreement that
transfers, in whole or in part, any of the economic consequences
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of ownership of the Stock or any such other securities, whether any such transaction described in clause (i) or (ii) above is to be
settled by delivery of Stock or such other securities, in cash or otherwise (other than (a) the Shares to be sold hereunder or
pursuant to employee stock option plans existing on, or upon the conversion or exchange of convertible or exchangeable
securities outstanding as of, the date of this Agreement, (b) the issuance by the Company of shares of Stock, options to
purchase shares of Stock, including nonqualified stock options and incentive stock options, and other equity incentive
compensation, including restricted stock or restricted stock units, stock appreciation rights, dividend equivalents and Stock-
based awards, pursuant to equity plans described in the Pricing Prospectus and the Prospectus, (c) any shares of Stock issued
upon the exercise of options or the settlement of restricted stock units or other equity-based compensation described in clause
(b) granted under such equity plans described in the Pricing Prospectus and the Prospectus, or under equity plans or similar
plans of companies acquired by the Company in effect on the date of acquisition, (d) the filing by the Company of any
registration statement on Form S-8 with the Commission relating to the offering of securities pursuant to the terms of such equity
plans described in the Pricing Prospectus and the Prospectus, (e) the issuance by the Company of shares of Stock or securities
convertible into shares of Stock in connection with an acquisition or business combination, provided that the aggregate number
of shares of Stock issued pursuant to this clause (e) during the Lock-Up Period shall not exceed [Percentage]% of the total
number of shares of Stock issued and outstanding on the closing date of the offering, and provided further that, in the case of
any issuance pursuant to this clause (e), any recipient of shares of Stock shall have executed and delivered to the
Representative[s] a lock-up letter as described in Section 8(k)), without the prior written consent of [each of] the [Number]
Representativel[s];

(e) Upon request of [the/any] Underwriter, to furnish, or cause to be furnished, to [the/such] Underwriter an electronic
version of the Company's trademarks, servicemarks and corporate logo for use on the website, if any, operated by [the/such]
Underwriter for the purpose of facilitating the on-line offering of the Shares (the "License"); provided, however, that the License
shall be used solely for the purpose described above, is granted without any fee and may not be assigned or transferred or
extended to any person other than [the/such] Underwriter; and

® If immediately prior to the third anniversary (the “Renewal Deadline”) of the initial effective date of the
Registration Statement, any of the Shares remain unsold by the Underwriter[s], the Company will, prior to the Renewal
Deadline, file, if it has not already done so and is eligible to do so, a new automatic shelf registration statement relating to the
Shares, in a form satisfactory to the Representative. If the Company is not eligible to file an automatic shelf registration
statement, the Company will, prior to the Renewal Deadline, if it has not already done so, file a new shelf registration statement
relating to the Shares, in a form satisfactory to the Representative, and will use its best efforts to cause such registration
statement to be declared effective within 180 days after the Renewal Deadline. The Company will take all other action
necessary or appropriate to permit the issuance and sale of the Shares to continue as contemplated in the expired registration
statement relating to the Shares. References herein to the Registration Statement shall include such new automatic shelf
registration statement or such new shelf registration statement, as the case may be.

6. (@) The Company represents and agrees that, without the prior consent of the Representative[s], it has not

made and will not make any offer relating to the Shares that would constitute a "free writing prospectus” as defined in Rule 405
under the Act; the Selling
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Stockholder represents and agrees that, without the prior consent of the Company and the Representative[s], it has not made
and will not make any offer relating to the Shares that would constitute a free writing prospectus; and [the/each] Underwriter
represents and agrees that, without the prior consent of the Company and the Representative[s], it has not made and will not
make any offer relating to the Shares that would constitute a free writing prospectus required to be filed with the Commission;
any such free writing prospectus the use of which has been consented to by the Company and the Representative[s] is listed on
Schedule 1i(a) hereto;

(b) The Company has complied and will comply with the requirements of Rule 433 under the Act applicable to any
Issuer Free Writing Prospectus, including timely filing with the Commission or retention where required and legending; and the
Company represents that it has satisfied and agrees that it will satisfy the conditions under Rule 433 under the Act to avoid a
requirement to file with the Commission any electronic road show;

() The Company agrees that if at any time following issuance of an Issuer Free Writing Prospectus or Written
Testing-the-Waters Communication any event occurred or occurs as a result of which such Issuer Free Writing Prospectus or
Written Testing-the-Waters Communication would conflict with the information in the Registration Statement, the Pricing
Prospectus or the Prospectus or would include an untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances then prevailing, not misleading, the
Company will give prompt notice thereof to the Representative[s] and, if requested by the Representative[s], will prepare and
furnish without charge to [the/each] Underwriter an Issuer Free Writing Prospectus, Written Testing-the-Waters Communication
or other document which will correct such conflict, statement or omission;

(d) The Company represents and agrees that (i) it has not engaged in, or authorized any other person to engage in,
any Testing-the-Waters Communications, other than Testing-the-Waters Communications with the prior consent of the
Representative[s] with entities that the Company reasonably believes are qualified institutional buyers as defined in Rule 144A
under the Act or institutions that are accredited investors as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), (a)(8), (a)(9), (a)(12)
or (a)(13) under the Act and otherwise in compliance with the requirements of Rule 163B under the Act; and (ii) it has not
distributed, or authorized any other person to distribute, any Written Testing-the-Waters Communication, other than those
distributed with the prior consent of the Representative[s] that [is/are] listed on Schedule II(c) hereto; and the Company
reconfirms that the Underwriter[s] [has/have] been authorized to act on its behalf in engaging in Testing-the-Waters
Communications;

(e) [The/Each] Underwriter represents and agrees that (i) any Testing-the-Waters Communications undertaken by it
were with entities that [the/such] Underwriter reasonably believes are qualified institutional buyers as defined in Rule 144A
under the Act or institutions that are accredited investors as defined in Rule 501(a)(1), (a)(2), (a)(3), (&)(7), (a)(8), (a)(9), (a)(12)
or (a)(13) under the Act and otherwise in compliance with the requirements of Rule 163B under the Act and (i) it will not
distribute, or authorize any other person to distribute, any Written Testing-the-Waters Communication, other than those
distributed with the prior written authorization of the Company.

7. [The Company and the Selling Stockholder covenant and agree with one another and with the [several]

Underwriter[s] that (a) the Selling Stockholder will pay or cause to be paid the following: (i) the fees, disbursements and
expenses of counsel for the Selling Stockholder,
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(i) all reasonable and documented expenses and taxes incident to the sale and delivery of the Shares to be sold by the Selling
Stockholder to the Underwriter[s] hereunder, (iii) the cost of printing or producing [any Agreement among Underwriters,] this
Agreement, any Blue Sky Memorandum, closing documents (including any compilations thereof) in connection with the offering,
purchase, sale and delivery of the Shares; (iv) all reasonable and documented expenses in connection with the qualification of
the Shares for offering and sale under state securities laws as provided in Section 5(b) hereof, including the reasonable and
documented fees and disbursements of counsel for the Underwriter[s] (not to exceed, together with the fees and disbursements
contemplated in clause (v) below, $35,000) in connection with such qualification and in connection with the Blue Sky survey; (v)
the reasonable and documented filing fees incident to, and the fees and disbursements of counsel for the Underwriter[s] in
connection with, any required review by FINRA of the terms of the sale of the Shares; (vi) the fee payable to the Commission to
register the offering of the Shares with the Commission; and (b) the Company will pay or cause to be paid the following: (i)
counsel for the Company and accountants in connection with the registration of the Shares under the Act and all other expenses
in connection with the preparation, printing, reproduction and filing of the Registration Statement, any Preliminary Prospectus,
any Written Testing-the-Waters Communication, any Issuer Free Writing Prospectus and the Prospectus and amendments and
supplements thereto (other than the fee contemplated in clause (a)(vi) above) and the mailing and delivering of copies thereof to
the Underwriter[s] and dealers; (ii) the cost of preparing stock certificates, if applicable; (iii) the cost and charges of any transfer
agent or registrar; and (iv) all other costs and expenses incident to the performance of its obligations hereunder which are not
otherwise specifically provided for in this Section (including road show costs for the Company’s management team). In
connection with clause (a)(ii) of the preceding sentence, the Representative agrees to pay New York State stock transfer tax,
and the Selling Stockholder agrees to reimburse the Representative[s] for associated carrying costs if such tax payment is not
rebated on the day of payment and for any portion of such tax payment not rebated, incident to the sale and delivery of the
Shares to be sold by the Selling Stockholder to the Underwriter[s] hereunder. It is understood, however, that, except as provided
in this Section, and Sections 9 and 12 hereof, the Underwriter[s] will pay (x) all of their own costs and expenses, including the
fees of their counsel, stock transfer taxes on resale of any of the Shares by them, and any advertising expenses connected with
any offers they may make; and (y) in connection with any “road show” undertaken in connection with the marketing of the
offering of the Shares, the travel, lodging and meal expenses of the Underwriter[s]; provided, however, the Representative[s]
and the Company agree that the Underwriter[s] shall pay or cause to be paid fifty percent (50%) of the cost of any aircraft
chartered in connection with such road show. It is further understood that the Company shall bear, and the Selling Stockholders
shall not be required to pay or to reimburse the Company for, the cost of any other matters not directly relating to the sale and
purchase of the Shares pursuant to this Agreement.]

8. The obligations of the Underwriter[s] hereunder, as to the Shares to be delivered at each Time of Delivery, shall
be subject, in their discretion, to the condition that all representations and warranties and other statements of the Company and
the Selling Stockholder herein are, at and as of the Applicable Time and such Time of Delivery, true and correct, the condition
that the Company and the Selling Stockholder shall have performed all of their respective obligations hereunder theretofore to
be performed, and the following additional conditions:
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(a) The Prospectus shall have been filed with the Commission pursuant to Rule 424(b) under the Act within the
applicable time period prescribed for such filing by the rules and regulations under the Act and in accordance with Section 5(a)
hereof; all material required to be filed by the Company pursuant to Rule 433(d) under the Act shall have been filed with the
Commission within the applicable time period prescribed for such filing by Rule 433; no stop order suspending or preventing the
use of the Pricing Prospectus, Prospectus or any Issuer Free Writing Prospectus shall have been initiated or, to the Company’s
knowledge, threatened by the Commission; and all requests for additional information on the part of the Commission shall have
been complied with to your reasonable satisfaction;

(b) Cleary Gottlieb Steen & Hamilton LLP, counsel for the Underwriter[s], shall have furnished to you such written
opinion and letter (a form of such opinion and letter is attached as Annex I(a) hereto), dated such Time of Delivery, in form and
substance reasonably acceptable to you, and such counsel shall have received such papers and information as they may
reasonably request to enable them to pass upon such matters;

(c) Mr. Mark A. Dorfman, general counsel for the Company, shall have furnished to you his written opinion (a form of
each such opinion is attached as Annex I(b) hereto), dated such Time of Delivery;

(d) Sullivan & Cromwell LLP, counsel for the Company, shall have furnished to you their written opinion and letter
(forms of such opinion and letter are attached as Annex I(c) hereto), dated such Time of Delivery;

(e) [Name and title of Leonardo US Holding, LLC Officer[s]] for Leonardo US Holding, LLC, shall have furnished to
you [[his]/[her] written opinion (a form of such opinion is attached as Annex I(d) hereto), dated such Time of Delivery;

® [Name of counsel to Leonardo US Holding, LLC], counsel for Leonardo US Holding, LLC, shall have furnished to
you their written opinion (a form of each such opinion is attached as Annex I(e) hereto), dated such Time of Delivery;

(9) (A) On the date of the Prospectus at a time prior to the execution of this Agreement, at 9:30 a.m., New York City
time, on the effective date of any post-effective amendment to the Registration Statement filed subsequent to the date of this
Agreement and also at each Time of Delivery, KPMG LLP and Ernst & Young LLP shall have furnished to you a letter or letters,
dated the respective dates of delivery thereof, in form and substance satisfactory to you, and (B) the Chief Financial Officer of
the Company shall have furnished to you a certificate dated the date of this Agreement and each Time of Delivery, in form and
substance satisfactory to you;

(h) (i) Neither the Company nor its subsidiaries shall have sustained since the date of the latest audited financial
statements included or incorporated by reference in the Pricing Prospectus any loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental
action, order or decree, otherwise than as set forth or contemplated in the Pricing Prospectus, and (ii) since the respective dates
as of which information is given in the Pricing Prospectus, there shall not have been any change in the capital stock (other than
as a result of (A) the exercise of stock options or settlement of restricted stock units (including any “net” or
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“cashless” exercises or settlements), if any, or the award of stock options, restricted stock units, restricted stock or other awards,
in each case pursuant to the Company’s equity plans that are described in the Pricing Prospectus and the Prospectus, (B) the
repurchase of shares of capital stock upon termination of the holder's employment or service with the Company pursuant to
agreements providing for an option to repurchase or a right of first refusal on behalf of the Company, in each case pursuant to
agreements that are described in the Pricing Prospectus and Prospectus, or (C) the issuance, if any, of stock upon exercise or
conversion of Company securities as described in the Pricing Prospectus and the Prospectus) or long-term debt of the Company
or any of its subsidiaries or any change or effect, or any development involving a prospective change or effect, in or affecting (x)
the business, properties, general affairs, management, financial position, stockholders' equity or results of operations of the
Company and its subsidiaries, taken as a whole, except as set forth or contemplated in the Pricing Prospectus, or (y) the ability
of the Company to perform its obligations under this Agreement or to consummate the transactions contemplated in the Pricing
Prospectus and the Prospectus, the effect of which, in any such case described in clause (i) or (ii), is in your judgment so
material and adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares
being delivered at such Time of Delivery on the terms and in the manner contemplated in the Pricing Prospectus and the
Prospectus;

0] On or after the Applicable Time there shall not have occurred any of the following: (i) a suspension or material
limitation in trading in securities generally on the Exchange; (ii) a suspension or material limitation in trading in the Company's
securities on the Exchange; (iii) a general moratorium on commercial banking activities declared by either Federal or New York
State authorities or a material disruption in commercial banking or securities settlement or clearance services in the United
States; (iv) the outbreak or escalation of hostilities involving the United States or the declaration by the United States of a
national emergency or war or (v) the occurrence of any other calamity or crisis or any change in financial, political or economic
conditions in the United States or elsewhere, if the effect of any such event specified in clause (iv) or (v) in your judgment makes
it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares being delivered at such Time of
Delivery on the terms and in the manner contemplated in the Pricing Prospectus and the Prospectus;

)] The Shares to be sold at such Time of Delivery shall have been duly listed on the Exchange;

(K) The Company shall have obtained and delivered to the Underwriter[s] executed copies of an agreement from
each person listed on Schedule Il hereto, substantially to the effect set forth in Annex Il hereto in form and substance
satisfactory to you;

0] The Company shall have complied with the provisions of Section 5(c) hereof with respect to the furnishing of
prospectuses on the New York Business Day next succeeding the date of this Agreement (or such other time as may be agreed
to by the Representative[s] and the Company); and

(m)  The Company and the Selling Stockholder shall have furnished or caused to be furnished to you at such Time of

Delivery certificates of officers of the Company and of the Selling Stockholder, respectively, reasonably satisfactory to you as to
the accuracy of the representations and warranties of the Company and the Selling Stockholder, respectively,
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herein at and as of such Time of Delivery, as to the performance by the Company and the Selling Stockholder of all of their
respective obligations hereunder to be performed at or prior to such Time of Delivery, as to such other matters as you may
reasonably request, and the Company shall have furnished or caused to be furnished certificates as to the matters set forth in
subsections (a) and (h) of this Section 8.

9. (@) The Company will indemnify and hold harmless [the/each] Underwriter, against any losses, claims, damages
or liabilities, joint or several, to which [the/such] Underwriter may become subject, under the Act or otherwise, insofar as such
losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement, any Preliminary Prospectus, the Pricing
Prospectus or the Prospectus, or any amendment or supplement thereto, any Issuer Free Writing Prospectus, any “roadshow”
as defined in Rule 433(h) under the Act conducted in connection with the offering of the Shares hereunder (a “roadshow”), any
"issuer information” filed or required to be filed pursuant to Rule 433(d) under the Act in connection with the offering of the
Shares hereunder or any Testing-the-Waters Communication, or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, and will reimburse [the/each] Underwriter for any legal or other expenses reasonably incurred by [the/such]
Underwriter in connection with investigating or defending any such action or claim as such expenses are incurred; provided,
however, that the Company shall not be liable in any such case to the extent that any such loss, claim, damage or liability arises
out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in the
Registration Statement, any Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or any amendment or
supplement thereto, or any Issuer Free Writing Prospectus or any Testing-the-Waters Communication, in reliance upon and in
conformity with the Underwriter Information.

(b) The Selling Stockholder will indemnify and hold harmless [the/each] Underwriter, against any losses, claims,
damages or liabilities, joint or several, to which [the/such] Underwriter may become subject, under the Act or otherwise, insofar
as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement, any Preliminary Prospectus, the Pricing
Prospectus or the Prospectus, or any amendment or supplement thereto, any Issuer Free Writing Prospectus, any roadshow or
any Testing-the-Waters Communication, or arise out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made
in the Registration Statement, any Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or any amendment or
supplement thereto or any Issuer Free Writing Prospectus, or any roadshow or any Testing-the-Waters Communication, in
reliance upon and in conformity with the Selling Stockholder Information; and will reimburse [the/each] Underwriter for any legal
or other expenses reasonably incurred by [the/such] Underwriter in connection with investigating or defending any such action or
claim as such expenses are incurred; provided, however, that the Selling Stockholder shall not be liable in any such case to the
extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue
statement or omission or alleged omission made in the Registration Statement, any Preliminary Prospectus, the Pricing
Prospectus or the Prospectus or any amendment or supplement thereto
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or any Issuer Free Writing Prospectus in reliance upon and in conformity with the Underwriter Information; provided, further, that
the aggregate liability of the Selling Stockholder pursuant to this subsection (b) shall be limited to an amount equal to the
proceeds (net of underwriting discounts and commissions but without deducting expenses) received by the Selling Stockholder
for the Shares sold under this Agreement.

(c) [The/Each] Underwriter[, severally and not jointly,] will indemnify and hold harmless the Company and the Selling
Stockholder against any losses, claims, damages or liabilities to which the Company or the Selling Stockholder may become
subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out
of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement,
any Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or any amendment or supplement thereto, or any Issuer
Free Writing Prospectus, or any roadshow, or any Testing-the-Waters Communication, or arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements
therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement
or omission or alleged omission was made in the Registration Statement, any Preliminary Prospectus, the Pricing Prospectus or
the Prospectus, or any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or any roadshow, or any
Testing-the-Waters Communication, in reliance upon and in conformity with the Underwriter Information; and will reimburse the
Company and the Selling Stockholder for any legal or other expenses reasonably incurred by the Company or the Selling
Stockholder in connection with investigating or defending any such action or claim as such expenses are incurred. As used in
this Agreement with respect to an Underwriter and an applicable document, “Underwriter Information” shall mean the written
information furnished to the Company by such Underwriter through the Representative[s] expressly for use therein; it being
understood and agreed upon that the only such information furnished by any Underwriter consists of the following information in
the Prospectus furnished on behalf of each Underwriter: the concession and reallowance figures appearing in the sixth
paragraph under the caption “Underwriting”, and the information contained in the fourteenth, fifteenth and sixteenth paragraphs
under the caption “Underwriting”.

(d) Promptly after receipt by an indemnified party under subsection (a), (b) or (c) of this Section 9 of notice of the
commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying
party under such subsection, notify the indemnifying party in writing of the commencement thereof; provided that the failure to
notify the indemnifying party shall not relieve it from any liability that it may have under the preceding paragraphs of this Section
9 except to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or defenses) by such
failure; and provided further that the failure to notify the indemnifying party shall not relieve it from any liability that it may have to
an indemnified party otherwise than under the preceding paragraphs of this Section 9. In case any such action shall be brought
against any indemnified party and it shall notify the indemnifying party of the commencement thereof, the indemnifying party
shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party similarly
notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall not, except
with the consent of the indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to
such indemnified party of its election so to assume the defense thereof, the indemnifying party shall not be liable to such
indemnified party under such subsection for any legal expenses of other counsel or any
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other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other
than reasonable costs of investigation. No indemnifying party shall, without the written consent of the indemnified party, effect
the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or
claim in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified party is an
actual or potential party to such action or claim) unless such settlement, compromise or judgment (i) includes an unconditional
release of the indemnified party from all liability arising out of such action or claim and (ii) does not include a statement as to or
an admission of fault, culpability or a failure to act, by or on behalf of any indemnified party.

(e) If the indemnification provided for in this Section 9 is unavailable to or insufficient to hold harmless an indemnified
party under subsection (a), (b) or (c) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof)
referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a
result of such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect
the relative benefits received by the Company and the Selling Stockholder on the one hand and the Underwriter[s] on the other
from the offering of the Shares. If, however, the allocation provided by the immediately preceding sentence is not permitted by
applicable law, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such
proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company and the Selling
Stockholder on the one hand and the Underwriter[s] on the other in connection with the statements or omissions which resulted
in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any other relevant equitable
considerations. The relative benefits received by the Company and the Selling Stockholder on the one hand and the
Underwriter[s] on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before
deducting expenses) received by the Company and the Selling Stockholder bear to the total underwriting discounts and
commissions received by the Underwriter[s], in each case as set forth in the table on the cover page of the Prospectus. The
relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or the
Selling Stockholder on the one hand or the Underwriter[s] on the other and the parties' relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. [The Company, the Selling Stockholder and the
Underwriters agree that it would not be just and equitable if contribution pursuant to this subsection (e) were determined by pro
rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which
does not take account of the equitable considerations referred to above in this subsection (e).] [To include if multiple
Underwriters.] The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or
actions in respect thereof) referred to above in this subsection (e) shall be deemed to include any legal or other expenses
reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim.
Notwithstanding the provisions of this subsection (e) (i) no Underwriter shall be required to contribute any amount in excess of
the amount by which the total price at which the Shares underwritten by it and distributed to the public were offered to the public
exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or
alleged untrue statement or omission or alleged omission and (ii) the aggregate amount the Selling Stockholder may be required
to contribute pursuant to this subsection (b) shall be limited to the amount, if any by which the proceeds (net of underwriting
discounts and
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commissions but without deducting expenses) received by the Selling Stockholder for the Shares sold under this Agreement
exceeds the amount of any damages which the Selling Stockholder has otherwise been required to pay by reason of such
untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. [The Underwriters' obligations in this subsection (e) to contribute are several in proportion to their respective
underwriting obligations and not joint]. [To include if multiple Underwriters.]

® The obligations of the Company and the Selling Stockholder under this Section 9 shall be in addition to any
liability which the Company and the Selling Stockholder may otherwise have and shall extend, upon the same terms and
conditions, to each employee, officer and director of [the/each] Underwriter and each person, if any, who controls [the/any]
Underwriter within the meaning of the Act and each broker-dealer or other affiliate of [the/any] Underwriter; and the obligations
of the Underwriter[s] under this Section 9 shall be in addition to any liability which the respective Underwriter[s] may otherwise
have and shall extend, upon the same terms and conditions, to each officer and director of the Company (including any person
who, with his or her consent, is named in the Registration Statement as about to become a director of the Company) and the
Selling Stockholder and to each person, if any, who controls the Company or the Selling Stockholder within the meaning of the
Act.

10. [(@) If any Underwriter shall default in its obligation to purchase the Shares that it has agreed to purchase
hereunder at a Time of Delivery, you may in your discretion arrange for you or another party or other parties reasonably
satisfactory to the Company and the Selling Stockholder to purchase such Shares on the terms contained herein. If within thirty-
six hours after such default by any Underwriter you do not arrange for the purchase of all of such Shares, then the Company
and the Selling Stockholder shall be entitled to a further period of thirty-six hours within which to procure another party or other
parties mutually and reasonably agreeable to them and satisfactory to you to purchase any such Shares that remain on such
terms. In the event that, within the respective prescribed periods, you notify the Company and the Selling Stockholder that you
have so arranged for the purchase of such Shares, or the Company and the Selling Stockholder notify you that they have so
arranged for the purchase of such Shares, you or the Company or the Selling Stockholder shall have the right to postpone such
Time of Delivery for a period of not more than seven days, in order to effect whatever changes may thereby be made necessary
in the Registration Statement or the Prospectus, or in any other documents or arrangements, and the Company agrees to file
promptly any amendments or supplements to the Registration Statement or the Prospectus which in your opinion may thereby
be made necessary. The term "Underwriter" as used in this Agreement shall include any person substituted under this Section
with like effect as if such person had originally been a party to this Agreement with respect to such Shares.

(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter [or
Underwriters] as provided in subsection [(a) above, the aggregate number of such Shares which remains unpurchased does not
exceed one-eleventh of the aggregate number of all the Shares to be purchased at such Time of Delivery, then the Selling
Stockholder shall have the right to require each non-defaulting Underwriter to purchase the number of Shares which such
Underwriter agreed to purchase hereunder at such Time of Delivery and, in addition, to require each non-defaulting Underwriter
to purchase its pro rata share (based on the number of Shares which such Underwriter agreed to purchase hereunder)
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of the Shares of such defaulting Underwriter [or Underwriters] for which such arrangements have not been made; but nothing
herein shall relieve a defaulting Underwriter from liability for its default.

(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter [or
Underwriters] as provided in subsection [(a) above, the aggregate number of such Shares which remains unpurchased exceeds
one-eleventh of the aggregate number of all of the Shares to be purchased at such Time of Delivery, or if the Selling Stockholder
shall not exercise the right described in subsection (b) above to require non-defaulting Underwriter[s] to purchase Shares of a
defaulting Underwriter [or Underwriters], then this Agreement (or, with respect to a Second Time of Delivery, the obligations of
the Underwriter[s] to purchase and of the Selling Stockholder to sell the Optional Shares shall thereupon terminate, without
liability on the part of any non-defaulting Underwriter, the Company or the Selling Stockholder, except for the expenses to be
borne by the Company, the Selling Stockholder and the Underwriter[s] as provided in Section 7 hereof and the indemnity and
contribution agreements in Section 9 hereof; but nothing herein shall relieve a defaulting Underwriter from liability for its default.]
[To include if multiple Underwriters.]

11. The respective indemnities, agreements, representations, warranties and other statements of the Company, the
Selling Stockholder and the [several] Underwriter[s], as set forth in this Agreement or made by or on behalf of them,
respectively, pursuant to this Agreement, shall remain in full force and effect, regardless of any investigation (or any statement
as to the results thereof) made by or on behalf of [the/any] Underwriter or any controlling person of [the/any] Underwriter, or the
Company, or the Selling Stockholder, or any officer or director or controlling person of the Company, or any controlling person of
the Selling Stockholder, and shall survive delivery of and payment for the Shares.

12. If this Agreement shall be terminated pursuant to Section 10 hereof, neither the Company nor the Selling
Stockholder shall then be under any liability to [the/any] Underwriter except as provided in Sections 7 and 9 hereof; but, if for
any other reason any Shares are not delivered by or on behalf of the Selling Stockholder as provided herein, or the
Underwriter[s] decline to purchase the Shares for any reason permitted under this Agreement, the Selling Stockholder will
reimburse the Underwriter[s] through you for all out-of-pocket expenses approved in writing by you, including reasonably
incurred and documented fees and disbursements of counsel, reasonably incurred and documented by the Underwriter[s] in
making preparations for the purchase, sale and delivery of the Shares not so delivered, but the Company and the Selling
Stockholder shall then be under no further liability to [the/any] Underwriter except as provided in Sections 7 and 9 hereof.

13. In all dealings hereunder, the Representative[s] shall act on behalf of [each of] the Underwriter[s], and the parties
hereto shall be entitled to act and rely upon any statement, request, notice or agreement on behalf of [the/any] Underwriter
made or given by the Representative[s] [jointly].

In accordance with the requirements of the USA Patriot Act (Title Ill of Pub. L. 107-56 (signed into law October 26,
2001)), the Underwriter[s] are required to obtain, verify and record information that identifies their respective clients, including
the Company and the Selling Stockholder, which information may include the name and address of their respective clients, as
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well as other information that will allow the Underwriter[s] to properly identify their respective clients.

All statements, requests, notices and agreements hereunder shall be in writing, and if to the Underwriter[s] shall be
delivered or sent by mail, electronic mail, telex or facsimile transmission to [Name of Underwriter[s]], [Address[es]], Attention:
[Underwriter Contact[s]]; if to the Selling Stockholder shall be delivered or sent by mail, telex or facsimile transmission to
[Leonardo US Holding, LLC's Contact][s]]; if to the Company shall be delivered or sent by mail, telex or facsimile transmission to
the address of the Company set forth on the cover of the Registration Statement, Attention: Executive Vice President, General
Counsel and Secretary; and if to any stockholder that has delivered a lock-up letter described in Section 8(k) hereof shall be
delivered or sent by mail to his or her respective address provided in Schedule Ill hereto or such other address as such
stockholder provides in writing to the Company; provided, however, that any notice to an Underwriter pursuant to Section 9(d)
hereof shall be delivered or sent by mail, telex or facsimile transmission to such Underwriter at its address set forth in its
[Underwriter's/Underwriters’] Questionnaire or telex constituting such Questionnaire, which address will be supplied to the
Company or the Selling Stockholder by you on request; provided further that notices under subsection 5(d) shall be in writing,
and if to the Underwriter[s] shall be delivered or sent by mail, telex or facsimile transmission to you as you at [Name of
Underwriter[s]], [Address[es]], Attention: [Underwriter Contact[s]]. Any such statements, requests, notices or agreements shall
take effect upon receipt thereof.

14. This Agreement shall be binding upon, and inure solely to the benefit of, the Underwriter[s], the Company and the
Selling Stockholder and, to the extent provided in Sections 9 and 11 hereof, the officers and directors of the Company and each
person who controls the Company, the Selling Stockholder or [the/any] Underwriter, and their respective heirs, executors,
administrators, successors and assigns, and no other person shall acquire or have any right under or by virtue of this
Agreement. No purchaser of any of the Shares from [the/any] Underwriter shall be deemed a successor or assign by reason
merely of such purchase.

15. Time shall be of the essence of this Agreement. As used herein, the term "business day" shall mean any day
when the Commission's office in Washington, D.C. is open for business.

16. The Company and the Selling Stockholder acknowledge and agree that (i) the purchase and sale of the Shares
pursuant to this Agreement is an arm’s-length commercial transaction between the Company and the Selling Stockholder, on the
one hand, and the [several] Underwriter[s], on the other, (ii) in connection therewith and with the process leading to such
transaction [the/each] Underwriter is acting solely as a principal and not the agent or fiduciary of the Company or the Selling
Stockholder, (iii) no Underwriter has assumed an advisory or fiduciary responsibility in favor of the Company or the Selling
Stockholder with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether [the/such]
Underwriter has advised or is currently advising the Company or the Selling Stockholder on other matters) or any other
obligation to the Company or the Selling Stockholder except the obligations expressly set forth in this Agreement and (iv) the
Company and the Selling Stockholder has consulted its own legal and financial advisors to the extent it deemed appropriate.
The Company and the Selling Stockholder agree that it will not claim that the Underwriter[s][, or any of them,] has rendered
advisory services of any nature or respect, or
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owes a fiduciary or similar duty to the Company or the Selling Stockholder, in connection with such transaction or the process
leading thereto.

17.  This Agreement supersedes all prior agreements and understandings (whether written or oral) between the
Company, the Selling Stockholder and the Underwriter[s], or any of them, with respect to the subject matter hereof.

18. This Agreement and any transaction contemplated by this Agreement and any claim, controversy or
dispute arising under or related thereto shall be governed by and construed in accordance with the laws of the State of
New York without regard to principles of conflict of laws that would result in the application of any other law than the
laws of the State of New York. The Company and the Selling Stockholder agree that any suit or proceeding arising in
respect of this Agreement or any transaction contemplated by this Agreement will be tried exclusively in the U.S.
District Court for the Southern District of New York or, if that court does not have subject matter jurisdiction, in any
state court located in The City and County of New York and the Company and the Selling Stockholder agree to submit
to the jurisdiction of, and to venue in, such courts.

19. The Company, the Selling Stockholder and [each of] the Underwriter[s] hereby irrevocably waives, to the fullest
extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

20. This Agreement may be executed by any one or more of the parties hereto in any number of counterparts, each
of which shall be deemed to be an original, but all such counterparts shall together constitute one and the same instrument. The
words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this Agreement or any document to
be signed in connection with this Agreement shall be deemed to include electronic signatures, deliveries or the keeping of
records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed
signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be, and the parties
hereto consent to conduct the transactions contemplated hereunder by electronic means.

21. Counterparts may be delivered via facsimile, electronic mail (including any electronic signature complying with
the New York Electronic Signatures and Records Act (N.Y. State Tech. 88§ 301-309), as amended from time to time, or covered
by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other
applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

22. Notwithstanding anything herein to the contrary, the Company and the Selling Stockholder are authorized to
disclose to any persons the U.S. federal and state income tax treatment and tax structure of the potential transaction and all
materials of any kind (including tax opinions and other tax analyses) provided to the Company and the Selling Stockholder
relating to that treatment and structure, without the Underwriter[s] imposing any limitation of any kind. However, any information
relating to the tax treatment and tax structure shall remain confidential (and the foregoing sentence shall not apply) to the extent
necessary to enable any
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person to comply with securities laws. For this purpose, "tax structure" is limited to any facts that may be relevant to that
treatment.

23. Recognition of the U.S. Special Resolution Regimes.

€) In the event that [the/any] Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S.
Special Resolution Regime, the transfer from [the/such] Underwriter of this Agreement, and any interest and obligation in or
under this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution
Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the
United States.

(b) In the event that [the/any] Underwriter that is a Covered Entity or a BHC Act Affiliate of [the/such] Underwriter
becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be
exercised against [the/such] Underwriter are permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or a state
of the United States.

() As used in this section:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12
U.S.C. § 1841(k).

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
(iii) a “covered FSI" as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. 88
252.81, 47.2 or 382.1, as applicable.

24. “U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations
promulgated thereunder and (ii) Title Il of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations
promulgated thereunder.

25. Contractual Acknowledgement with Respect to the Exercise of Bail-In Powers.

Notwithstanding and to the exclusion of any other term of this Agreement or any other agreements, arrangements or
understandings between the Company and the Underwriter[s], the Company acknowledges and accepts that a BRRD Liability
(as defined below) arising under this Agreement may be subject to the exercise of Bail-in Powers (as defined below) by the
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Relevant Resolution Authority (as defined below), and acknowledges, accepts and agrees to be bound by:

€) the effect of the exercise of Bail-in Powers by the Relevant Resolution Authority in relation to any BRRD Liability
of the Underwriter[s] (the “Relevant BRRD Party”) to the Company under this Agreement, that (without limitation) may include
and result in any of the following, or some combination thereof:

0] the reduction of all, or a portion, of the BRRD Liability or outstanding amounts due thereon;

(i) the conversion of all, or a portion, of the BRRD Liability into shares, other securities or other obligations of
the Relevant BRRD Party or another person, and the issue to or conferral on the Company of such shares, securities or
obligations;

(iii) the cancellation of the BRRD Liability;

(iv) the amendment or alteration of any interest, if applicable, thereon, or the dates on which any payments
are due, including by suspending payment for a temporary period; and

(b) the variation of the terms of this Agreement, as deemed necessary by the Relevant Resolution Authority, to give
effect to the exercise of Bail-in Powers by the Relevant Resolution Authority.

As used in this section:

“Bail-in Legislation” means in relation to a member state of the European Economic Area which has implemented, or
which at any time implements, the BRRD, the relevant implementing law, regulation, rule or requirement as described in the EU
Bail-in Legislation Schedule from time to time;

“Bail-in Powers” means any Write-down and Conversion Powers as defined in the EU Bail-in Legislation Schedule, in
relation to the relevant Bail-in Legislation;

“BRRD” means Directive 2014/59/EU establishing a framework for the recovery and resolution of credit institutions and
investment firms;

“BRRD Liability” means a liability in respect of which the relevant Write Down and Conversion Powers in the applicable
Bail-in Legislation may be exercised,;

“EU Bail-in Legislation Schedule” means the document described as such, then in effect, and published by the Loan
Market Association (or any successor person) from time to time at http://www.Ima.eu.com; and

“Relevant Resolution Authority” means the resolution authority with the ability to exercise any Bail-in Powers in relation to
the Relevant BRRD Party.

If the foregoing is in accordance with your understanding, please sign and return to us (one for the Company and the
Representative[s] plus one for each counsel) counterparts hereof,

31



and upon the acceptance hereof by you, on behalf of [each of] the Underwriter[s], this letter and such acceptance hereof shall
constitute a binding agreement among [each of] the Underwriter[s], the Company and the Selling Stockholder. [It is understood
that your acceptance of this letter on behalf of each of the Underwriters is pursuant to the authority set forth in a form of
Agreement among the Underwriters, the form of which shall be submitted to the Company and the Selling Stockholder for
examination, upon request, but without warranty on your part as to the authority of the signers thereof.] [To include if multiple
Underwriters.]
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Very truly yours,

Leonardo DRS, Inc.

By:

Name: William J. Lynn llI
Title: Chief Executive Officer

Leonardo US Holding, LLC

By:

Name:
Title: and
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Accepted as of the date hereof

[Name of Underwriter]

By:

Name:
Title:

[Name of Underwriter]

By:

Name:
Title:

[Name of Underwriter]

By:

Name:
Title:

On behalf of [each of] the Underwriter[s]

[Signature Page to Underwriting Agreement]



Underwriter[s]
[Name[s] of Underwriter|[s]]

Total

SCHEDULE |

Total Number of
Firm Shares
to be Purchased

Number of Optional
Shares to be
Purchased if

Maximum Option
Exercised




(@)

(b)

(©

SCHEDULE Il

Issuer Free Writing Prospectuses not included in the Pricing Disclosure Package
[Electronic Roadshow dated [Date]]

Information other than the Pricing Prospectus that comprise the Pricing Disclosure Package
The public offering price per share for the Sharesis$.......

The number of Shares purchased by the Underwriter[s]is|[...].

[To add any other pricing disclosure.]

Written Testing-the-Waters Communications

[Testing-the-Waters Presentation dated [Date]]



SCHEDULE Il

Name of Stockholder Address




ANNEX I

[FORM OF LOCK-UP AGREEMENT]
Leonardo DRS, Inc.

[Date]
[Name[s] of Underwriter|[s]]

[Address[es]]

Re: Leonardo DRS, Inc. - Lock-Up Agreement

Ladies and Gentlemen:

The undersigned, a stockholder and/or an officer and/or a director, as applicable, of Leonardo DRS, Inc., a Delaware
corporation (the “Company”), understands that [Name[s] of Underwriter[s]] as representative[s] (the “Representative[s]”),
propose to enter into an underwriting agreement (the “Underwriting Agreement”) on behalf of the [several] Underwriter[s] named
in Schedule | to such agreement ([collectively,] the “Underwriter[s]”), with the Company and Leonardo US Holding, LLC (the
“Selling Stockholder[s]”), providing for a follow-on public offering (“Public Offering”) of shares of the common stock, par value
$0.01 per share, of the Company (the “Shares”), pursuant to a Registration Statement on Form S-3 filed with the Securities and
Exchange Commission (the “SEC”).

In consideration of the agreement by the Underwriter[s] to offer and sell the Shares, and of other good and valuable
consideration the receipt and sufficiency of which is hereby acknowledged, the undersigned agrees that, during the period
beginning from the date of this Lock-Up Agreement and continuing to and including the date 90 days after the date (the “Public
Offering Date”) set forth on the final prospectus used to sell the Shares (the “Lock-Up Period”), the undersigned shall not, and
shall not cause or direct any of its affiliates to, (i) offer, sell, contract to sell, pledge, grant any option to purchase, lend or
otherwise dispose of any Shares of the Company, or any options or warrants to purchase any Shares of the Company, or any
securities convertible into, exchangeable for or that represent the right to receive Shares of the Company (such options,
warrants or other securities, collectively, “Derivative Instruments”), including without limitation any such Shares or Derivative
Instruments now owned or hereafter acquired by the undersigned (collectively, the “Undersigned’s Shares”), (ii) engage in any
hedging or other transaction or arrangement (including, without limitation, any short sale or the purchase or sale of, or entry into,
any put or call option, or combination thereof, forward, swap or any other derivative transaction or instrument, however
described or defined) which is designed to or which reasonably could be expected to lead to or result in a sale, loan, pledge or
other disposition (whether by the undersigned or someone other than the undersigned), or transfer of any of the economic
consequences of ownership, in whole or in part, directly or indirectly, of any Undersigned’s Shares, whether any such
transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of Shares or other securities, in
cash or otherwise (any such sale, loan, pledge or other disposition, or transfer of economic consequences, a “Transfer”) or (iii)
otherwise publicly announce any intention to engage in or cause any action or activity described in clause (i) above or
transaction or arrangement described in clause (ii) above. The undersigned represents and warrants that the undersigned is not,
and has not caused or
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directed any of its affiliates to be or become, currently a party to any agreement or arrangement that provides for, is designed to
or which reasonably could be expected to lead to or result in any Transfer during the Lock-Up Period. For the avoidance of
doubt, the undersigned agrees that the foregoing provisions shall be equally applicable to any issuer-directed or other Shares
the undersigned may purchase in the Public Offering.

If the undersigned is not a natural person, the undersigned represents and warrants that no single natural person, entity

or “group” (within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), other than a natural

person, entity or “group” (as described above) that has executed a Lock-Up Agreement in substantially the same form as this
Lock-Up Agreement=, beneficially owns, directly or indirectly, 50% or more of the common equity interests, or 50% or more of
the voting power, in the undersigned.

@

(ii)

Notwithstanding the foregoing, the undersigned may (a) Transfer or otherwise dispose of the Undersigned’s Shares:

as a bona fide gift or gifts or as a charitable contribution; provided that the donee or donees thereof agree to be bound in
writing by the restrictions set forth herein; and provided further that no filing under Section 16(a) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) (other than a Form 5, which shall not be filed on or prior to the
date that is 90 days after the date set forth on the final prospectus used to sell the Shares), reporting a reduction in
beneficial ownership of shares of Common Stock, shall be required or shall be voluntarily made during the Lock-Up
Period,;

to any immediate family member (as defined below) of the undersigned or to any trust for the direct or indirect benefit of
the undersigned or of any member of the immediate family of the undersigned; provided that the trustee of the trust
agrees to be bound in writing by the restrictions set forth herein, and provided further that no filing under Section 16(a) of
the Exchange Act (other than a Form 5, which shall not be filed on or prior date that is 90 days after the date set forth on
the final prospectus used to sell the Shares), reporting a reduction in beneficial ownership of shares of Common Stock,
shall be required or shall be voluntarily made during the Lock-Up Period;

(i) to any beneficiary of or estate of a beneficiary of the undersigned pursuant to a trust, will, other testamentary document

or intestate succession or applicable laws of descent, provided that the beneficiary or the estate of a beneficiary thereof
agrees to be bound in writing by the restrictions set forth herein, and_provided further that any such transaction shall not
involve a disposition for value and that no filing under Section 16(a) of the Exchange Act (other than a Form 5, which
shall not be filed on or prior to the date that is 90 days after the date set forth on the final prospectus used to sell the
Shares), reporting a reduction in beneficial ownership of shares of Common Stock, shall be required or shall be
voluntarily made during the Lock-Up Period,;

(iv) to a partnership, limited liability company or other entity of which the undersigned and the immediate family of the

undersigned are the legal and beneficial owner of all the outstanding equity securities or similar interests, provided that
such partnership, limited liability company or other entity agrees to be bound in writing by the restrictions set forth herein,
and provided further that no filing under Section 16(a) of the Exchange Act (other than a Form 5, which shall not be filed
on or prior to the date that is 90 days after the date set forth on the final prospectus used to sell the Shares), reporting a
reduction in
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beneficial ownership of shares of Common Stock, shall be required or shall be voluntarily made during the Lock-Up
Period;

(v) by operation of law, pursuant to a qualified domestic order of a court (including a divorce settlement, divorce decree or
separation agreement), provided that the transferee or transferees thereof agree to be bound in writing by the restrictions
set forth herein, and provided further that no filing under Section 16(a) of the Exchange Act (other than a Form 5, which
shall not be filed on or prior to the date that is 90 days after the date set forth on the final prospectus used to sell the
Shares), reporting a reduction in beneficial ownership of shares of Common Stock, shall be required or shall be
voluntarily made during the Lock-Up Period;

(vi) in transactions relating to shares of Common Stock in open market transactions after the completion of the Public
Offering, provided that no filing under Section 16(a) of the Exchange Act (other than a Form 5, which shall not be filed on
or prior to the date that is 90 days after the date set forth on the final prospectus used to sell the Shares), reporting a
reduction in beneficial ownership of such shares of Common Stock, shall be required or shall be voluntarily made during
the Lock-Up Period;

(vii)by (A) transfers of shares of Common Stock to the Company upon the “net” or “cashless” exercise of stock options or
other equity awards granted pursuant to equity incentive plans described in the Registration Statement or (B) forfeitures
of shares of Common Stock to the Company to satisfy tax withholding requirements of the undersigned or the Company
upon the vesting, during the Lock-Up Period, of equity based awards granted under equity incentive plans or pursuant to
other stock purchase arrangements, in each case described in the Registration Statement; provided that the underlying
shares of Common Stock shall continue to be subject to the restrictions on transfer set forth in this Lock Up Agreement,
and provided further that, if required, any public report or filing under Section 16(a) of the Exchange Act shall indicate in
the footnotes thereto the nature of the transaction;

(viii) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction made to all
holders of the Company’s capital stock after the consummation of the Public Offering, involving a change of control of the
Company, or group of persons, shall become, after the closing of the transaction, the beneficial owner (as defined in
Rules 13d-3 and 13d-5 of the Exchange Act) of more than 50% of total voting power of the voting securities of the
Company), provided that in the event that such tender offer, merger, consolidation or other such transaction is not
completed, the undersigned’s shares of Common Stock shall remain subject to the provisions of this Lock-Up
Agreement;

(ix) to the Company in connection with the repurchase by the Company from the undersigned of shares of Common Stock of
the Company or Derivative Instruments pursuant to a repurchase right arising upon the termination of the undersigned’s
employment with the Company; provided that such repurchase right is pursuant to contractual agreements with the
Company; and provided further that, if required, any public report or filing under Section 16(a) of the Exchange Act shall
indicate in the footnotes thereto the nature of the transaction;

(x) if the undersigned is a corporation, partnership, limited liability company or other business entity, by (A) distribution of
shares of Common Stock or any Derivative
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Instrument to limited partners, general partners, members, stockholders, holders of similar interests of the undersigned
(or in each case its nominee or custodian) or to any investment holding company controlled or managed by the
undersigned or (B) transfers of shares of Common Stock or any Derivative Instrument to affiliates (as defined in Rule 405
of the Securities Act of 1933, as amended) or other entities controlled or managed by the undersigned or any of its
affiliates (other than the Company and its subsidiaries); provided that each distributee and transferee agrees to be bound
in writing by the restrictions set forth herein, and provided further that no filing under Section 16(a) of the Exchange Act
(other than a Form 5, which shall not be filed on or prior to the date that is 90 days after the date set forth on the final
prospectus used to sell the Shares), reporting a reduction in beneficial ownership of shares of Common Stock, shall be
required or shall be voluntarily made during the Lock-Up Period; or

(xi) with the prior written consent of [the/each of the [Number]] Representative[s] on behalf of the Underwriter[s].

(b) enter into a written plan meeting the requirements of Rule 10b5-1 under the Exchange Act relating to the transfer, sale or
other disposition of securities of the undersigned, if then permitted by the Company, provided that (i) the securities subject to the
plan may not be sold during the Lock-Up Period (except to the extent otherwise allowed pursuant to clause (a) above) and (ii) to
the extent a public announcement or filing under the Exchange Act, if any, is required of or voluntarily made by or on behalf of
the undersigned or the Company regarding the establishment of such plan, such announcement or filing shall include a
statement to the effect that no transfer of Shares may be made under such plan during the Lock-Up Period.

For purposes of this Lock-Up Agreement, “immediate family” shall mean any relationship by blood, marriage, domestic
partnership or adoption, not more remote than first cousin, and “change of control” shall mean any bona fide third-party tender
offer, merger, consolidation or other similar transaction approved by the board of directors of the Company the result of which is
that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons, other than the Company, shall
become, after the closing of the transaction, the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of
more than 50% of total voting power of the voting stock of the Company. In addition, notwithstanding the foregoing, if the
undersigned is a corporation, the corporation may transfer the capital stock of the Company to any wholly-owned subsidiary of
such corporation or of another corporation that wholly owns the undersigned; provided, however, that in any such case, it shall
be a condition to the Transfer that the transferee execute an agreement stating that the transferee is receiving and holding such
capital stock subject to the provisions of this Agreement and there shall be no further Transfer of such capital stock except in
accordance with this Agreement, and provided further that any such transfer shall not involve a disposition for value. The
undersigned now has, and, except as contemplated above, for the duration of this Lock-Up Agreement will have, good and
marketable title to the Undersigned’s Shares, free and clear of all liens, encumbrances, and claims whatsoever. [In addition, the
undersigned agrees that, without the prior written consent of the Representative[s] on behalf of the Underwriter[s], it will not,
during the Lock-Up Period, make any demand for or exercise any right with respect to, the registration of its Shares or any
security convertible into or exercisable or exchangeable for Shares, provided that it may, without the prior written consent of [any
of] the Representative[s] on behalf of the Underwriter[s], make any demand for the sale of, or request to sell, all or part of its
remaining Shares pursuant to the Registration Rights Agreement, dated as of November 28, 2022, between the Company and
the Selling Stockholder as long as no public announcement of any such demand, request or
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proposed offering and sale of Shares is made and no registration statement is filed with the Commission.]* The undersigned
also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the
Transfer of the Undersigned’s Shares except in compliance with the foregoing restrictions.

The undersigned acknowledges and agrees that the Underwriter[s] [has/have] not provided any recommendation or
investment advice nor [has/have] the Underwriter[s] solicited any action from the undersigned with respect to the Public Offering
of the Shares and the undersigned has consulted their own legal, accounting, financial, regulatory and tax advisors to the extent
deemed appropriate. The undersigned further acknowledges and agrees that, although the Underwriter[s] may provide certain
Regulation Best Interest and Form CRS disclosures or other related documentation to you in connection with the Public
Offering, the Underwriter[s] [is/are] not making a recommendation to you to participate in the Public Offering or sell any Shares
at the price determined in the Public Offering, and nothing set forth in such disclosures or documentation is intended to suggest
that [any/the] Underwriter is making such a recommendation.

The undersigned understands that the Company and the Underwriter[s] are relying upon this Lock-Up Agreement in
proceeding toward consummation of the Public Offering. The undersigned further understands that this Lock-Up Agreement is
irrevocable and shall be binding upon the undersigned’s heirs, legal representatives, successors, and assigns. This Lock-Up
Agreement may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S.
federal ESIGN Act of 2000, e.g., www.docusign.com or www.echosign.com) or other transmission method and any counterparty
so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes. The
undersigned agrees that this Lock-Up Agreement may be signed electronically.

This Lock-Up Agreement and any claim, controversy or dispute arising under or related to this Lock-Up Agreement shall
be governed by and construed in accordance with the laws of the State of New York.

It is understood that this Lock-Up Agreement shall immediately be terminated and the undersigned shall be released
from all obligations under this Lock-Up Agreement if (i) the Company notifies the Representatives, in writing, prior to the
execution of the Underwriting Agreement, that it has determined not to proceed with the Public Offering, (ii) the Company files
an application with the SEC to withdraw the registration statement related to the Public Offering, (iii) the Underwriting Agreement
is executed but is then terminated (other than the provisions thereof which survive termination) prior to payment for and delivery
of the shares to be sold thereunder, or (iv) the Public Offering shall not have been completed by [Date], in the event the
Underwriting Agreement has not been executed by such date.

! For selling stockholder only.
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Very truly yours,

Exact Name of Shareholder

Authorized Signature

Title



Exhibit 5.1
SULLIVAN & CROMWELL LLP
TELEPHONE: 1-212-558-4000 126 PBroad Sreet

W suLLCRoM CoM Neww York, Now Yok 10004-2498

LOS ANGELES * PALO ALTO * WASHINGTON, D.C.
BRUSSELS * FRANKFURT * LONDON * PARIS
BEIJING * HONG KONG * TOKYO

MELBOURNE * SYDNEY

November 15, 2023

Leonardo DRS, Inc.,
2345 Crystal Drive, Suite 1000,
Arlington, VA 22202.

Ladies and Gentlemen:

In connection with the registration under the Securities Act of 1933 (the “Act”) of shares (the “Shares™) of
Common Stock, par value $0.01 per share, of Leonardo DRS, Inc., a Delaware corporation (the “Company”), which will be sold
by the selling stockholder named in the Registration Statement relating to the Shares (the “Registration Statement™), we, as your
counsel, have examined such corporate records, certificates and other documents, and such questions of law, as we have
considered necessary or appropriate for the purposes of this opinion.

Upon the basis of such examination, it is our opinion that, when the Registration Statement has become effective
under the Act, the terms of the sale of the Shares have been duly established in conformity with the Company’s amended and
restated certificate of incorporation, and the Shares have been duly issued and sold as contemplated by the Registration Statement
so as not to violate any applicable law or result in a default under or breach of any agreement or instrument binding on the
Company and so as to comply with any requirement or restriction imposed by any court or governmental body having
jurisdiction over the Company, the Shares will be validly issued, fully paid and nonassessable.

In rendering the foregoing opinion, we are not passing upon, and assume no responsibility for, any disclosure in
any registration statement or any related prospectus or other offering material relating to the offer and sale of the Shares.

The foregoing opinion is limited to the Federal laws of the United States and the General Corporation Law of the
State of Delaware, and we are expressing no opinion as to the effect of the laws of any other jurisdiction.

We have relied as to certain factual matters on information obtained from public officials, officers of the Company
and other sources believed by us to be responsible.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to
us under the heading “Validity of Common Stock” in the Prospectus. In giving such consent, we do not thereby admit that we are
in the category of persons whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ Sullivan & Cromwell LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus of
Leonardo DRS, Inc. for the registration of its common stock and to the incorporation by reference therein of our report dated March 28,
2023, with respect to the consolidated financial statements of Leonardo DRS, Inc. included in its Annual Report (Form 10-K) for the year
ended December 31, 2022, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Tysons, Virginia
November 15, 2023



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 28, 2022, except for notes 1A, 1U, 3, 9, 15, 18, and 20, as to which the date is August 2,
2022, and note 1R, as to which the date is March 27, 2023, with respect to the consolidated financial statements of Leonardo DRS, Inc.,
incorporated herein by reference, and to the reference to our firm under the heading “Experts” in the prospectus.

/sl KPMG LLP

McLean, VA
November 15, 2023



