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1, ALAN EDWARD BERRISFORD . .

of ... Arncliffe House. 9 Spencer Parade, in the County Borough

of Nerthampton

DO solemnly end sincerely declare that I am (2} [a Solicitor of the Supreme Court

engoged in the formation} [g_fmaan-named—m—the—Mtelea-ef—Assem&tﬂW

of Elcom (Northampton)

LIMITED,

And that all the requiremenis of the Compunies Act, 1948, in respect of matbers
precedent to the registration of the said Company and incidental thereto have
been complied with, And I meke this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the *‘Statutory
Declarations Aet, 1835.”

Declared at....Northampton

in the County of Northampton . . . .-

ihe....208h day of. Septeamber

One thousand nine fundred and.SH¥EY..ONS.

before nie, ;: E ,
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ygumﬁslonur {or Oaths ()
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Section 15 of The Companies Act, 1948,

15.—11} A Cortificato of Intorporation given by the Rogiatrar in rospoct of any Associalion shall be concluniva
ovidenes that all tha cataof this Act in respost of rogistration and of mattcrs pragedant and incidontal thorole
hn:ie h&n’ e\amp‘lind with, and that tho Ascocistion is a O y authorizod to be rogistered and duly reglutered
under this Aet.

{2) & Statutory Dociaration by a Solicitor of the Suprome Court, and in Scotland by 2 Bolicitor, engogod in the
formation of the C 3 o Ly O wamed in the Articles ns s Diroctor or Bocrotary of tho Compuny, of

compianca with all ot any of the seld reqairements shall be produced to the Registrar, and the Registrar mny accopt
:uahpf Declaration as suificant ovidence of wmﬁunm. ' ! v

{2} Dolste werds nct reqaired.
(b br Notary Public or Joztisa of the Peace.
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This marl . is reserved for binding, and must not be written aeross.
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NO., OF COMPANY sy -

NAME OF
COMPANY

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

LIMITED.

Statement of the Nominal Capital

made pursuwant lo Section 112 of the Stamp Act, 1801,

(Nore.—Tho stamp duty oun the Nominal Capitsl is Ton ghillingy for
ovory £100 o frnction of £100—~Sootion 41, Finance Act, 1583.)

The Nominal Capital of the above-named Company is £ 25,000

Va7

£

Stgnature

Date..........‘meh.‘u..s..ﬁ.‘z.-.’.'s‘e.s?mh.@.?.....1-.9.@..1- Description Director

This Statement is to be filed with the Memorandurm of Association, or other Document,
when the Company is registered.
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Q;Q”I\‘?IéPANY LIMITED BY SHARES /-(’

- Qj Memoranmdum of ggociation

ELCOM {NORTHAMPTON) LIMITED,

c

1. The name of the Company is "ELCOM (NORTHAMPTON) LIMI"I)B‘ /

2. The Registered Office of the Company will be situate in Englancy/

"

3. The objects for which the Company is established are:-

(1) (2)

(b)

{c)

(d)

(e)

To carry on business as manufacturers and repairers of,and -
dealers in elecironic components and electronic equipment o
every description,electrical plant, machinery, equipment an
supplies of every kind, generators, dynamos, motors, armatures,
magnetos, batteries, conductors, insulators, transformers, con-
verters, switchboards, stoves, cookers, artificial lighting
apparatus, heating and ventilating plant and apparatus,refrigera-
tors and cold storage plant and apparatus, wireless and televi-
sion sets, cinema equipment,apparatus and components,iron-
mongery,hardware, and metal, rubber, ceramic and plastic

goods of every description.

To carry on business as electronic engineers,electrical engin-
eers and general electrical installation contractors,lighting
specialists and contractors, wireless engineers and service
agents, motor, mechanical, power and general engineers, steel
makers and converters,ironfounders, ironmasters, machinists,
glass makers, wood and timber merchants, joiners, metal refin-
ers and workers, plastic workers,haulage contractors, and pro-
prietors of garages and service stations.

To carry on the business of motion picture producers and for
these purposes to construct or acquire studios, offices,locations
and apparatus and machinery for the production of motion pic-
fures.

To develop, experiment and carry on any research for the improve-
ment of motion pictures, colour photography, sound reproduction
ahd any other process tending to improve motion pictures or any
other entertainment given in places where motion pictures are
shewn.

To undertake or enter into arrangements for the design or develop-
ment of any of the above manufactures, equipments, components or
processes or any investigation concerned with the demgn develop-
ment or manufacture of the same.
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

To

To

To

To

To

To

2!

carry on or acquire any businesses similar to the
businesses above mentioned or which may be con~
veniently or advantageously carried on or com-”
bined with them, or may be calculated directly or
indirectly to enhance the value of or render more
profitable any of the Company's property.

purchase or sell, take or let on lease, take or
give in exchange or on hire, or otherwise acquire,
grant, hold or dispose of any estate or interest

in any lands, buildings, easements, concessions,
machinery, plant, stock in trade, goodwill, trade
marks, designs, patterns, patents, copyright or
licences, or any other real or personal property
or any right, privilege, option, estate or interest.

sell, lease, let on hire, improve, manage, develop,
mortgage, dispose of, turn to account or other-
wise deal with all or any of the property and rights
and undertakings of the Company for such consid-
eration as the Company may think fit.

erect, build, construct, alter, improve, replace,
remove, enlarge, maintain, manage, control or
work any railways, tramways, roads, canals,
docks, locks, wharves, stores, buildings, shops,
factories, works, mills, plant or machinery nec-
essary for the Company's business or to join with
others in doing any of the things aforesaid.

borrow or raise money for the purposes of the
Company and for that purpose to morigage or
otherwise charge the whole or any part of the
Company's undertaking, property and assets
including the uncalled Capital of the Company.

remunerate any person, firm or company for
gervices rendered, or to be rendered, in plac-
ing or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stock or
other Securities of the Company, or in or about
the formation or promotion of the Company or
the conduct of its business.

Upon the issue of any Shares to employ brokers and

To

agents and to pay underwriting commission to or
otherwise remunerate by Shares or options to
take Shares or by Debentures, Debenture Stock
or other Securities, persons subscribing for
Shares or procuring subscriptions for Shares.

accept, draw, make, execute, discount and en-
dorse bills of exchange, promissory noies or
other negotiable instruments.
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

To

To

To

To

To

To

To

To

To

To

3.

apply for and take out, purchase or otherwise
acquire any trade marks, designs, patterns,
patents, patent rights, inventions, or secret
processes whichmay be useful for the Company's
objects, and to grant licences to use the same.

pay all the costs, charges and expenses prelim=
inary and incidental to the promotion, formation,
establishment and inc orporation of the Company.

cause the Company tc be registered or otherwise
incorporated inany Colony, Dependency or Foreign
State where the Company's operations are carried
on in accordance with the laws of such Colony,
Dependency or Foreign State.

establish or promote any company for the purpose
of acquiring all or any of the property, rights
and liabilities of the Company or for any other
purpose which may seem directly or indirectly
caleulated to benefit the Company.

acquire and undertake the whole or any part of the
assets and for liabilities of any persor, firm or
company carrying on any business of a nature
similar to that which this Company is authorised
to carry on. ‘

amalgamate with any company having objects simi-
iar to those of this Company.

sell or dispose of the whole undertaking of the Com=~
pany or any part thereof for such consideration as
the Company may think fit and in particular for
Shares, Debentures or Securities of any other com~
pany having objects altogether or in part similar
to those of this Company.

subscribe or guarantee money for any charitable,
penevolent, educational or social object, or for any
exhibition, or for any public, general or useful
object which the Directors may think desirable or
advantageous to the Company.

establish and support, or to aid in the establishment
and support of, any club, institution or organisation
calculated to benefit persons employed by the Com-
pany or having dealings with the Company.

invest the moneys of the Company not immediately
required upon such securities and in such manner
as the Directors may from time to time determine.




4.

(20) Subject to the provisions of Section 54 of the Com-
panies Act, 1948, to lend and advance money to
such persons, firms or companies, and on such
terr.» 7S may seem expedient and in particular
to customers and others having dealings with the
Co.apany, and to guarantee the performance of
contracts by such persons, firms or companies.

(21) To enter into parinership or into any arrangement

for sharing profits, union of interests, co-

operation, joint adventure, reciprocal conces-
sion, or otherwise, with any persoi or company
carrying on or engaged in, or about to carry on

or engage in, any business or transaction which
this Company is authorised to carry on or engage
in, or any business or transaction capable of being
conducted so as directly or indirectly to benefit
this Company, and to jend money to, guarantee the
contracts of, or otherwise assist, any such person

or company.

(22) To take, or otherwise acquire, and hold shares,deben-
tures, debenture stock or other securities in any
other company having objects altogether or in part
similar to those of this Company, oY carrying on
any business capable of being conducted so as dir-

ectly or indirectly to benefit thiz Companye.

(23) To grant bonuses, gratuities, pensions or charitable

aid to officers of and persons employed by the
Company.

(24) To distribute any of e property of the Company among

its Members in specie.

(25) To do all such things as are incidental or conducive to
the attainment of the above objects or any them.

4. The liability of the Members is limited.

95,000 Shares of £1 each. Any Shares in the original Capital

5. The Share Capital of the Company is £25,000, divided in;//*

and any new Shares may be divided into different classes an M
may be issued with any special rights, preferences, conditions

or disqualifications as regards Dividends, Capital, voting, or

other matters attached thereto, as may be provided by the

Company's Articles of Association for the time being, provided
always that no such special rights, preferences, conditions, or
disqualifications so attached shall be altered, affected, or inter-
fered with except in the manner provided in Regulation 4 of Partl
of Table A in the First Schedule to the Companies Act, 1948.
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WE, the several persons whose Names and Addresses are
subscribed, are desirous of being formed into a Company

in pursuance of this Memorandum of Association, and we -
respectively agree to take the number of Shares in the

Capital of the Company set opposite our respective names.

LRI

g
et

7
No. of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subscriber.
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Dated this Zé day of W 106+

Witness to the above Signatures:- |
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PRELIMINARY AND INTERPRETATION.

1. The following shall be the Articles of the Company. The
regulations contained in Table A of the First Schedule to the
Companies Act, 1948, are excluded and shall not apply to the
Company, except in so far as the said regulations are herein-
after expressly stated %o apply to the Company. In case of
any difference or inconsistency between the provisions of these
Articles and the regulations of the said Table A hereinafter ex-
pressly referred to, the provisions of these Articles shall
prevail.

2. In these Articles:-

Mthe Act" means the Companies Act, 1948;

"the seal'' means the Common Seal of the Company;

"ihe Secretary'' means any person appointed to pertirm
the office of Secretary of the Company;

"ihe United Kingdom' means Great Britain and Northern
Ireland;

Nable A" means Part1 of Table A of the First Schedule to
the Act; .
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"the Articles" means the Articles of Agsociation
of the Company us originally hereby framed, or
as altered by special resolution, except that where
there is a reference to a number of a clause of
the Articles, it shall be deemed to refer to tle
clause as numbered in the Articles as herein
printed, and not in any subsequent alteration of
the Articles.

gt
SRk R far T A

Expressions referring to writing, shall, unless the
contrary intention appears, be construed as in-
cluding references to printing, lithography,
photography, and other modes of representing
or reproducing words in » visible form,

Unless the context otherwise requires, words or
expressions contained in the Articles shall
bear the same meaning as in the Act.

i
1

3. The Company Is a private company within the meaning
of the Act, and accordingly:-

{a) The right to transfer Shares is restricted
in the manner hereinafter prescribed;

(b) The number of members of the Company 1s
limited to fifty, exclusive of persons who
are in the employment of the Company, and
of persons who, having been formerly in
the employment of the Company, were while
in such employment, and have continued
after the determination of such employment
to be, members of the Company; provided
that where two or more persons hold one
or more Shares in the Company jointly,
they shall for the purpose of this Clause
be treated as a single member;

{c) Any invitation to the public to subscribe for
any Shares or Debentures of the Company
is prohibited; but nevertheless an offer or
invitation may be made to the members and
debenture holders of the Company, subject to
the provisions of Sub-Clause (b) of this
Clause, to subscribe for Shares or Deben-
tures of the Company, if such an offer or
invitation can properly be regarded as a
domestic concern of the persons making
and receiving it, whether because it is not
calculated to result directly or indirectly in
the Shares or Debentures hecoming available
for subscription or purchase by persons other
than fhose receiving the offer or invitation,
or otherwisej
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{(d) The Company shall not have the power to igsue
Share Warrants to bearer,

ALTERATION OF ARTICLES,

4. The Company may from time to time alter or add to any of
these Articles by passing and registering a gpecial resolution in
the manner prescribed by the Act. No Membetr of the Company
shall be bound by any alteration made in the Memorandum of
Association or in the Articles after the date on which he became

a Member, if and so far as the alteration requires him to take or
subscribe for more Shares than the number held by him at the date
on which the alteration is made, or in any way increases his liability
as at that date to contribute to the Share Capital of, or otherwise to
pay money to, the Company, unless such Member agrees in writing
to be bound by the alteration either before or after it is made.

SHARES,
5. Regulations 2 to 10, inclusive, of Table A shall apply.

LIEN.

6. The Company shall have a first and paramount lien on every
Share for all moneys, whether presently payable or not, called

or payable at a fixed time in respect of that Share, and the Company
shall also have a first and paramount lien on all Shares standing
registered in the name of a single person for all moneys presently
payable by him ov his estate to the Company; but the Directors

may at any time declare any Share to be wholly or in part exempt
from the provisions of this Clause. The Company's lien, if any,
on a Share shall extend to all dividends payable thereon.

7. Regulations 12 to 14, inclusive, of Table A shall apply.

CALLS ON SHARES,

8. Regulations 15 to 21, inclusive, of Table A shall apply.

TRANSFER OF SHARES.

9. If any Member wishes to transfer his Shares, or any of them,
the Member wishing to transfer his Shares {hereinafter referred

to as "the transferring Member") shall notify his wish to the Direc-
tors by sending to them a notice in'writing (nereinafter referred to
as a "transfer notice') to the effect that he wishes to transfer such
Shares. The said transfer notice shall specify the number of
Shares which the transferring Member wishes to transfer, and the
sum estimated by the iransferring Member to be the value of each
of such Shares. The transferring Member shall not be entitled to
revoke a transfer notice without the consent in writing of the Direc-
tors.

1.0. 'The receipt by the Directors of a transter notice shall constitute

an authority to them to offer for sale the Shares which the transferring
Member wishes to transfer at a fair value, to be agcertained ag follows:-
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(a) If the Directors shall approve the sum estirnated by
the transferring Member as the value of the Shares,
then such sum shall be the fair value;

(b) If the Directors, at their diseretion, shall not approve
the sum estimated as the said value by the transferring
Member, they shall request the Auditor of the Company
to make, in writing, a valuation of the current value of
the said Shares, and the sum thus fixed by the Auditor

shall be the fair value;

(c) If for any reason the Auditor shall refuse to, or for any °*
other reason shall not, make the said valuation, the
Directors, with the consent in writing of the transferring
Member, shall request any other person whom they think
fit to make the said valuation in the same manner as
prescribed in sub-clause (b) of this Clause, and the sum

thus fized by this person shall be the fair value.

11. When the fair value of the Shares which the transferring
Member wishes to transfer shall have been fixed in the manner
prescribed in Clause 10 of the Articles, the Directors shall cause
a notice in writing to be sent to the transferring Member, inform-
ing him of the fair value of the Shares, and shall also cause a
notice to be sent to every other Member of the Company, stating
the number and the fair value of the said Shares, and shall therein .
invite each of such Members to give notice, in writing, within
fourteen days, whether he is willing to purchase any, and if so
what maximum number, of the said Shares.

12. 1If at the expiration of the fourteen days referred to in
Clause 11 of the Articles only one Member (hereinafter referred
to as "'the purchasing Member") shall have given notice in writing
to the Company of his desire to purchase all or some of the Shares
which the transferring Member wishes to transfer, the Directors
ghall inform the transferring Member of the name and address of
the purchasing Member, and the transferring Member shall com-
plete and execute a transfer of those of the said Shares which the
purchasing Member has stated in the said notice that he is willing
to purchase to the purchasing Member, and shall deliver up the
said transfer and the relative share certificates to the purchasing
Member in exchange for the purchase money. if at the expiration
of the said fourteen days two or more Member (hereinafter re-
ferred to as ‘''the purchasing Members') shall have given notice in
writing to the Company of their desire to purchase all or some of

the said Shares, the Directors shall apportion the said Shares

amongst the purchasing Members as far as possible in proportion
to the number of Shares in the Company already held by them res-
pectively, provided that none of the purchasing Members shall be
obliged to take more than the maximum number of the said Shares
which he has expressed his willingness to take in the said notice.

1f the number of the purchasing Members exceeds the number of
the said Suares, the Directors shall not apportion more than one

of the said Shares to any one of the purchasing Members, and

shall select as the transferees of the said Shares thcre of the
purchasing Members having larger holdings of-Shares inthe Company
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10.

in px:eference to those of the purchasing Members having smaller
l:xoldmgs of Shares in the Company. The Directors shall then
inform the transferring Member of the names and addresses of
the purchasing Members or of those of them who shall have been
selec.:ted ag transferees by the Directors in accordance with the
provisions of this Clause, and the number of Shares to be trans-
ferred to each of them; and the transferring Member shall com-
plete and.execute transfers to the purchasing Members or those
of thern selected as transferees as aforesaid of those Shares to
be transferred to them under the provisions of this Clause, and

_; shall deliver up the transfers and the relative Share Certificates
: to the Members to whom he has transferred his Shares, in

F exchange for the purchase money.

13. Notwithstanding anything in Clause 12 of the Articles, when
under the provisions of the said Clause, the transferring Member
has transferred some of the Shares in respect of which a Share
Certificate has been issued to one transferee, and other of the
Shares in respect of which the same Share Certificate has been
igsued to one or more other transferees, the transferring Mem-
ber shall deliver the said Share Certificate and the transfers

not to the said transferees, but to the Company, and the Secretary
shall retain the said Share Certificate, and shali certify on the
transfers that the relative Share Certificates for the transferring
Member's Shares have been duly lodged in the office of the Com-
pany.

IR 2

s

14. If the Directors shall be unable, within one month ofter the
receipt of the transfer notice referred to in Clause 9 of the
Articles, to find a purchaser for all or any of the Shares which
the transferring Member wishes o transfer among the Members
of the Company, the transferrirg Member may transfer the said
Shares or those thereof which remain unsold under the provisions
of Clause 12 of the Articles tn any person, even though such per-
son is not a Member of the Company, and at any price which may
be agreed between the transferring Member and the said person;
but notwithstanding anything contained in this Clause, the Direc-
tors may refuse to register the transfer and the said person as

a Member of the Company under the provisions of Clause 15 (a)
of the Articles and of Regulation 25 of Table A.

E 15. {(a) The Directors may, in their absolute discretion, and
4 without assigning any reason therefor, refuse to register any
b transfer of any Share, whether or not it is a fully paid up Share.

L (b) Regulations 22 and 23, and Regulations 25 to 28, inclusive,
: of Table A shall apply.

TRANSMISSION OF SHARES.

u 16. Regulations 29 to 32, inclusive, of Table A shall apply.

FORFELTURE OF SHARES.

17. Regulations 33 to 39, inclusive, of Table A shall apply.

TR
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ALTERATION OF CAPITAL.

18. Regulations 44 to 46, inclusive, of Table A shall apply.

GENERAL MEETINGS.

19. Regulations 47 to 49, inclusive, of Table A shall apply.

NOTICE OF GENERAL MEETINGS,

90. Regulations 50 and 51 of Table A shall apply.

PROCEEDINGS AT GENERAL MEETINGS.

51. (a) No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
meeting proceeds to business; save as herein otherwise pro-
vided, two or more Members personally present and holding,
or representing by proxy, not less than Five per cent. of the
issued Capital of the Company, shall be a quorum.

(b) Regulation 52, and Regulations 54 to 61, inclusive, of
Table A shall apply.

VOTES OF MEMBERS,

22, Regulations 62 to 73, inclusive, of Table A shall apply.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS,

23. Regulation 74 of Table A shall apply.

RESOLUTIONS IN WRITING.

94, Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be

as valid and effective a8 if the same had been.passed at a General

Meeting of the Company duly convened and held,

DIRECTORS.

95. {a) The number of the Directors of the Company ghall be
the number fixed from iime to time by the Company in General
t exceed one. The first Director of the

Meeting but need no .
Company shall be Walier Stanley Cator of Brooklyn, Kettering

Road, Northampton. If and so long 28 there is a sole Dix:ector \
’ ity to exercise all the powers, authority and |

he shall have authori : .
discretions by the Articles expressedtobe yestedin the Directors,

and the Articles shall be interpreted as modified accordingly.

j isi :on 184 of the Act and
b) Subject to the provisions of Section ;
Regulg.tzon 92‘) of Table A, and of Clause 30 of the Articles, the
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said Weflter Stanley Cator, so long as he continues to be the
benclaficlal holder of One Share in the Company, shall remain
a Director of the Company, and shall not be subject to retire-

ment by rotation under the provisions i
: of Regulation 89 of
Table A, until he shall die or elect to reti:r'eg.

(c)_The qualification of a Director shall be the holding
as b'eneflcial owner of at least One Share of the Company.
A Director may act before acquiring his qualification, but it

shall be his duty to acquire his said qualification within twe
months after his appointment.

(d) Regulations 76 and 78 of Table A shall apply.

POWERS AND DUTIES OF DIRECTORS.
38. Any Director may from time fo time appoint any person
to be an alternate or substitute Director, provided that such
appointment is approved by a Special Resolution passed by the
Company in General Meeting. The appointee, while he holds
office as an alternate or substitute Director, shall be entitled
to receive notice of the Meetings of the Directors, and of com-
mittees of the Directors, and to attend and vote thereat, and to
act, to the same extent as the Director appointing him, but he
shall not require any qualification, and shall not be entitled to
any remuneration from the Company otherwise than out of the
remuneration of the Director appointing him, as may be agreed
between the said Director and the appointee. Any appointment
so made may be revoked at any time by the appointor or by a
resolution of the Directors, or by an Ordinary Resolution of the
Company in General Meeting. Any appointment, or revocation
by the appointor, made under this Clause shall be in writing,
and notlce in writing shall be given to the registered office of
the Company or to some other place as the Company may deter-
mine from time to time.

97. The Directors may at any time require any person whose
name is entered in the Register of Members of the Company to
furnish them with any information, supported if the Directors
go require by a statutory declaration, which they may consider
necessary for the purpose of determining v_vht?ther or not.the
Company is an exempt Private Company within the meaning of

Section 129 (4) of the Act.

28. {(a) A Director may vote and be counted in the quorum at

any meeting of the Directors in respect of any contract or
proposed contract or arrangement with the Co.mpany whejcher
or not such Director is directly or indirectly interested in any

such contract or proposed contract.

(b) Regulations 80 to 83, inclusive, Sections (.1), (3)', (4)
and (5) of Regulation g4, and Regulations 85 to 87, inclusive,
of Table A shall apply.’




29, Upon any Director, Manager or other officer or servant

of the Compan}‘r retiring from his office or duties the Directors
may grant to him in consideration of his services, to the Com-
pany such sum of money, pension or annuity as they may think fit
but in the case of a Director such grant shall be subject o ratifi:

cation by a General Meeting and shall o i
& ‘ nly bec
such ratification being obtained. Y ome operative upon

DISQUALIFICATION OF DIRECTORS,

30. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; or

(b) Becomes bankrupt, or makes any arrangement or
composition with his creditors generally; or

(c) Becomes prohibited from being a Director by reason 3
of any order made under Section 188 of the Act; or 1%

(d) Is found lunatic or becomes of unsound mind; or
{e) Gives to the Directors one month's notice in writing

that he resigns his office of Director, in which event
the said office shall be vacated at the expiration of

such month; or @;

i

(f) Shall for more than six months have been absent s
without permission of the Directors from meetings ¥4

of the Directors held during that period. Iis

31. A person otherwise eligible, and not excluded by the pro- 1k

visions of any other clause in the Articles, may be appointed a
Director in the manner provided in the Articles, notwithstanding &
that he is over seventy years of age at the time of his appointment It
as a Director; and subject to any other provision in the Articles,
a Director inay continue to hold office as a Director notwithstand-
ing that he has reached the age of seventy, and no Director shall
retire at the conclusion of the first Annual General Meeting after
he has reached the age of seventy or at any other time merely
because he has reached the age of seventy or any other age. The
provisions of Section 185 of the Act shall not apply tq the Company
at any time whether or not at that time the Company is by statute

exempted from those provisions.

ROTATION OF DIRECTORS.

32. Regulations 89 to 87, inclusive, of'Table A shall apply,
unless herein otherwise expressly previded.

PROCEEDINGS OF DIRECTORS.

tion of business at
33. (a) The quorum necessary for the transac :
a Mee(tiig of t%e Directors shall (until otherwise determined by the
Company in General Meeting) be one, and one Dlre.ctor present
alone at a duly convened Meeting of the Board of Directors may
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act and pass resolutions, and such acts a i
; - ’ nd resolutions shall
be as valid as if they had been performed or passed by a

majority of the Directors present at a Meeting of j
th
attended by more than one Director, g of the Directors

(b) Regulation 98, and Regulations 100 to 106, i i
) 6,
of Table A shall apply. inclusive,

BORROWING BY DIRECTORS.

34. The Directors may from time io time, at their discretion,
raise or borrow any sum or sums of money, for the purposes of
the Company, and may secure the sums so raised or borrowed
by mortgage of the whole or any part of the property or assets of
the Company, both present and future, including the uncalled
Capital of the Company, or by Debentures, Debenture Stock or

other securities, charged upon the said property or asseis of
the Company.

MANAGING DIRECTOR.

35, Subject to the provisions of Section 184 of the Act, and
Regulation 96 of Table A, and of Clause 30 of the Articles,the
said Walter Stanley Cator, referred to in Clauses 25 (a) and

25 (h) of the Articles, so long as he shall continue to hold as
beneficial owner One Share in the Company and to be a Director
of the Company under the provisions of Clause 25 (b} of the
Articles, shall be the permanent Managing Director of the Com-
pany, and shall be entitled to exercise all the powers, authori-
ties and discretions conferred by the Articles on the Directors.

SECRETARY.

36. Regulations 110 to 112, inclusive, of Table A shall apply.
SEAL.

37. Regulation 113 of Table A shall apply.

DIVIDENDS AND RESERVE,

38. Regulations 114 to 122, inclusive, of Table A shall apply.
ACCOUNTS.
39, Regulations 123 to 127, inclusive, of Table A shall apply.

CAPITALISATION OF PROFITS.

40. Regulations 128 and 199 of Table A shall apply.

AUDIT.
o Atdol kN

41, Regulation 130 of Tablz A shall apply.
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WINDING UP.

Regulation 135 of Table A shall apply.

43,
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INDEMNITY.

Regulation 136 of Table A shall apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Snitle Atz %3
2y A

“ Hinll, Motk anis

]
Dated this Zé “ day of },/%/121«/{, 19 é f

Witness to the above Signatures:™

A5
y TN
Woutennflon




Certificate of Fncorporation

¥ PBerebp Certifp, wa
ELCON (ORDHAKEROR) LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this TLth day of

Qehohew One Thousand Nine Hundred and Sixty OB

%"‘W
Assiffant Registrar of Companies.

pe—— PR

Certificate o e e e
received by ‘
. _»’3 = TR RN
. B OO0T 1960

D AR e ot i

12 250 12/60, Q19
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COMPANY LIMITED

Sperial Regolution

(Pursuant to 3. 141 (2))

orF

TLOOM (NORTHAMPTON)

LIMITED

Passed 19th February 1964 .

Ar an TIXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convoned, and held ab the Registered office
.on the Weedon Road Industrial Estate, Northampton

on the

19th  day of Pebruary , 1964 ,the gubjoined
Special Resolution  ¥a8 duly passed, viz. :—
RESOLUTION

Thet it is expedient on the recommendation of the Board
of Directors to capitalise the sum of £11,201 being part of the
sums standing to the cradit of the Profit and Loss Account of
the Company as at 30th September 1963 and that in accordance
with Article 40 of the Articles of Agsociation of the Company
such sum be capitalised and applied on behalf of the ordinary
Shareholders registered at the close of business on the 31st
December 1963 in paying up jn full at par 11201 unissued ordinery
shares of £1 each which shares shall be distributed to such ;
shareholders at the rate of one New Ordinary i ]
fully paid up for each Ordinary Shere held by the
Sharcholders on the sgid date.

N 5 . g —
Signatwe.._....,fﬁa?{éa.._,_..z....._-. : éz),___...—-—-ﬂ_

Chairman

Nore—To be fited witlin 15 days after the passing of tho Resolution(s). h)@ )
Seo sootion 143 (1) and (4) ptinted overloaf. NS
R
o




Section 143 of the Companies Act, 1948, provides (inter alia) as follows:—

(1) A printed copy of every resolution or agreement to which this section applies
shall, within fifteen days after the passing or making. thereof, be forwarded to the registrar
' of companies and recorded by him :

Provided that an exempt private company need not forward a printed copy of any
such resolution or agreement if instead it forwards to the registrar of companies a copy
in soroe other form approved by him.

= * & * -

(4) 'This section shall apply to—

(@) special resolutions ;
(b) extraordinary resolutions ;

{¢) resolutions which have been agreed to by all the members of & company,
but which, if not so agreed to, wonld not have been effective for their purpose
unless, as the case may be, they had been passed as special resclutivns or
a8 extraordinary yesolutions ;

(@) resolutions or agreoments which haveo been agreed to by all the mombers of
somme class of shareholders but which, if not so agreed to, would not hiave been
effective for their purpose unless they had been passed by some particular
majority or otherwise in some particuler manner, and all resolations or
agreements which effectively bind all the members of any class of sharcholders
though not agreed to by all those members ;

(e} resolutions requiring a company te be wound up voluntarily, passed under
paragraph (z) of subsection (1) of section two hundred and seventy-eight
of this Act.

Nore.—In the case of nn exempt private company the Registrar of Companies under the proviso to
8. 148 (1) will accept a typed top copy on durable paper, provided that there is on the flle
(e.g., an $he last Annual Return) a certifleato that the company is an oxempt Jwi\'ate company,
If no such certificate Is on the file, the certificate below should be completed.

~

CERTIFICATE
WE CBRTIFY that, to the best of our knowlodge and belief, the conditions
mentioned in subsection {2) of section one hundred and twenty-nine of the Companies

Act, 1948, are satisfied at tho date of this certificate and have been satisfied at all times
Sth October 1961

since*
» g
Dated this 5314’ day of........j(di'!ﬁ( // Q;g% -
ﬁé a d‘d—- M'
7 Direelor.

ity

» Norr.—Insort ** 1st July, 1948 * (the date of the commencement of the Companies Act, 1048), or, if
the company was registered after that date, the date on which it was registered, or, if the
proviso to s, 120 (1) of the Companies Act, 1948, has effect, the timo at which it was shown
to the Board of Trade that the conditions mentioned in the certificate were satisfled.

Secretary.
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. , ELCOM (NORTHAMPTON) LIMITED @;b @w‘ ) T

- h NN

R Passéd the 7th day of August 1964 S

 C e e - ) - g !
o _ F
. At an EXTRAORDINARY GENERAL MEETING of the mbers ) i

. . . ;

..of the above Company duly convened and held at Weedon Road Industrial ¥
3

"i"i:p BEstate, Northampton, on Friday the Tth day of August, 1964, the following %
L i ) - !
L ORDINARY RESOLUTION was duly, passed :- 2l
f !
! ;
L RESOLUTION 3
‘ That the capital of the Company be jncreased to £50, 000 tf
! by the creation of 25, 000 Ordinary Shares of £1 each. :
n ‘ !
. ® g
: o / //? ;
o, 2 “‘
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- ﬂ %& i‘ FEE %-F’? .;,;,ﬂp Form 10.
. No. of Company___70 5037.4,* |

3 "l‘JIIiS\‘; ;{ﬂ@'dﬂl': |
THE\m YANIES [ASTEIAITg,

8 COMPANIES
: REGISTRATION

Notice of Increase in Nominal Capital.

- K 5 Pursuant to Section 63.
. Name
R > of
+ Coapany . BLOOM (WORTHALIFTON) Limited.
. ’ ™y
] el
b )
ik ?\.ohce must be sont to the Repistrar within 15 days from tho date of the passing of the Resoluti ihy which
,&

the Increase has Leen authorised, under o penalty for default.

® . A Statement of the increase >f the Ncminal Capit}

«ithin 13 days of the passing of the Resolution, iuterest on the duly at the raté of 5% per

annum will be charged by virtue of S. 5 of the Revenue Act, 190

! \-fﬂ"“
o PUBLISHED AND SOLD BY ]
P WATERLOW & SONS LIMITED,
: '/, @ : LAW AND COMPANIES' STATIONERE AND REGISTRATION AGENTS,
) - ; 85 & 86, Lonpon Wary, Lonnox, E.C.2;

iéﬁ e 107, Park Lanz, MarBie Arox, W.1;
: \léuM Py ﬂf}f‘&ﬁ 271, Cozstore Row, Breagyagax, 3; 109, Tme Hraorow, Leep
: ) “iw*,i".d‘?&q

Lg ‘51 ,.’ - - ’\;k_ e . '
i LS )
P v U ia’-- r; Vials, olicitows,
HEEL e L 2 Upencer larade, Forthanpton.
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TO THE REGISTRAR OF COMPANIES.

Elcom (Northampton)

AN

‘section 63 of The Companies Act, 1948, that by (a)__2% Ordinary

Resolation of the Company dated the 7th day of.

hugust , 19__6_1,* the nominal Capital of the Company has been

increased by the addition thereto of the sum of £__225 000.

beyond the Registered Capital of £ 25,000.

Limited, hereby gives you notiee pursuant to ‘Q

The additional Capital is divided as follows:—

Olass of Shares Nominal amount

Number of Shares of each share

25,000 Ordinary 21

The Conditions (b) subject to which the new Shares have been or are to be issued are
a8 follows :i—

HIL

4 /’Q

Iy {-)

Signaturec f(-/ ~ a/j"" W
(State wiwther Dircclor ORSSERITAL)

20th hogust 19. Ok

Dated the day of

(a) * Ordinary,” *' Extraordinary,” or “ Special."
() eg., voting rights, dividend rights, winding up rights, ete.
(If any of the new Shares arc Preference Shares state whether they are redeemable or 1tot.)




Form 26A.

No. of Certificate 7 0502 ///\K

e . ELCOR  (IICJTEAIPTON)

Act, 1891, (Nore.—The Stamp Duty on an increase @I

L

: shillings for every £100 or fraction of £100—Section

i | - at the rate of 5 per cent. per annum from the passing of the Resolution is also payable
‘ " . (s. 5, Revenue Act, 1903).
® Nore—Attention is drawn to Section 63 of the Companies Act, 1948, relative

e *' to the filing of o Notice of Increase and a printed copy of the Resolution authorising

the Increase.

— e ——eee—— —— —

PUBLIBEED AND BOLD BY

WATERLOW & SONS LIMITED, e
LAW AND COMPANIES' STATIONERS AND REGISTRATION “,‘A,‘. 1@3 A= :
85 & 86, Lowpox Wary, Loyoox, E.C.2; ;‘{_3‘
~ 107, Parg Lane, MarpLE Anom, W.1; E‘{Q.,
S tor .11, CoLuorE Row, Bmmixaunay, 3; 109, Tae H.mmzow,‘\

@

T N
% "TA'*‘;;j Rey & Vials, <olicitors,

P e I T

W,
T

ot -0 O spencer ravade, Forthampton.
: ___Yoopencer sacade, o0 budiupLoll.
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The NOMINAL CAPITAL of

Elcon (lorthampton) Limited

has by & Resolution of the Company dated 76h fugust, 1964

been increased by the addition thereto of the sum of £ »5,000 , divided into

25,000 1

shares of £__

—each beyond the Registered Capital of

£25,000,

Signature Q‘Q g/g 4_%

Director.
{/‘

State whether Director or:Seratutst

20th August 19 6k.

Date day of

NOTE—This margin is reserved for Binding, and must not be written across.

A




COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

- of -

L ELCOM (NORTHAMPTON) LIMITED

Pagsed the 17th day of September 1564

At an EXTRAORDINARY GENERAL MEETING of the Members of the b
above Company duly convened and held at Weedon Road Industrial Estate,
Northampton on Thursday the 17th day of September 1964, the following

SPECIAL RESOLUTIONS were duly passed:-

RESOLUTIONS

1, THAT Eight thousand eight hundred and seventy-one of the unissued

Shares of One Pound each in the capital of the Company be designated VA"

Shares and the remaining Forty-one thousand one hundred and twenty-nine

Shares of One Pound each be designated Ordinary Shares all having they »

rights and being gubjectjto the regstrictions set out in the next following
» Resolutiongs-

2, SUBJECT to the passing of Resolution I set out above THAT the
! Articles of Association of the Company be altered as follows i=

{i} The following rew Articles shall be added immediately after
Article 5 -

P )

u5A, The Share Capital at the date of adoption of this Artigl % PFiity
thougand pounds divided into Forty~one thousand one hund and

m twenty-nine Ordinary Shares and Eight thousand elght hutidred and
geventy-one VA" Shares all of One Pound each. The Ordinary Shares

and "tA" Shares shall rank pari passu in all respectys and shalil {orm

a single class of shares {except as hereinafter appearing) but the

“A! Shares shall confer on the holders thereof the special rights

hereinafter declared and such rights shall be subject to variation in

the manney provided by Regulation 4 of Table A Part 1 and not otherwise.

I — )

/
CR TR P
Y E) 5B Unless vtherwise determined by the Company by Speci ﬁespxu‘fib;}ﬂ '
.{,»\"gcf\hany original shares for the time being unissucd and any sdew shares fiY
*Hime to time to be created shall before they are issug be oiferwtn the
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members in proportion as nearly as may be to the number of shares
held by them. Such offer shall be made by notice specifying the number
of shares offered and limiting a time within which the offer if not
accepted will be deemed to be declined and after the expiration of such
time or on the receipt of an intimation from the person to whom the
offer is made that he declines to accept the shates offered the Directors
may subject to these Articles dispose of the same in such manner as
they think most beneficial to the Company. The Directors may in like
manner dispose of any such new or original shares as aforesaid which
by reason of the proportion borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any other difficulty
in apportioning the same cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided. If any shares
other than Preference Shares shall be allotted to the holders of
Ordinary Shares and "'A' Shares (whether for cash or otherwise) pro
rata to their holdings thereof the shares so allotted to the holders of
the Ordinary Shares shall consist of further Ordinary Shares and the
shares so allotted to the holders of '"A!" Shares shall consist of further
"A'"* Shares,

(ii) Article 9 shall be deleted and the following new Articles shall be

substituted therefor :-

""gA, Subject only to Article 3 hereof any shares may at any time be
transferred to a person who is already a holder of shares of the same
class as those comprised in the transfer and any member may at any
time transfer any of his shares to any relative of his or to the trustees
for the time being of a settlement (being a family settlement within the
meaning of paragraph 3 (2) (b) of the Seventh Schedule to the Act) made
by a member or a deceased member or arising under his Will or
jntestacy and the personal representatives of a deceased member may
transfer any of the shares registered in the name of the deceased
member to any relative of the deceased member becoming entitled to
such shares under the Will or on the intestacy of such deceased mem-
ber or to the trustees for the time being of any such settlement as
aforesaid. In this Article "relative" means and includes either parent
and the lineal descendants of either parent of the member or deceased
member and any wife widow husband or widower of any such descendant
or of the member or deceased member himself or herself,

9B, Except in the case of a transfer of shares expressly authorised by
the last preceding Article any person whether a member of the Company
or not wishing to transfer or requiring the Company to register a
transfer of any shares (hereinafter referred to as Ythe transferring
Member'') shall notify his wish to the Directors by sending them a
notice in writing (hereinafter referred to as a "transfer notice') to

the effect that he wishes to transfer such shares. Shares of different
classes shall not be included in the same transfer notice and should
they be the transfer notice may be treated as invalid, The transfer
notice shall specify the number of shares which the transferring
Member wishes to transfer and the sum estimated by the transferring .
Member to be the value of each of such shares. The transferring Member
shall net be entitled to revoke a transfer notice without the consent in
writing of the Directors,

TN,




{(iii) The words "holding shares of the same class as those includéd

in the transfer notice' shall be inserted in line 6 of Article 11 after the
words "Member of the Company'" and the word 'twenty-eight'' shall be
substituted for the word "fourteen'' in the penultimate line of Article 11 and
the first and thirteenth lines of Article 12,

(iv) Article 14 shall be deleted and the following new Articles shall

be substituted therefor :-

15,

M14A, If the Directors shall be unable within two months after the
receipt of the transfer notice referred to in Article 9 to find a
purchaser for all or any of the shares which were the subject of the
transfer notice the Directors shall cause the like notice as has
already been given to every other member of the Company {holding
shares of the same class as those included in the transier notice) to
be given to every member of the Company holding shares of any other
class and the provisions of Articles 12 and 13 shall thereafter be
applied accordingly.

14B.If the Directors shall be unable within four months after the
receipt of the transfer notice referred to in Article 9B to find a
purchaser for all or any of the sharés which the transferring Member
wishes to transfer among the Members of the Company the transferring
Member may transfer the said shares or those thereof which remain
unsold under the provisions of Clause 12 of the Articles to any person
even though such person is not a member of the Company and at any
price which may be agreed between the transferring Member and the
said person,

(v} Article 15(a) shall be deleted and Article 15(b) shall be renumbered

{vi) Article 25(c) shall be deleted and the following new Article shall be

substituted therefor :-

""(c) The holders of a majority of the ""A' Shares for the time being
issued may from time to time appoint one Director who shall be

called the 'A' Director. The first 'A' Director shall be JOHN GEORGE
LEECH, Any subsequent such appointment shall be in writing signed
by the holders of the "A" Shares making such appeointment and shall

be effective from the time that it is delivered at the Registered Office,
The holder or holders of a majority of the "A" Shares may in like
manner remove from office any Director so appointed and appoint
another Director in the place of any person so removed or otherwise
ceasing to be a Director after having been so appointed. THe "A! Director
shall not be subject to retirement by rotation or be taken into account
in determining the rotation of retirement of Directors and any casual
vacancy in the office of 'A' Director shall be filled only in accordance
with the provisions of this Article but subject as aforesaid the pro-
visions of these Articles shall apply to the 'A’ Director as they apply
to the remaining Directors,

By Order of the Board

i
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EXTRAORDINARY RESOLUTION
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ELCOM (NQRTHAMPTON) LIMITED

sy -

Passed the 9th day of July 1965 REG]S’[EE&M*
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FXTRAORDINARY RESOLUTION passed at a Separate Meeting of
1Mthe holders of "A" Shares in the above Company held at’

Arncliffe House, 9 Spencer Parade, Northampton at

10.45 a.m., on the 9th day of July 1965 : -

WRESOLVED that the holders of the "A" Shares in
the Capital of the Company do and hereby consent
to the Special Resolution passed by the lMembers
of the Company in General Meeting on 9%th July

1965,
/ N
CHAIRMAN
(&
ROORE & 8
3, NEW BQUAR H% i
=INOOLN'E INN, wmm s,

BOLICITOR® -
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|__COMPANIES
_ [ REGISTRATIO
COMPANY LIMITED BY SHARES

COMPANT

EXTRAORDINARY RESOLUTION
w— 0f =

ELCOM (NORTHAMPTON) LIMITED

TREGISTERED |

passed the 9th day of July 1965 ;

46 JULHES

e Rl

EXTRAORDINARY RESOLUTIION pessed at a Separate Meeting

of the holders of Ordinary Shares in the above Company

held at Arncliffe House, 9 Spencer Parade, Northampton
2t 10.45 m.m. on the 9th day of July 1965 : -

"RESOLVED that the holders of the Ordinary Shares
in the Capital of the Company do and hereby
consent to the Special Resolution passed by the
Members of the Company in General Meeting on 9th
July 1965."
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ELCOM (NORTHAMPTON) LIMITED

Passed the 9th day of July 1965 16 JULIFED

AT an Extraordinary General Meeting of the Members of the
above Company held at Arncliffe House, 9 Spencer Parade
Northampton at 10.45 a.m. on the 9th day of July 1965
the following Resolutions were duly passed : -

/
SPECIAL RESOLUTIONS

va
1. NRESOLVED that the Articles of Association of the
Company be amended in manner following namely :-

(1) By the substitution of the following Article
for Articles 25 (a)(b)(ec) namely :-

25.(a) Until determined otherwise by the Company
in general meeting the number of Directors shall
not be less than 2 nor more than 10.

(b) The gqualification of a Director shall be
the holding of such shares as shall from time %o
time be fixed by the Company in General Meeting
and until so fixed no qualification shall be
necessary.

(2) By the deletion of Articles 5 (&), 5 (B),

9 (A), 9 (B), 10, 11, 12, 13 and 14 (A} and 12 (B)
and 25 (¢) and the substitution therefor of the
following Article :-

9. Subject to Articles 3 (b) and 15 (a) a
sharcholder may transfer all or any of his shares
to any other person whether a member or not.

.3, THAT after the issue of such Ten thousand and - .

ninety one new Ordinary Shares the original Ordinary
ghares and "A" Shares of the Company numbered 1 to

30,273 be converted 2 +n Preference Shares, \
‘4, THAT to all the said Preference Shares shall be

attached the special rights and privileges following

that is to say : - ‘ PR
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(g) The right to a fixed cumulative preferential
dividend at the rate of five per cent per annum
on the capital for the time being paid thereon

payable yearly on the 30th day of April in each
year.

(b) The right in a winding up to have the capital
paid up thereon and all arrears of dividend up to
the date of commencement of the winding up paid
up in priority to any payment out of capital of
ordinary shares but with no further or other

right to participete in the profits or assets of
the Company.

{c) The Preference Shareholders shall not be
entitled to have notice of any General Meeting of
the Company nor to vote on any Resolution proposed
at such a Meeting unless the Meeting be dealing
with the sale of the undertaking of the Company

or there be a Resolution before the Meeting
affecting the rights of the Preference
Shareholders in which event each of such
Preference Shareholders shall be entitled to one
vote per share.

ORDINARY RESOLUTION

2. That the sum of £10,091 being part of the

amount standing to the credit of the Company's Share
Premium Account be capitalised and thot such sum be
appropriated as capital to and amongst the Members
registered at the close of business on the 30th day of
April 1965 as the holders of the Ordinary Shares and
the VYAY Shares of the Company in the proportion in
which such sum would have been divisible amongst them
had the same been distributed by way of dividend and
that the Directors be and they are hereby authorised
and directed to apply such sum in paying up in full at
par 10,091 of the unissued Ordinary Shares of £1 each
in the capital of the Company and to appropriate such
shares to and distribute the same credited as fully
paid up amongst such members in satisfaction of their
shares and interest in such sum in the proportion of
one such new Ordinary Share for every three Ordinary
or "A" Shares held by such members at such date and so
that such new Ordinary Shares shall rank for all
dividends declared in respect of the Company's
financial year commencing on the lst day of October
1964 and thereafter.
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PHD COMPATTIES ACT 1940

CORMPANY DINITED BY SHARES

REBSBOQOLUTIONS

- of -~

ELCOM (NORTHAMPTON) LIMITED

Passed the Gth day of July 1965

AT an Bxiraordinary General liecting of the Members of the
above Company held at:Arncliffe Housc, 9 Spencer Parade
Northampton at 10,45 a.m. on the 9th day of July 1965
the Tollowing Resolutions were duly pacsed : -

SPECILAL _REGOLUWIONS

1, "RESOLVED thet the Articles of Association of the
Company be amended in manner following namely -
(1; By the substitution of the following Article
for Articles 25 (a)(b)(c) namely :-—
25,(a) Until debermined otherwise by the Company
in general mecting the nomber of Directors shell
not be less than 2 nor more than 10,

(b} The qualification of 2 Dircctor shall be
the holding of such shares as shall from time to
time be Tixed by the Company in Genoral Heeting
and until so fixed no qualification shall be
necessary.

(2) By the deletion of Articles 5 (A), 5 (B),
o) Vg (8), 10, 11, 12, 13 and 14 (A) and 14 (B)
and 25 (¢) end the substitution therefer of the

following Article :-
9. Subject %o Articles 3 {v) ond 15 (a) a
sharcholder may irvensfer wll or any of his shares
to any other person whether 2 nenber or not,
%, THAD after the issue of such Ten thousand and * .
nincty one new Ordinary Shares the original Ordinary
SHares and "A" Shares of the Company numbered 1 to
30,273 be converted into Preference 3hares,

& PHA®  to all-the said Prefercnce Shares shall e
attoched the specinl rights and privileges following
that is to 2oy ¢ -
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(a) The right to o Tized cumilative preferenticl
dividend at bthe rate of five por cont per unpum
on the copital for the time being paid thereon
payeble yearly on the %0th day of April in cach
year,

(b) The right in a winding up to have the capital
paid up thercon and oll arrcars ol dividend up to
the date of cowmencuement of the winding up paild

up in priority to any payment out of copital of
ordinary shorcs but with no furthey or othex

right to participate in the profits or assets of
the Company.

{e) The Prcference Sharcholders shall not be
entitled to have notice of any General Hecting of
the Company noz to vote on any Resolubion proposecd
at such a Meceting unless tho Meebing be dealing
with the sale of the underteking of the Compony

or there be a Resolubion before the Meebting
affecting the rights of the Prefcrence
Shareholders in which event each of such
preforence Sharcholders shall be entitled to one
vote per share. :

ORDINARY RESOLUTION

2. That the sum of £10,091 being part of the

amount standing to the credit of the Company's Share
premiom Account be capitalised and that such sum be
appropriated as capital to and amongst the liembers
registered at the closc of business on the 30th day of
April 1965 as the holders of the Ordinery Shares and
the "AM Shares of the Company in the proportion in
which such sum would hove been divisible amongsl themn
nod the same been distribuited by way of dividend and
thet the Direetors be and they are hereby outhoriscd
and dirceted to apply such sum in paying up in full at
por 10,091 of the unissued Ordinary Shares of £1 cach
in the copital of the Company and to appropriate such
shares to and distribute the same credited as fully
paid up amongst such membors in satisfaction of thelxr
shares ond interest in such sum in the proportion of
one such new Ordinary Share for every three Ordinary
or WA" Shares held by such members at such date and no
that such new Ordinary Shares shall rank for 21l
Qividends doolared in respeet of the Company's
finoncial year cormonecing on lhe lst day of October
1364 and thercefier. -

M
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THE COMPARIES ACT 1948

COMPANY LIMITED BY SHARES

TYXPRAORDINARY RESOLUTIOR
- of -
BLCOM (WORTHAMPTON) LINMITED

Passed the 9th day of July 1965

EXTRAORDINARY RESOLUTION passed at a Separate leeting
of the holders of Ordinsry Shares in the above Company
held at Arncliffec House, 9 Spencer Parade, Noréhampton

at 10.45 a.m, on ‘the 9th day of July 1965 :

-

TRESOLVED that the holders of the Ordinary Shares
in the Capital of the Company do and hereby
consent ‘to the Special Resolution passed by the

Members of the Company in General Meeting on Sth
July 1965,"
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THE COMPANIRS ACT 1948

COMPANY TINITED BY SHARES

EXPRAORDINARY RESOLUTION
- 0Ff ~

ELCOM (NORTHAMPTON) ILIMITED

Passed the 9th day of July 1965

EXTRAORDINARY RESOLUTION passed at a Separate MNeeting of
the holders of "A" Shares in the above Company held at
Arncliffe House, 9 Spencer Parade, Northampton at
10,45 a.m, on the 9th day of July 1965 : ~
NRESOTVED tha®t the holders of the "AM Shares in
the Capitel of the Company do and hereby consent
//%o the Special Resolution passed by the Members

of the Company in General Meeting on 9th July
1965,

f:-] (,; /i'-G_; Chn

CHAJRNMAN
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Number of Cornpany 705031

TRIE COMPANIES ACT 1948

COMPANY LIMITED BY STTARES

SPECIAL RESOLUTIONS

“ of - )

ELCOM (NORTHAMPTON) LIMITED

Passed the 17th day of September 1964.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above Company duly convened and held at Weedon Road Industrial Estate,

Northampton on ’i‘hursday the 17th day of September 1964, the following

SPECIAL RESOLUTIONS were duly pagsed:=.

2o

RESOLUTIONS

1, THAT Eight thousand eight hundred and scventy-one of the unis sucd

Shares of One Pound each in the capital of the Company be designated "A"
Shares and the remaining Forty-one thousand one hundred and twenty~-nine
Shares of One Pound ecach be designated Ordinary Shares all having the-

rights and being subjectito the rgstrictions set out in the next {ollowing
Resolutionia-

2, SUBJECT to the passing of Resolution 1 set out above Th/.T the

Articles of Association of the Company be altercd as follows :-

(i} The following new Articles shall be added immediately after
Article 5 -

"EA,The Share Capital at the date of adoption of this Article is Fifty
thousand peunds divided inte Forty-onc thousand onc hundred and
twenty-nine Ordinary Shares and Eight thousand eight hundred and
seventy-one "A" Shares all of One Pound each, The Qrdinary Shares
and "A" Shares shall rank pari passu in all respects and shall form
a single class of shares (except as hereinafter appearing) but the
A" Shares chall confer on the holders thercof the special rights
herecinafter declared and such rights shall be subject to variation in

the manner provided by Regulation 4 of Table A Part 1 and not otherwise.
5B  Unless otherwise determined by the Company by Special Resolution

any original shares for the time being unissued and any new shares from
tiime to time to be created shall before they are issued be offered to the

1. Foam——. =
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members in proportion as nearly as roay be to the numnler of bharey
held by them, Such effer shall be made by netice specilying the numier
of shares offered and limiting a time within which the offer if nei
accepted will he decmeaed to he declined and aféer the ecxpitation of such
time o1 on {he receipt of an intimaticn from the person ho whora the
offer is made that he declines to accept the shares offercd *he Directors
may subject to these Articlcs dispose of the same in such manner as
they think most benecficial to the Company., The Director s may in e
manmner dispose of any such new or original shares as aforesaid which
by reason of the proportion borne by them to the number of persons
entitied to such offer as aforesaid or by reason of any other difficulty
in apportioning the same cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided. 1If any shares
other than Preference Shares shall be zllotted to the holders of
Ordinary Shares and "A" Sharaes (whether for cash or otherwise) pro
rata to their holdings thereof the sharas so alloiled to the holders of
the Ordinary Shares shall consist of further Ordinary Sharces and the
shares so allotted to the holders of ""A' Shares chall consist of further
"A'" Shares,

(ii) Axticle 9 shall be deleted and the following new Articles shall be

substitufed therefor :- .

"94A, Subject enly Lo Article 3 hercof any sharcs may at any time be
transferred (o a person who is alxeady 2 holder of shares of the same
clags as those comprised in the transfer and any member may at any
time transfer any of his shares te any rclative of his or to the trustees
for the time being of a settlement (being a family scitlement within the
meaning of paragraph 3 (2) (b) of the Seventh Schedule to the Act) made
by a member or a deccased member or arising under his Will ox
intestacy and the personal represcntatives of o deceased member may
transfcr any of the shares registered in the name of the deccased
member to any relative of the deccased membor becoming entitled to
such shares under the Will or on the intestacy of such doceased mem-
ber or to the trustces for the time being of any such setilement as
aforesaid, In this Article "relatlive' means and includes cither parcnt
and the lineal descendants of e¢ither parent of the member or deccasad
member and any wife widew husband or widower of any such descendant
or of the member or deccascd member himself or hersecilf, :

913, Except in the case of a Lransf{er of shares cxpressly avthorised by
the last preceding Article any person whether a member of the Company
or not wishing to transfer or requiring the Company to register a
transfer of any shares (hereinafter referred to as V'the transferring
Mcrnber') shall notify his wish to the Dizectors by sending them a

notice in writing (hereinaiter referred to ag a "iransfer notice") to

the effect that he wishes Lo transfer such shares, Shares of differant
classes shall not be included in the same transfer notice and should
they be the transfer notice may be treated as invalid, The transfer
notice shall specify the number of shares which the transfcrzing
Member wishes to transfer and the sum estimaled by the transferxing
Member to be the value of cach of such shares. The transferring Member
shall not be entitled to revoke a transfer notice .+ithout the consent in
writing of the Directors

“
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f (iii) The words "helding shares of the same class as those included

in the transfer netice ' ghall be insertod in line 6 of Article 11 after the
wards "Member of the Company' and the word Mwenty~eipht' shall be
substituted for the word "fourteen' in the penultimate line of Articie 11 and
the {irst and thirtcenth lines of Article 12,

(iv) Article 14 shall be deleted and the following new Articles shall

o be substituted therefor :-

O

"14A, If the Directors shall be unable within two monihs after the
receipt of the transfer notice referred to in Article 9 to find a
purchaser for all or any of the sharcs which were the subject of the
transfer notice the Directors shall cause the Jike noetice as has
already been given Lo every other member of the Company (holding
shares of the same class as those included in the transfer notice) o
be given to every member of the Company holding shares of any other
class and the provisions of Articles 12 and 13 shail thexcafter be
applied accordingly. '

14B.If the Directors shall be unable within four montihs after the
receipt of the transfer notice referred to in Article 913 to {ind a
purchaser for all or any of the shares which the transferring Mernber
wishes to transfer among the Mcrabers of the Company the transferring
Member may transfcr the said shares or those thereof which remain
unsold under the provisions of Clause 12 of the Articles to any person
even though such person is not a member of the Company and at any
price which may be agreed between the transierring Member and the
said person,

{v) Article 15(a) shall be deleted and Article 15(b) shall be renumbered
15,

(vi) Article 25(c) shall be deleted and the following new Article shall be
substituied therefox :-

"{c) The holders of a majority of the "A" Shares for the time being
issued may from time to time appoint one Director who shall be
called the 'A! Director. The first 'A' Direclor shall be JOMN GEORGIE

£ LEXECH, Any subsequent such appointment shall be in writing signed

by the holders of the "A" Shares making such appointment and shall

be effective from the tirne that it is delivered at the Registered Office,
The holder or holders of a majorily of the A" Shares may in like
manner remove from office any Dircctor so appointed and appoint
another Director in the place of any person so rernoved or otherwise
ceasing to be a Director after having been so appointed. The 'A' Dircctor
shall not be subject to retivement by rotation or be taken into account

in determining the rotation of retirement of Directors and any casual

, vacancy in the office of 'A' Director shall be filled only in accordance
&) with the provisions of this Article but subject as aforesaid the pro-

visions of these Articles shall apply to the 'A' Director as they apply
to the remaining Direciors,

By Order of the Board

W, 8. CATOR

Am—

FILED with the Registrar of Secretary
Comnanice me the 200 A-. -2
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Number of Gompany 705031

-

THE COMIPANIES ACT 1948

COMPANY LIMI"I‘ED BY SHARES

ORDINARY RESOLUTION

-

- of -

BLCOM (NORTHAMPTON) LIMITED

Passed the 7th day of August 1964

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above Cﬂompany duly convened and held at Weedon Road Industrial

Estate, Northampton, on Friday the 7th day of August, 1964, the follewing

ORDINARY RESOLUTION was duly passecd :-

RESOLUTION

That the capital of the Company be increased to £50, 000
by the creation of 25, 000 Ordinary Shares of &£1-each,

JOMN WILLIAM LAMBERT

b ]

Director,

=3

FILED with the Registrar of
Companies on the 21st day
of Augusat, 1964,
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I HEREBY CERTIFY that ELCOM (NORTHAMPTON)LIMITED
is this day Incorporated under the Companies Act, 1948, and

that the Corapany is LIMITED,

GIVEN under my hand at London this FPifth day of October

One thousand nine hundred and sixty-one,

A, J, C, MANN,

-

Assistant Regisirar of Companies.’
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The Companics Act, 1948

COMPANY LIMITED BY SHARES
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ELCOM (NORTHAMPT ON} LIMITED.

1. The name of the Company is "ELCOM (NORTHAMPTON) LIMITED'.

2.  The Registered Office of the Company will be sitnate in England.

(1) (a)

(b)

{c)

(d)

-8, 'The objects for which the Company is established are:-

To carry on business as manufacturers and repairers of, and
dealers in elecironic components and clectronic equipment of
every description, electrical plant, machinery, equipment and
supplics of every kind, generators,dynamos, motors, armatures,
magnelus, baiterics, conductors, insulators, transformers, con-
verters, switchboards, stoves, cookers, artificial lighting
apparatus, heating and veniilating plant and apparatus,refrigera-
tors and cold storage plant and apparatus, wireless and lelevi-
sion seis, cinema equipment,apparatus and componenis, iron-
mongery,hardware, and metal, rubber, ceramic and plastic
goods of every description.

To carry on business as electronic enginec-:rs,electrical engin-
eers and general elecirical inslallation contractors,lighting
specialists and contractors, wireless engineers and service
agents,motor, mechanical, power and general engincers, gsleel
makers and converters,ironfounders,ironmasters,machinists,
glass makers, wood and iimber mercl‘xants,joiners,metal refin-
ers and workers, plastic workers, haulage contraciors,and pro-
prietors of garages and service stations.

To carry ou the business of motion piciure producers and for
these purposes io consiruct or acquire studios, offices, locations
and apparatus and machinery for the production of motion pic-
lures.

To develop, experiment and carry on any research for the improve-
ment of motion piciures, colour photography, sound reproduction
and any other process tending to improve motion pictures or any
other enterlainment given in piaces where motion pictures are
shewi. ,

To undertake or entér inte arrangements for the design or develop-
menl of any of the above manufactures,equipments,componen’ts iy
processes or any investigation concerncd with the design, develop-
ment or manufaclure of the same.

7
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(2) To carry on or acquire any businesces similar to the
businesses above mentioned or which may be con-
venienily or advantageonsly carried on or com-
bined with them, or may be caleulpted direcily or
indirectly to enhance the value of or render more
profitable any of the C ompany's property.

(3) To purchase or seil, take or let on lease, take or
give in exchange or on bire, or otherwise acquire,
grant, hold or dispose of any estale or intercst
in any lands, buildings, easements, concessions,
machinery, plant, stock in trade, goodwill, trade
marks, designs, patierns, patents, copyright or
licences, or any other real or personal property
or any right, privilege, option, estate or interest.

(4) 'To sell, lease, let on hire, improve, manage, develop,
mortgage, dispose of, turn to account or other-
wise deal with all or any of the property and rights
and undertakings of the Company for such consid-
eration as {lie Company may think fit.

(8) To erect, build, construct, alter, improve, replace,
remove, enlarge, mainlain, manage, control or
work any railways, tramways, 1oads, canals,
docks, locks, wharves, stores, buildings, shops,
factories, works, mills, plant or machinery nec-
essary for the Company's business or to join with
others in doing any of the things aforesaid.

(6) 'T'o borrow or raise money for the purposes of the
Company and for thal purpose to mortgage or
otherwise charge the whole or any part of the
Company's undertaking, property and assets
including the uncalled Capital of the Company.

(7) To remunerate any person, firm or company for
services rendered, or fo be rendered, in plac-
ing or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debeniure Stock or
other Securities of the Company, or in or about
the formation or promotion of the Company or
the conduct of its business,

(8) Upon the issuc of any Shares to employ brokers and
agenis and to pay underwriting commission to or
otherwise remunerale by Shares or options to
take Shares or by Debentures, Debenture Stock
or other Securities, persons subscribing for
Shares o0 procuring subscriptions for Shares.

(9) To accept, draw, make, execute, discount and en-
dorsc bills of exchange, promissory noles or
other negotiable ingtruments,
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(10)

(11)

(12)

(13)

(14)

(18)

(16)

(17)

(18)

(19)

fl“\ o

To

To

To

To

To

To

To

To

3.

apoly for and tuke out, purchase or otherwise
acqguire any trade marks, degigns, palterns,
patents, patent rights, inventions, or secrct
processcs whichmay beuseful for the Company's
objects, and to grant licences {0 use the samae.

pay all the costs, charges and expenscs prelim=
inary and incidental io the promotion, formation,
establishment and incorporation of the Company.

cause the Company to he registered or otherwise
incorporated in any Colony, Dependency or Foreign
Staie where the Company's operations are carried
on in accordance with the laws of such Cclony,
Dependency or Foreign State.

establish or promote any company for the purpose
of acquiring all or any of the propexriy, rights
and linbilities of the Company or for any olher
purpose which may seem directly or indirectly
calculated 1o benefil the Company.

acquire and undertake the whole or any part oi the
asscts and/or liabilities of any person, firm or
company carvying on any business of a nature
similar to that which this Company is authorised
io caryy on,

amalgnmate with any company having objects simi-
lar to those of this Company.

sell or dispose of the whole undertaking of the Com=
pany or any part therecf for such consideration as
the Company may think {it and in particular for
Shares, Debentures or Securities of any other com-
pany having objects altogether or in part similar
to those of this Company.

subscribe or guarantee money for any charitable,
benevolenti, educational or social object, or for any
exhibition, or for any public, general or useful
object which the Directors may think desirable or
advantagcous to the Company.

establish and support, or to aid in the establishment
and support of, any club, instilution or organisation
calculated to benefit persons employed by the Com-
pany or having dealings with the Company.

invest the moneys of the Company not immediately
required upon such securities and in such manner
as the Directors may {from time tc time determine.
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(20) Subject to the provisions of Saction 54 of the Com -
panies Act, 1948, to lend and advance money 1o
such persons, firms or companies, and on such
{orms as may seemmn expedient and in particular
to customers and others having dealings with the
Company, and to guaraniee the performance of
contracts by such persons, firms or companies.

(21) To enter into partnership or into any arrang'émeni:

' for sharing profits, union of interests, co-
operation, joint adventure, reciprocal conces-
sion, or oiherwise, with any person or company
caryying on or engaged in, or about to carry on
or engage in, any business or transaction which
this Company is authorised to carry on or engage
in, or any business or {ransaction capable of being
conducted so as directly or indirectly to benefit
this Company, and to iend money to, guarantee the
contracfs of, or otherwise assist, any such person
or company.

(22} To take, or otherwise acquire, and hiold shares, deber-
jures, debenture stock or other securities in any
other company having objects altogether or in part
similar to those of this Company, OF carrying on
any business capable of being conducted so as dir-
cctly or indirectly to benefit this Company.

(23) To grani bonuses, gratuities, pensions or charitable
aid to olficers of and persons employed by the
Company.

(24) To distribute any of the property of the Company among
jtg Members in specie.

(25) To do all such things as are incidental or conducive to
{he atiainment of the above objects or any of them.

4./ The liability of the Members is limited.

_ The Share Capital of the Company is £50, 000, divided into
50,000 Shares of £1 cach. Any Shares in the original Capital
and any new Shares may be divided into different classes and
may be issued with any special righis, preferences, conditions
or disqualifications as regards Dividends, Capital, voting, or
other matters attached thereto, as may be provided by the
Company's Articles of Association for the time being, provided
always that no such special rights, preferences, conditions, or -
digqualifications so attached shall be altered, affected, or inter-
fered with except in the manner provided in Regulation ¢ of Partl
of Table A in the First gchedule to the Companics Act, 1948,
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WI, the several persons whose Names and Addresses are
subscribed, are desirous of being lormed into & Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the nurnber of Shares in the
Capital of the Company set opposite our respective names.

. . No. of Shares
NAMITS, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. |taken by each
Subscriber.
Walter Stanley (Z;u\o\r, One
"Erier Hey',
Park View,
Ketlering lLoad,
Moulton, Norihanis. .
Rlectronic Design Engineer.
Doris Amy Cator, . One
Brier ey,
13 Park View,
Kettering Rd.,
Moulton, Northanis.
(FHousewife).
TOTAL SHARES TAKEN. Two
»

Dated this 26th day of September, 1861.
Witness to the above Signatures:-

AR, Berrisford,
Solicitor,
Northampton.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES
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BLCOM (NORTHAMPTON) LIMITED.

PRELIMINARY AND INTERPRETATION.

1, ‘The following shall be the Articles of the Company. The
regulaiions contained in Table 4 of the First Schedule to the
Companies Act, 1948, are excluded and shall not apply fo the
Company, except in so far as the said regulations are herein-
alter expressly stated to apply fo the Company. In case of
any difference or inconsistency between the provisions of these
Articles and the regulations of the said Table A hereinalter cx-
pressly referred to, the provisions of these Articles shall
prevail,

2. In these Arlicles:~
"ihe Act” means the Companies Acl, 1048;
"ithe seal” means the Common Seal of the Company;

"{he Secrctary' means any person appoinied to perform
the office of Secrelary of the Company;

"{he United Kingdom' means Great Britain and Northern
Irzland;

"Table A" means Part I of Table A of the Fivrst Schedule Lo
the Act; .
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he Articles means the Articles of Association
of the Company as originally hereby framed, oOr
as altered by special vosoluiion, except that where
‘there is a reference to a number of a clause of
the Articles, it shall be deerned to refer io the
clause 28 numbered in the Articles as hercin
printed, and not in any subsequent altcration of
the Axrticles. .

Expressions referring to writing, shall, unless the
contrary intention appears, be construed as in-
cluding references {o printing, lithography,
photography, and other modes of representing
or reproducing words in a visible formn.

Unless the context otherwise requires, words or
expressions contained in ihe Articles shall
bear the same meaning as in the Act.

3. The Company is o private company within the meaning
of the Act, -and accordingly: -

{a) The right to iransier Shares is restricted
in the manner hereinafter prescribed;

(b} The nwmber of members of the Company is
limited to fifty, exclusive of persons who
are in ihe employment of the Company, and
of persons who, having been formerly in
the employment of the Company, Wwere while
in such cmployment, and have conlinued
after the delermination of such employment
to be, members of the Company; provided
that where two or morc persons hold one
or more Sharecs in the Company jointly,
they shall for the purposc of this Clause
be treated as a single member;

(c) Any invitation io the public to subscribe for
any Shares or Debentures of the Company
is prohibited; but neveriheless an offer or
invitation may be made to fhe members and
debenture holders of the Company, subject to
the provisions of Sub-Clause (b) of this
Clause, to subscribe for Shaves or Deben-
tures of ithe Company, if such an offer or
invitation can properly be regarded as a
domestic concérn of the persons malking
and receiving it, whether because it is not
caleulated to result directly or indirectly in
the Shares or Debentures becoming available
for subscription or purchase by persons other
than those receciving the offer or invitation,
or otlherwise;
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{d) The Company shall not have the power to issue
Share Warrants to bearer.

ALTERATION OF ARTICLES,

4. The Company may from time to time alter or add {o any of
these Articles by passing and registering a special resolution in
ihe manner prescribed by the Act. No Member of the Company
shall be bound by any alleration made in the Memorandum of
Association or in the Articles after the daie on which he became

a Member, il and so far as the alteration requives him to lake or
subscribe for more Shares thau the number held by him at the date
on which the alieration is made, or in any way increases his liability
as at that date to coniribuie to the Share Capital of, or otherwise to
pay moncy to, the Company, uunless such Member agrees in writing
to be bound by the alteraiion either before or after it is made .

SHARES.

5. Regulations 2 to 10, inclusive, of Table A shall apply.
LIEN,

6. The Company shall have a first and paramount lien on evexy
Share for all moneys, whether presently payable or not, called

ow payable ai a fixed time in respect of that Share, and ithe Company
shall also have a first and paramount len on all Shares sianding
registered in ithe name of a single person for all moneys presently
payable by him or his estaie lo the Company; bhut the Direciors

ey at any time declare any Share to be wholly or in part exempl
from the provisions of this Clause. The Company's lien, if any,

on a Share shall extend to all dividends payable thereon.

7. Regulations 12 to 14, inclusive, of Table A shall apply.

CATLLS ON SHARES,

8. Regulations 15 to 21, inclusive, of Table A shall apply.

TRANSFER OF SHARES,

g, Subject to Articles 3 (b) and 15 (a) 2
shareholder may transfer all cr any ol his shares
to any other person wiether a member oOr not,

2
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ALTIERATION OF CA PITAL,

Al A L 1

18. Regulations 44 to 46, inclusive, of Table A shall apply.

GENERAL MEETINGS.

.t dn

19. Regulations 47 to 49, inclusive, of Table A shall apply.

NOTICH OF GRNIBRAL MBTTINGS,

20. Regulations 50 and 51 of Table A shall apply.

PROCEEDINGS AT GENERAL MEBTINGS.

21. {a) No business shall be {ransacted ai any General Meeting
unless a quorum of Members is presenti al the time when the
meeting procecds o business; snave as herein othexwise pro-
vided, iwo or more Members personally present and holding,
or representing by proxy, not less than Five per cent. of the
issued Capital of the Company, shall be a quorum.

(b} Regulation 52, and Regulations 54 1o 61, inclusive, of
Table A shall apply.

VOTES OF MEMBERS!.

22. Regulations 62 to 73, inclusive, of Table A shall apply.

CORPORA.TIONS ACTING BY REPRESENTATIVES
A'D MEITIINGS,

23. Regulation 74 of "'able A shall apply.

RESOLUTTONS IN WRITING.

24, Subjecct to the provisions of the Aci, a resolution in writing
signed by all the Members for the iime being eniitled to receive
notice of and to attend and vote at General Meetings {or being
corporations by their duly authorised representatives) shall be
as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

DIREGCTORS,

25.(a) Until determined otherwise by the Company
in general meeting the number of Divectors shall
not' be less than 2 noxr more than 10,

(b) The qualification of & Director shall be
the holding of such shures as shall from time to
time be fixed by the Company in General Heoting
and until so Tixed no qualification shall be
Nnecessary.,
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{d) R(j:gula-ftions 76 and 78 of Table A shall apply.

POWERS AND DUTES OF RTBECTORS.

26. Any Direclor may from {ime 1o {ime appoint any persen
to be an alternate or substitute Dirccter, provided that such
appointment is approved by a Special Resoluticn passed hy the
Company in General Meeting. The appoiniee, while he holds
office as an alternate or substitvle Dorector, shall he entitled
to receive notice of the Meclings of tha Direclors, and of com.-
mittees of the Dircclors, and to a'tend and vote thereat, and to
acl, to ihe same extent as the D'recior appointing birn, but he
shall not requive any qualification, and shall net be entriled 1o
apy remuneration from the Company otherwise than ouvi of the
remuneration of the Divector appoting hima, as may be agreed
belwern the said Director and the appoinice. Any appoliiment
so made may be revoked at any time by the appeinior or Ly a
resolution of the Directors, or by an Ordinary Resolution of the
Company in General Meeting. Any appointment, or revocation
hy the appointor, made under this Clause shall be in writing,
and notice in wriling shail be given to the registered oifice of
the Company or to some her place as the Company may deter-
mine from time to time.

27. The Dircctors may at any time require any person whose
name is entered in the Register of Members of the Company 1o
furnish them with any information, supporied it the Dirvectors
so require by a statuiory declaration, which they may consider
necessary for the purpose of determining wheiher ov not the
Company is an exempl Private Company within the meaning of
Section 129 (4) of the Act.

28. (a) A Director may vote and be counted in the guorum at
any meeting of the Directors in respecti of any contract or
proposed contract or arrangement with the Company whether
or noi such Director is directly or indirecily interested in any
such contract or proposed contract.

- (b) Regulations 80 to 83, inclusive, Sections (1), (3}, (4}
and (8) of Regulation 84, and Regulations 85 to 87, inclusive,
of Table A shall apply.
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29,  Upon any Direclor, Manapger or other officer or gervant
of the Company vetiving from his office or dulies, the Directors
may grant to him in consideration of his services to the Com-
pany such sum of money,pension or annuity as they may think [if,

" but in the case of a Divector such grapt shall be subjeci o vatifi-

cation by a General Mecting and shall only become operative upon
such ratification being obtained.

¥

- DISQUALITICATION OF DIRECTORS, |

30. The office of Birector shall be vacated if ithe Director:.
(a) Ceages to be a Director by virtue of Section 182 of
1he Act; or -
(b} Becomes bankrupt, or makes any arrangement or
composition with his credilors generally; or

(c) Becomes prohibited from being a Direclor by reason
of any order made undexr Seclion 188 of the Acl; or

(d) 1Is found lunatic or hecomes of unsound mind; or

(e} Gives to the Direclors one monih's notice in writing
that he resipgns his office of Direclor, iu which even
the said office shall be vacated ai the expiration of
suc‘};l month; ' or

(f) Shall for more than six months have been absent
without permission of the Directors from meetings
of the Directors held during 1hat period.

31. A person otherwise eligilkle, and not exeluded by the pro-
visions of any other clause in the Articles, may be appointed a
Director in the manner provided in the Aviicles, notwi‘hstanding
that he is over seventy years of age at the time of his appoiniment
as a Director; and subject to any other provision in the Ariicles,’
a Director may continue 1o hold office as a Direcior notwilhstand-
ing-that he bas reached the age of seventy, and no Director'shall
retire at the conclusion of ihe first Annual General Meeting aflier
he has reached the age of seveniy or al any olher iime merely
because he has reachad the age of seventy or any other age. The
provisions of Section 185 2f the Aci shall nol apply to the Company
at any time whether or not at that time ithe Company is by statute
exemptied {rom those provisions.

ROTATION OF DIRECTORS,

32. * Regulations 89 to 97, inclusive, of Table A shall :ipply, -'
unless herein otherwise expressly provided,

PROCREEDINGS OF DIRECTORS,

33. (a) The quorum necessary for the transaciion of business ai
a Mecting of ihe Direciors shall (until otherwise determined by the
Compouy in Genowro? Meotine) be cne nud or o [PEresier nreaem
alone at a duly convenod Meelug of the Doard of IMreciors niny

:
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act and pass resolutions, and such acts and resolniions shall
be as valid as if they had beep performed on passed by a

“majorily of the Divectors presentat a Meeting of the Divectors

attended by more than one Dircclor.

(b} Regulation 98, and Regulations 100 to 106, inclusive,
of Table A shall apply.

BORROWING DY DIRECTORS,

34. The Directors may from fime to time, at their discretion,
raise or borrow any sum or sums of money. for the purposes of
the Company, and may secure the sums so raised or borrowed
by mortgage of the whole or any part of the properiy or agsets of
the Company, both present and future, including the uncalled
Capital of the Company, or by Debentures, Debenture Stock or
other securitie:s, charged unon the said property or assets of
the Company.

MANAGING DIRECTOR.

35. Subject to the provisions of Section 184 of ihe Act, and
Regulation 96 of Table A, and of Clause 30 of the Articles,the
said Walter Stanley Cator, referred to in Clauses 25 (a) and

25 (b) of the Articles, so long as he shall continue 1o held as
beneficial owner One Share in the Company and e be a Director
of the Company under the provisions of Clause 25 {b) of the
Articles, shell be the permanent Managing Dirccior of the Com-
pany, and shall be entitled o excrcise all ihe powers, authori-
ties and discretions conferred by the Ariicles on the Directors.

SECRIETARY,

36. Regulations 110 {0 112, inclusive, of Table A shall apply.
SEAL,
37. Regulation 113 of Table A shall apply.

DIVIDENDS AND RESERVE,

38, Regulations 114 to 122, inclusive, of Table A chall apply.
ACCOUNTS,
39. Repulations 123 to 127, inclusive, of Table A shall apply.

CAPITALISATION OF PROFITS.

40, Regulations 128 and 129 of Tubhle A shall apply.

AUDIT,

41. Reguwation 130 of Table A shall apply.

-~
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NOTICIES,

Tt et sl anag i

42, Regulations 131 to 134, inclusive, of Table A shall apply.

WINDING UP,

43. Regulation 135 of Table A shall apply.

INDIEMNITY,

44, ‘Regulation 136 of Table A shall apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIEERS.

e

s e eme b £ m———

Walter Sianley Cator,
UBrier Hey",
Park View,
Keitering Road,
Moulton, Northanis.

Electronic Design lEngineer.

Doris Amy Cator,
Brier ey,
Park View,
Ketlering Rd.,
Moulton, Northants.

(Housewife),

Dated this 26ih day of September, 1961.
Witness to the above Sighatures: -
A,B, Berrisford,

Solicitor,
‘Northampton.
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THE COMPANIES ACTS 1948 to 1976 ' /

COMPANY LIMITED BY SIIARES

| v

SPECIAL RESOLUTION

of

ELCOM (NORTIHAMPTON)LIMITED

/

Passed 17th January 1278

At an EXTRACRDINARY GENERAL MEETING of the members of
the above Company, duly convened, and held at the office of the
~Company at Vicarage Tane Iliford Essex on the 17th day of
© January 1978 the following SPECIAL RESOLUTION was duly

passed :

That
The name of the Company be changed to ' 7
ﬁ v
PLESSEY SEMICONDUCTORS LIMITED
‘. ' " PAIA., KENYON
It e - fk
hY] e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N, 705051 /4&

1 il cortils that

ELCGM (NORTRAMPION ) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its nane, is pow incurporated under the name of

PLESSEY SEMICONDUCTORS ILIMITED

Given under my hand at Cardiff the isy APRIL 1978

= A. E%M disloe 7

D, A PEMIE:

JAssistant Regrstrar of Comparies

L I
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Secreta ry
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-
THIE COMDPANINS ACT, 1948 - 1076

COMPANY LIMITED BY SIARES

e

. BPECIAL RESCLUTICNS
of

o
PLESSEY SEMICONDUCTCRS LIMITED /

(Passed 8th May, 1978. )

B

At an EXTRACORDINARY GENER%L MEETING of the above named

Company duly convened and held at Vicarage Lane Dford Essex
l on Monday the 5tk Day of May 1978 the following Resolutions

. were duly passed as SPECIAL RESOLUTIONS:~ -

! ’ . RESOLUTIONS

[

1. THAT the provisions of the Memorandum of Association
of the Company with respect to the objects of the Company
be aliered by deleting therefrom Clause § and substiituing
therefor the ‘Clause 3 set out in the print of the Momorandum
of Association of the Company praduced to the Meeting and
for the purpose of identification signed by the Chairman
thereof

2. THAT the Regulations contained in the printed document
produced to the Meeting ond for the purpose of identification
signcd by the Chaivman theveof be and the same are hereby
adopted as the Articles of Associntion of the Company to
the exclasion of and substitution for all the existing Articles
of Assoziatich. povreoy I

. b . A
E 9’1 ' M

g . K. B. IUNTBATCIE

Chairman,
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THE CONMPANIKS ACT 1948 Lo 1976

COMPANY _LIMITED BY SIIARES

MEMORANDUM
(As altered by Special Resolution passed on the
8th day of May 1978)

AND

NEW
ARTICLES OF ASSOCIATION

(Adopted-by Special Resolution passed on the
8th day of May 1978)

OF "

PLESSEY SEMICCNDUCTORS LIMITED

Incorporated the 5th day of October, 1961



No. 705031
THE COMPANIEZS ACT, 1948 - 1976

—

COMPANY LIMITED BY SIIARES

. BPECIAL RESOLUTICNS

of

PLESSEY SEMICONDUCTCRS LIMITED

(Passed &th May, 1978, )

e s

* At an EXTRAORDINARY GENEI'{AL MEETING of the above named
Company duly convened and held at Vicarage Lcne Iford Essex
on Monday the §th Day of May 1878 the following Resolutions
were duly passed as SPECIAL RESOLUTIONS:- .

RESQLUTIONS
THAT the provisions of the Memorandum of Association

1. : ovi
of the Company with respect to the objects of the Company
be altered by deleting therefrom Clause 3 and substituting
therefor the Clause 3 set out in the print of the Momorandum
of Association of the Company produced to the Meeting and
for the purpose of identification signed by the Chairman

thereof
THAT the Regulations contained in the printcd document

2.
produced to the Meeting ond for the purpose of identification
signed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company to
the exclusion of andsubstitution for all the existing Articles

of Assocgialion.
K. B, HUNTBATCII

Chairman.
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CERTHICATE

[ S}

OF INCORPORATION
ON CHANGE OF NAME

No. 705031

I hereby cortify that

ELCOM (NORTHAMPTON) LIMITED

,having by special resolution and with the approval of the Seeretary of State changed
its name, is now incorporated under the nanie of

PLESSEY SEMICONDUGTORS LIMITED .

Given under my hand at Cardiff the  1ST APRIL 1978

D. A PENDLEBURY

Assistunt Repistrar of Companies

O o
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THE COMPANIES ACTS 1948 10 1976

COMPANY LIMITED BY SIIARIS

SPECIAL RESOLUTION

of

BLCOM (NORTHAMPTON)LIMITED

Passed 17th January 1978

At an EXTRA ORDINARY_ GENERAL MEETING of the members of
the above Cdr.)mpany, duly convened, and held at the office of the
Company at Vicarage' Lane Ilford Essex on the 17th day of
Jenuary 1978 the following SPECIAL RESOLUTION was duly

passed :
That

‘The name of the Company be changed to

PLESSEY SEMICONDUCTORS LIMITED

- P.H.A, KENYON
CHﬁlRMAN

» g




THE COMPANIES ACT 1946

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
- of -~

ELCOM (NORTHAMPTON) LIMITED

Pagsed the 9th doy of July 1965

EXTRAORDINARY RESOLUTION passed at a Separate Meeting
of the holders of Ordinary Shares in the above Company
, held at Arncliffe House, 9 Spencer Parade, Northampton
at 10.45 a.m, on the 9th day of July 1965 : =
WRESOLVED that the holders of the Ordinery Shares
in the Capital of the Company do and hereby
consent to the Special Resclution passed by the

Members of the Company in General Meeting on 9th
July 1965.%

b fﬁ’a/ﬁw

CHATRMAN

- ¢

NDISTINT ¢

<

N
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THE COMPANIES ACT 1948

COMPAYY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
- 0f -

ELCOM (NORTHAMPTON) LIMITED

Passed the 9th day of July 1965

EXTRAORDINARY RESOLUTION passed at a Separate Meeting of

,the holders of "A" Shares in the above Company held at

Arncliffe House, 9 Spencer Parade, Northampton at

10.45 a.m, on the 9th day of July 1965 : - .
"RESOLVED that the holders of the "A" Shares in
the Capital of the Company do and hereby consent
t0o the Special Resolution passed by the Members

of the Company in General Meeting on 9th July
1965,

T & beeeh,

CHATRMAN

o~ T TN ESSS S
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Number of Company 705031

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

- of -

ELCOM (NORTHAMPTON) LIMITED

Passed the 7th day of August 1964

At an EXTRAORDINARY GENERAL MEETING of the Membersa
of the above Company duly convened and held at Weedon Read Industrial
Estate, Northampton, on Friday the 7th day of August, 1964, the following

ORDINARY RESOLUTION wag duly passed :- .

RESOLUTION

That the capital of the Company be increased to £50, 000
by the creation of 25, 000 Ordinary Shares of £1 each,

JOHN WILLIAM LAMBERT

Director,

FILED with the Registrar of
Companies on the 2lst day
of August, 1964,




No, 705031

(copy)

Certificate of Fncorporation.

I HEREBY CERTIFY that ELCOM (NORTHAMPTON)LIMITED
is this day Incorporated under the Companies Act, 1948, and

that the Company is LIMITED,

GIVEN under my hand at London this Fifth day of QOctober

One thousand nine hundred and sixty-one,

A, J. C, MANN,

-

Agsistant Registrar of Companies.




THE COMPANIES ACT, "1948 - 1976,
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. COMPANY LIMITED BY 511 RIS :
R r

Bpmovaniom of Rasoriation
(As;;n;\g;;l)eisl;\[;é)slmcial liesolu(i;i:n passcd on the 8th day :
+ ' i'
PIESSEY SEMICONDUCTORS LIMITED . !i

i

/"

1. The name of the Company is PLESSEY SEMICONDUTTORS - ., -
LIMITED, =
2. The registered oftice of the Company will be situate in
England. . ’

3. The objects for which the Company is established are:—  «

(&) To carry on and develop in any maaner the business of 3
manuficturars, buyers, seliers, importers. exporters of !
and dealers in ail kinds of semi-conductors including :
transistors, photo-transistors -md diedes and electranic .

__C:Q_Dl.pﬂﬂvh\{b--.n’-ﬂ all materials of avery kind whatsoever '
used or capabls of heing vsad in connzetion therewith, '
including metads, rare carths and systhaic compounds of i

any nuiers,

() To carry on and develop in any manser the business of
manuficturers, buyers, seiless, imporiers and exporters
of and dealers in all kimls of mechunical, hydraulie,
pm.unritlc electricat or electronic d: ‘\‘IL‘c:;, mechunisms
and ..lP')llull\l.v“ .

(&) T carry on the business of cominarcial and iacdustrial
de\u.nurn. aud W Lwvent, Jdevise, develop and {adprove
articles, apyinnees, apparatus, rstrunients, muaohines,
tools, devices, systems and aecesseries for day inhusiriad,

.
.

domestic. seivnzne or personal use ag purpose, o for

. LI




any purpos

. ¢ whatsoever, and {o lef, use, arant licences
19 respect o

f, or otherwise turn the same to account,

(1) To carry on in all jis branches any electrical, chemical,

metallurgical or other  business or operations  and
whether manufacturing or otherwise, which may seent to
!hc Compqny capable ol being conveniently carricd on
In connection with the above, or czleulated directly or
indireetly to enbance the value of or render prolitable
any of the Company’s property or rights.

(1) To undertake and execule contracts of every Lind relating

to and involving the supply of mincrals, ores, metals,
metallic alloys and compounds, and for the purposes of
an) such contracts to carry on, underlake and transact
any business subservient to the earrying out and proper
exccution thercof,

(¥) To buy, scll manufacture, refine, manipulate, import,

export, prepare for market and deal, cither wholesale or
retail, in ali substances, raw materials, apparatus and
things capable of being used in any such business as
aforesaid, or required by any customers of or persons
having dealings with the Company or which may scem
capable of being profitably dealt with in connection with
any of the said busincsscs.

(G) To purchase, or by any other means acquire any real or

personal property or rights whatsoever.

(1) To build, construct, maintain, alter, enlarge, pull down,

1)}

remove and replace any buildings, walls, wharves, roads,
railways, tramways, machinery, engines, fences, banks,
dams, sluices or watercourses, or carry out any other
works which may be convenient or necessary in connec-
tion with any business or objects of the Company.

To carry on business as carriers by land, sca or air, and
as wharfingers, lightermen, warchousemen, builders and
owners of air, sea and land transport of all kinds, and as
shipping agents and forwarders ol goods; to purchase,
lease or otherwise acquire, construct, equip, maintain,
jmprove, work, manage or control, or aid in or subscribe
towards tie promotion, construction, equipment, main-
tenance, Ponrovement, working, management or control
of works. undertitkings and operations of ail kinds, both
public snd! jaivate

() To carry v business 2y bankers, capitalists, financiers,

industriadizs aad merchants,
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(1) To carry on in any part of the world uny other business,

(©)

(~)

O

whether inancial, manufacturing or otherwise, which may
seem 1o t!'lc Company capable of being conrveniently
carricd on in connection with the above businesses or any
of lhc.n} or caleuluted dircetly or indirectly to further
or fecilitate the objects of the Company or to enhance
the valuec of or render more profitable any of the
Company’s property.

To make experiments in connection with any business or
proposgd business of the Company, and to apply for or
otherwise acquire in any part of the world any palents,
patent rights, brevets d'invention, licences, protcctions
and concessions which may appear likely to be advan-
tageous or useful to the Company, and to use and
manufacture under or grant licences or privileges in
respect of the same, and Lo expend mongy in experiment-
ing upon and testing and in improving or secking to
improve any patents, inventions or rights which the
Company may acqiire or propose to acquire.

(1) To acquire and undertake the whole or any part of the

business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of the
busitiesses which the Company is authorised to carry on
or which can be carried on in conjunction therewith,
or which are capable of being conducted directly or
indirectly to the benefit of the Company, and as part
of the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or
company, or to acquir¢ an interest in, amalgamate or
enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mutual
assistance, with any such person, firm or company,
and to give or accept, by way of consideration for any
of the acts or things aforesaid or properly acqnired,
any shares, whether fully or partly paid up, debeniures,
or other sccuritics or rights that may be agreed upon,
and to hold and retain or sell, mortzage and deal with any

shaves, debentures, or other sccuritics or tights so received.

To ijmprove. manage, cultivate, develop, grant rights
and privileges in respeet of, or otherwise deal with all
or any part of the property and rights of’ the Comguany.

To vest any real or personal property, rights or interests
acguired by or belonging to the Comgmny i aty berson

[ R e T
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orcampany on behall of or for the bene
and with or without any declare
Company. .

(®) To invest and deal with the moncys of the Company in
such manner as may from time (o time be determined.

(@) To lend and advance money or give credit 1o such persons,
firms or companies on such terms us may seem expedicnt,

]butd not Lo carry on the business of a registered moncy-
ender, '

it of the Company,
d trust in favour of the

(r) 'l‘c3 receive money on deposit or loan, and to borrow or
raise money in such manner as the Company shall think
fit, and in particular by the issue of debenturcs (perpetual
or otherwise) or other securitics or rights, and to secure
the repayment of any moncy borrowed, raised or owing
by mortgage, charge or lien upon the whole or any part
of the Company's undertaking, property and assets
(whether present or future), including its uncalled capital,
and also (whether or not for any consideration) by a
similar mortgage, charge or len to secure and guarantee
the performance by the Coempany of any- obligation or
Jiability it may undertake.

(s) To guaranice, support or secure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both
-such methods, the performance of the obligations of and
the repaymenrt or payment of the principal amounts of
and premiums, interest and dividends on any sccurities
of any person, firm or company, including (without
prejudice to the generality of the forcgoing) any company
which is for the time being the Company’s hokling com-
pany as defined by Section 154 of the Companics Act,
1948, or another subsidiary as defined by the said Section
of the Company's holding company or otherwisc asso-
ciated with the Company in business.

(1) To draw, make, accept, endorse, discount,. execute fmd
issue promissory notes, bills of exchange, bills of Iading,
warrants, debentures and other negotiable or transferable
instruments,

(u) To apply tor, promote and obtain any Act of Parliument,
charters, privileges, concessions, hcc:}cgs or authol isations
of any governmient, stale or municipality, Prov:su)qnl
Order or Licence of the Board of Tradg or other authority
for cnabling the Company te carry any of its objects

- o m e
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(v)

(W)

(X)

A

into cifect or for extending any of the Company’s powers
or I'o_r tfﬂccting any modification of the C‘ompzmy"s
constitution, or Tor any olher purpose which may scem
CXpL‘dlCl.Il, and to oppose any aclions, steps, proceedings
or 5\pphc:ulion.~i which may seem calculated dircetly or
:.ndlrecl!y 1o prejudice the interests of the Company or of
its Mcmbers.

To cnter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise) or any
cor}?orations, companies or persons that may scem con-
ducive to the Company’s objects or any of them, and to
obtain from any such government, authority, corporation,
company or person any charters, contracts, decrecs,
rights, privileges and concessions which the Company
may think desirable, and to carry out, exercise and comply
with any such charters, contracts, decrces, rights,
privileges and concessions.

To subscribe for, take, purchase or otherwise acquire and
hold shares or olher intercsts in or securities of any
other company having objects altogether or in part
similar to those of the Company, Or carrying on or
proposing to carry on any business capable of being
conducted so as directly or indirectly to benefit the
Company.

"'o remunerate any person, firm or company rendering
services {o the Company, whether by cash payment or by
the allotment to him or them of shares, debentures or
other sccurities of the Company credited as paid up in
full or in part or otherwise.

(y) To pay out of the funds of the Company all expenses

which the Company may tawfully pay of or incident to
the formation and registration of or the raising of money
for the Company or the issue of its capital, or the '¢1pp]iCEI-
tion to any Stock Exchange for permission to deal in
and for quotation for any or all of its share or loan
capital, including brokerage and co.mmlssmns for ‘o})tmn—
ing applications tor or taking, placing or underwriting or
procuring the underwriting ol shares, debentures or other

securitics of the Company.

(2) To establish aad maintain, or procure the establishment

and maintenanee of, any pension of supcranmmtio_n
funds (whether wantributory or olltcr}\"}sc) for the bc'ncht
of, and to give or procure the giving of donations,
gratuitics, persions, allowanees and cmoluments to any

119
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business, o of any eq b mys '«_‘_ 0! Its preg Ceessors in
Com;mn'y - istzall'icn[(::;m{]-y'\-\ Iu-uh IS a subsidiary of the

} L SO or assoeiated: with e Company
or witlh any such' subsidiary, or who may be or have been
Dircclors o oflicers of (lye Company, or of any such
olhc_r‘ company as dloresaid, and the wives, widows,
f‘mmhgs and dependants of auy such persons, and to
csmbl.:s!!, subsidise ang subscribe to any institutions,
associations, socictics, clubs or funds calculated 1o be
fm: the benelit of, or to advance the interests and well-
being of (he Company or of any other compuany as
aforesaid, or of any such persons as aforesaid, and to
make payments for or lowards the insurance of any such
persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objeets, or for any
exhibition or for any public, gencral or useful object,
and to do any of the matters aforesaid either alone or
in conjunction with any such other company as aforesaid.

(AA) To precure the Company to be registered or recognised

in any dominion, colony or dependency and in any
foreign country or place,

(8B) To promote any other company for the purpose of

acquiring all or any of the property andfor under-
taking any of the liabilities of the Company, or of under-
taking any business or operations which may appear
likely to assist or benefit the Company or to enhance
the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares, debentures or other securities of any such
company as aforesaid.

(cc) To seil, lease, mortgage, or otherwise dispose of the

whole or any part of the property, assets or undertaking
of the Company for such consideration as the Company
may think fit, and in particular for shares, w!:gtlmr fully
or partly paid up, debentures or other sceurities of any
other company, whether or not having objects altogether
or in part similar to those of the Company.

(pp) To distribute among the Members of the Company in

kind any property of the Company (whether by way of
dividend or otherwise), and in particular any sh:-.r::s,
dcbentures  or other sceurities of other compasies

belonging to the Compiny or of which the Compuny

-~

‘may have the power ol disposing. )
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(ve) To do all or any of the above things in any part of the
world, and cither s principals, agents, trustees
contizctors or otherwise. and cither alone ’or in conl
junction with others, und cither by or through agents
sub-contractors, trustees or otherwisc, T ,

(rr) To do zll s_uch other things as may be deemed incidental
or conducive to the attainment of the above objects
or any ol them,

And it is hereby deelared that the word “company™ in this clause,
exeept where used i reference to the Company, shall be deemed Lo
include any partnership or other body of persons, whether corporate
or unincorporate, and whether domiciled in the United Kingdom or
clsewhere, and the abjects specified in cach of the paragraphs of this
clause shall be regarded as independent objects, and accordingly shall
in nowise be limited or restricted (except where otherwise axpressed
in such paragrophs) by relerence to or inference from the terms of
any other paragraph or the name of the Company, but may be
carried out in as fuil and ample a maneer and construed in as wide a
sense as if each of the suid paragraphs defined the objects of a separaic
and distinct company: Provided that nothing herein conlained
gshall empower the Company to carry on business of assurance,
insurance or rcinsurance within the meaning of the Insurance
Companies Act, 1958, or of any Act amending, extending or re-
enacting the samc. ‘

4. The liability of the members is limited.

5. The Share Capital of the Company is £25, 000
Divided into 25, 000 Shares of £1 each, Any Shares in the
original Capital and any new Shares may be divided into
glfferent classes and may be issued with any special
rights, preferences, conditions or disg ualifications as
regards Dividends, Capital, voting, or other matters
attached thereto, as may be provided by the Company's
Axticles of Association for the time being, provided
always that no such special rights, preferences, conditions
or disqualifications s0 attached shall be altered, affected
orjinterfered with except in the manner provided in Regula‘tiorx
4 of Part 1 of Table A in the First Schedule to the Companies

Act, 1948. :

% 1) By Ordinary Resolution passed on the 7th August 1564, the
capital of the Company wns increased to £50, 000 by the
creation of 25,000 Ordinary Shares of £l each.

i 5 amber 1964, the
2) By Special Resolution pagsed on 17t1.1 Septem s
) cal;itﬁl of the Company Wwas divided into 41,129 Ordinary
Shares and 8, 871 A1 Shares all of one pound eact.

tion passéd on 9ih July 1965 31, 038
Shares and 8,871 A" Shares were

Preference Shares.

3) By Special Resolu
original Ordinary
converted into

rum
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() To do alb or any of the above things in any part of the
world, and cither as principals, agemts, trusices
f:ouh'.:\ctors or otherwise. and cither alone ,or in con:
junction with others, and cither by or through agents
sub-contractors, trustees or otherwise. R

(¢r) To do 21l such other things as may be deemed incidental

or conducive to the attainment of the sbove objects
or any of thenm,

And it is hereby declared that the word “company™ in this clause,
excepl where used i reference to the Company, shall be deemed to
include any partnership or other body of persons, whether corporate
or unincorporate, angd whether domiciled in the United Kingdom or
clsewhere, and the objects specified in each of the paragraphs of this
clause shall be reaarded as independent objects, and accordingly shall
in nowise be limited or restricted (except where otherwise axpressed
in such paragraphs) by reference to or inference from the terms of
any other paragraph or the name of the Company, but may be
carried out in as fuil and ample 2 manner and construed in as wide a
sense as if cach of the said paragraphs defined the objects of a separaic
and distinct company: Provided that nothing herein contained
shall empower the Company to carry on business of assurance,
insurance or rcinsurance within the meaning of the Insurance
Companies Act, 1958, or of any Act amending, extending or re-
enacting the same.

4. The liability of the members is limited.

5. ‘The Share Capital of the Company is £25,000%
Divided into 25,000 Shares of £l each. Any Shares in the
original Capital and any new Shares may be divided into
different classes and may be igsued with any special
rights, preferences, conditions or disqualifications as .
regards Dividends, Capital, voting, or other matters
attached thereto, as may be provided by the Company's
Articles of Association for the time being, provided
always that no such special rights, preferences, conditions |
or disqualifications s0 attachad shall be altered, .affected
orjinterfered with except in the manner provided in Regula.tion
4 of Part 1 of Table A in the First Schedule to the Companies

Act, 1948. "

% 1) By Ordinary Resolution passed on the 7th August 1564, the
capital of the Company was increased to £50, 000 by the
creation of 25,000 Ordinary Shares of £1 each.

i ember 1964, ‘the
2) By Special Resolution passed on 17tl:1 Septem Gt
) ca)pitgl of the Company was divided into 41,129 Orf:i-nary
Shares and 8,371 1AW ghares all of one pound eact .

i lution assed on 9th July 1965 31,038
3) By Special Resolution p Ty 100 v

original Ordinary Shares and 8,871
converted into Preference Shares.
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WI, tl}e several persons whose Names and Addresses are
fsubscnbed, are desirous of being formed into- a Com )a;x
in purs'.}nnce of this Memorandum of Association am.ll wcy
rcsgectwely agree to take the number of Shurc's in the
Capital of the Company set opposite our respective names.

N
i No. of Shares
! NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, |laken by each
: Subscriber.
j
Walter Stanley Cator, One
"Brier Hey",
Park View,
Kettering Road,
. Moulion, Northants.
Electropic Design Engineer.'
Doris Amy Cator, One
Brier Hey, .
Park View,
Kettering Rd.,
Moulton, uNorthants.
(Housewife).
TOTAL SHARES TAKEN. Tvro

Dated this 26th day of Scptember, 1961.

-

Vitness to the above Simaturesi=

AB. Rerrisford,
Solleitor,
Northanpton.
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THE COMPANIES ACT, 1948 - 1975

COMPANY LIMITED BY SIHARES

NiTw
Axticles of Asmoriafion

OF

PLESSEY SEMICONDUCTORS LIMITED,

(Adopted by Special Resolution passed on the
8th May 1978).

PRELIMINARY

1. ‘The Reguiations contained in Part 1I of Table A of the
Compinics Act, 1948 (hereinafter called “Table A™) shall apply to
the Coutpany save int so far as they are varied or excluded by or are
inconsistent with these Reguiations.

2, Regulations 24, 53, 75, 77 and 89 to 97 (inclusive) in Part I
of Table A and Regulation 5 in Part IT of Table A shall not apply
to the Comipany. . .

SHARE CAPITAL

3, ‘TheShare Capitai of the Company at the date of tue adoption
of these Articles is 50,000  divided into 20,091 . Ordinary
Shares of £1 eachand 39, 909 Preference Shares of £1 each.
The rights attaching to the Preference Shares are as follows:-

(a) The right to a fixed cumulative preferential dividend at the
rate of five per cent per annum on the capital for the time
being paid thereon payable yearly on the 30th day of April
in each year.

(b} The right in a winding up to have the capital paid up thereon
and all arrears of dividend up to the date of commencement
of the winding up paid up in priority to any payment qut of
capital of ordinary shares but with no further or other right
to particpate in the protits or assets of the Company.

(¢} The Preference Sharcholders shall not be entitled to have
notice of any Generail Mwueting of the Company nor o vote
on any Resolution pronosed at such a Meeting unless the
Meeting be dealing witi: the sale of the undertaking of the
Company or there te a Resolution before the Meeting
affecting the rights of the Preference Shareholders in
which event each of such Preference Shareholders shall
ke entitled to one vole per share.

PPN WS LR PR TP PR A
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RESOLUTIONS,

4. A Resolution in writing signed by oll the Members for
the lime being entitled to vote shall be as effective for
all purposes as an Ordinary Resolution duly passed at
a General Mecting of the Company duly convened and
held, and may consist of several decuments in the like
form each signed by one or more Members,

" DIRECTORS AND DIRECTORS’ POWERS

5. - Each Dircctor shall have the power from time to time (o
appoint with the approval of the Board of Directors any person to
act as alternate Director in his place at ali meetings, in alt proceedings
in which, and on all occasions when he shall not himself act, and on
such appointment being made the alternate Dircctor shall except as
to remuncration be subject in all respects to the terms and conditions
exisling with reference to the other Directors of the Company. An
alternate Director shall be an officer of the Company and shall alonc
be responsible for his own acts and defaults and he shall not be
decmed to be an agent of the Director appointing him and the
Director so appointing shall not be responsible for the acts and
defaults of an alternate Director so appointed. An alternate Director

- shall {pso facro vacate office if and when the Director so nominating
him vacates office as a Director or removes the nominee {rom oflice.
Every such nomination and removal under this Clause shall be

- effected in writing under the hand of the Director making the same.

. 6. A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak
at any General Mecting of the Company, and at any separate meeting
of the holders of any class of shares in the Company.

7. The proviso to Regulation 79 of Part I of Table A shall not
apply to the Company.

8. Paragraphs (2) and (4) of Regulation 84 in Part I of Table A
shall not apply to the Company. A Dircctor may votc in respect of
any contract or arrangement in which he is intcrested and .sha!‘. b_e
counted in the quorum present at the meeting notwithstanding such

interest.

9, Wo Ditector simll be required to vacate his office or be
incligible for clection or re-clection by reason op]y of his _havmg.
attained any pa teular age, nor shall special notice be regquired of
any resolution sppointing or approving the appointment of a

* Director or ary notice be required to state the age of the person
to whom such resolutioa relates, .




10. The words from “and every Director present™ w the eng
of Reglation 8¢ in Part T of Table A shall not apply to the Corpnuy.

1. (A) A Mcember or Members holding a majority in noiainal
amount of the issued Shares for the time being in the Company shall
have power from time to time and at any time (o appoint any person
or persons as & Director or Directors cither as an additional Director

or to fill any vacancy and to remove from office any Director howso-
ever appointed.  Any such appointment or removal shall be ¢Mected
by an instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a company
signed by onc of its Directors on its behalfl, and shall take eflect
upen lodgement at the registered office of the Company,

(8} The Directors shall have power at any time and from
iime to time to appoint any person (o be a Director either to fill &
casual vacancy or as an addition to'the existing Directors.

EXECUTIVE DIRECTORS

12. The Dirsctors from time to time, and at any time, may
appoint any other persons to be Executive Directors of the Company
and may define and limit and restrict their powers, authorities and
discretions, and may fix and determine their remuneration and
duties, and subject to any contract between him and the Company
‘may remove any Executive Director so appointed. No share quali-
fication shall be required for an Executive Director. An Executive
Director shall not be a member of the Board of Directors or of any
.committee thercof, and shail not be entitled to be present ai any

. meeting of the Directors or of any such committee, cxcept at the
request of the Directors or of such Committee, and if present at such
request he shall not be entitled to vate thereat.
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THE COMPANIES ACT 1948 - 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
Xof

PLESSEY SEMICONDUCTORS LIMITED

Passed 21st QOctober, 1981

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Vicarage Lane Ilford Essex on Wednesday the
Twentyfirst day of October, 1981 the followlng Resolutions were duly passed
as ORDINARY RESOLUTIONS,

. Certified to be a
true copy:

ESOLUTIONS

THAT the capltal of the Company be increased
to £8n, 000 by the creation of 30, 000 Ordlnary
Shares of £1 each. )

That the whole of the amount standing to the credit

of Share Premium Account be capltalised and
appropriated to the holders of the Ordinary Shares

of the Company registered as such at the date hereof
by paylng up In full on their behalf such number of the
Company"*s unissued Ordinary Shares of £1 each as may

be appropriate and that the Directors allot to thelr existing
shareholdings provided always that 1f such distribution would
otherwlse result In any shareholder becoming entltled to a
fractl on of a share the directors shall have power to aggregate
such fractlons and allot shares resulting therefrom as they

e " T

K,B. HUNTBATCH
CHAIRMAN




FormNo. 10
THE COMPANIES ACTS 1948 TO 1976 o

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Pleass do not

writa in this
binding margin
g To the Registrar of Companies For official use Company number
Ploase completa r @ _:,; ';‘ - } 705031
il ety LRz
bold bloc I?gt'tgring' Name of company
*delete if T, .
inappropriata PLESSEY SEMICONDUCTORS Limited
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
1 deleto as

appropriate [ordinary)lextrasrdinaryitspecial] resolution of the company dated___21st October 1981
the nominal capital of the company has been increased by the addition thereto of the sum of
Note £.30..000 beyond the registered capital of ¢ _50, 000

Tnfigg‘écc’e !OfJ 3 A printed : opy of the resolution authorising the increase is forwarded herewith.
. prinied copy,

the resolutic . H H H ivi -
authorising the The additional capital is divided as follows :
increase must be "
g):”gli;?:fgf the Number of shares Class of share Nominal amount of each share
Companies within
15 days after the
passing of the
resolution,

30,000 Ordinary £1

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights, etc.) subject to which the new
shares have been or are to be issued are as follows ;

The new shares rank parl passu ln all respects with the

! tick here if
exlstlng ordinary shares of the Company. Pleass tick here |

confinued overleaf

delet
dpmropinte Signed Moub. o iRicectonliSecretany]t Date 6. 11, g1

Presentor's name, address and

reference (if any): For official use
Mr. A.F.R, Watts General Section Post room
The Plessey Co Ltd
Vicarage Lane. Ilford TS
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) NO. 705031 %Lf’

THE COMPANIES ACTS 1948-1981

CONMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

PLESSEY SEMICONDUCTORS LIMITED

PASSED 9TH DECEMBER 1981

# At an EXTRAORDINARY GENERAL MEETING of the members of the
above Company, duly convened, and held at the office of the
Company, Vicarage Lane Ilford Essex on the 9th December 1981
the following Resolution was duly passed as a Special
Resolution:

RESOLUTION

That the provisions of the Memorandum of Association of the
Company with respect to the objects of the Company be
altered by deleting therefrom Clause 3 and substituting

N therefor Clause 3 set out in the print of the Memorandum of
Association of the Company produced to the meeting and for
the purpose of identification signed by the Chairman
thexeof.

Wtfled true ¢pp K.B. HUNTBATCH

% CHAIRMAN
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No.705031

THE COMPANIES ACT 1948 - 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
(As altered by Special Resolutions passed
on the 8th day of May 1978 and 9th day of
December 1981.)
"AND
NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on
the 8th day of May 1978)
OF

PLESSEY SEMICONDUCTORS LIMITED

TNCORPORATED THE 5TH DAY OF OCTOBER, 1961
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NO. 705031 N

THE COMPANZES ACTS 1948-1981

COMPANY LIMITED BY SHARES

SPECIAIL, RESOLUTION
OF

PLESSEY SEMICONDUCTORS LIMITED

PASSED 9TH DECEMBER 1981

At an EXTRAORDINARY GENERAL MEETING of the members of the
above Cowpany, duly convened, and held at the office of the
Company, Vicarage Lane Ilford Essex on the 9th December 1981
the following Resolution was duly passed as a Special
Resolution:

RESOLUTION

That the provisions of the Memorandum of Association of the
Company with respect to the objects of the Company be
altered by deleting therefrom Clause 3 and substituting
therefor Clause 3 set out in the print of the Memorandum of
Association of the Company produced to the meeting and for
the purpose of identification signed by the Chairman
thereof.

K.B.HUNTBATCH
CHAIRMAN

oS ALOEBIRY
M
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THE COMPANIES ACT 1948 ~ 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of .

PLESSEY SEMICONDUCTORS T.LIMITED

Passed 21st October, 1981

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Vicarage Lane Ilford Essex on Wednesday the
Twentyfirst day of Qctcher, 1981 the followlng Resolutlons were duly passed
as ORDINARY RESOLUTIONS.

RESOLUTIONS

THAT the capital of the Company be increased
to £80, 000 by the creatlon of 30, 000 Ordinary
Shares of £1 each,

That the whole of the amoun! standxig to the credit

of Share Premium Account be g«pitalised and

approprlated to the holders.st the Ordlnary Shares

of the Company regl,stem*‘f as such at the date hereof

by paylng up in E};fil opstheir behalf such number of the
Company"s un!;:f}g‘f Ordina-y Shares of £1 each as may

be approprig#e apfl that the Directors allot to thelr existing
shareholdifes #rovided always that i\f such distribution would
otherwige rﬁgfﬂt in any shareholder becoming entitled to a
fractl ¢gé ofya share the directors shall have power to aggregate
such gractions and allot shares resulting therefrom as they
thlnkfﬂt. 5

-
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¥ . K,B, HUNTBATCH
! CHAIRMAN



No. 705031

THE COMPANILES ACT, .1948 - 1976

COMPANY LIMITED BY SHARES

.

. SPECIAL RESOLUTICNS

of:

LY

PLESSEY SEMICONDUCTCRS LIMITED

(Passed 8th May, 1978. )

At an EXTRAORDINARY CENERAL MEETING of the above named

Company duly convened and neld at Vicarage Lene Ilford hissex
on Monday the &th Day of May 1978 the following Resolutions

were duly passed as SPECIAL RESOLUTIONS:~

RESQOLUTIONS

1. THAT the proviéions of the Memorandum of Association
of the Company with respect 1o the objects of the Company
be altered by deleting therefrom Clause 3 and substituting
therefor the Clause 3 set out in the print of the Momorandum
of Association of the Company prodiced to the Meeting and
for the purpose of identification signed by the Chairman

N R A LN -
wherecn - - -

o. THAT the Regulntions centained in the printed document
produced to the Meeting 2nd for the purpose of identification
signed by the Choirman thereol he and ihe same are hereby
adopted as the Articles =f ‘Association of the Company o

the exclusion of and substrtution for all the existing Articles

of Association.

K. B, IUNTBATCI!

Chalron,
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CERTIFICATE OF INCORPGRA TON
ON CHANGE OF NARME

No- oso3L

Y

| hereby certify that )

" BICOM (NORTHAMFTOW) LIMITED

"having by special resolution and with the approval of the Sccretary of State changed

its name, is now incorporaied under the nanie of
s .

PLESSEY SEMICONDUCTORS LIMITED

Given under my hand at Cardiff the 18T APRIL 1978

‘.:,Aﬁu«ctuw7 ,.

D. A. PEMDLERURY

N X Assisl‘:y»ﬁstm; of Compasnies
f»”- >
~
5
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Na, 705031 )

THE COMPANIES ACTS 1948 to 1976

-~

COMPANY LIMITED BY SIIARES

SPECIAL RESOLUTION

of

ELCOM (NORTHAMPTON)LIMITED

a .

Passed L7th January 1978

-

At an EXTRAORDINARY GENERAL MEETING of the members of
the above Company, duly convened, and held at the office of the
Company at Vicérage. Lane Iiford Essex on the 17th day of
January 1978 the following SPECIAL RESOLUTION was duly

passed
That N
The name of the Company be changed to

PLESSEY SEMIC ON‘DUC'I‘ORS LIMITED

- P.H,A, KENYON
CHAIRMAN



PHE COMPANIES ACT 1948

GOMPANY TLIMITED BY SHARES

EXTRAORDINARY RESOLUTION
- O0f -

ELCOM (NORTHAMPTON) LIMITED

Passed the 9th day of July 1965

: EXTRAORDINAR& PESOLUTION passed at a Separate Meeting
of the holders of Ordinary Shares in the above Company
, held at Arncliffe House, 9 Spencer Parade, Northampton
at 10.45 a,m. on the 9th day of July 1965 : - ‘
WKESOLVED that the holders of the Ordinery Shares
in the Capitel of the Company do and herebdy

consent to the Special Resolution passcd by the
Members of the Company in General Meeting on 9th

July 1965."

lb.f?ééﬁ%?

GHATRMAN




THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
- 0f -~

FLCOM (NORTHAMETON) LIMITED

Passed the 9th day of July 1965

EXTRAORDINARY RESOLUTION passed at a Separate Meeting of
_the holders of "AM Shares in ¥he esbove Company held at
Arncliffe House, 9 Spencer Parade, Northampton éf
10.45 a.m, on the 9th day of July 1965 : -
"RESOLVED that the holders of the "A" Shares i
the Cepital of the Company o and hereby consent

o the Special Resolution passed by the Members
of the Compeny in General Meeting on 9%h July

1965."

’g.é. fte L

CHATRMAN



Number of Company 705031

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

" ORDINARY RESOLUTION

- Of =

ELCOM (NORTHAMPTON) LIMITED

' Passed the 7th day of August 1964

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above Company duly conveiied and held at Weedon Road Industrial
Estate, Northampton, on Friday the 7th day of August, 1964, the following

ORDINARY RESOLUTION was duly passed :- .

RESOLUTION

That the capital of the Company be increased to £50, 000
by the creation of 25, 000 Ordinary Shares of Z1 each,

JOHN WILLIAM LAMBERT

Director,



No, 705031

(cory)

Certifizate of Ineorporation.

I HEREBY CERTIFY that ELCOM {NORTHAMFTON)LIMITED
is this day Incorporated under the Companies Act, 1948, and

.that the Company is LIMITED.

GIVEN under my hand at Londen this Fifth day of October

One thousand nine hundred and sixty-one.

A, J. C, MANN,

-

Assistant Registrar of Companies.



THE COMPANIES ACTS 1948 T0 1981

COMPANY LIMITED BY SHARES

. MEMORANDUM OF ASSOCIATION
(As amended by Special Resolutions passed on the 8th day
of May, 1978 and the 9th day of December 1981)

oF

PLESSEY SEMICONDUCTORS LIMITED

1. The name of the Company is PLESSEY SEMICONDUCTORS
LIMITED. S

2. The registered office of the Company will be situate 7
in Englarnd. .

3. The ubjects for which the Company is estahlished are

(A) To carry on the business of providing management
and management_services and to act as initiators,
devissrs, supervisors and executants of
management, planning and consultancy operations;
and without prejudice to the generality of the
foregoing to act as the management organ of any
company of which the Company is a subsidiary and
of any or all the other subsidiary or associated
companies of that compzny, and to carry on the
business of manufacturers of and dealers in
equipment and suppliers of services and facilities
of all kinds used in ox for the benefit of or in
connection with the industries of engineering,
telecommunications, power or energy(whether by way
of generating, transmitting, converting or
appiying the same), computers, automation
information handling,electrcnics, nucleonics,
transportation or aerospace and generally to carry
cn any business involving or cconcerned with the
application of science and technology in all their
aspects to any thing capable of such applicatiou
for the purposes useful or likely to be useful to
mankind, and to carry on research and development
in connection with any of the above objects.

(B) To carry on and develop in any manner the business
of manufacturers, buyers, sellers, importers and
exporters of and dealers in 2ll kinds of
mechanical, hydraulic, pneumatic, electrical or
electronic devices, mechanisms and appliances.

(C) To carry on the business of commercial and
industrial designers, and to invent, devise,
develop and improve articles, appli: :es,
apparatus, instruments, machines, tools, devices,
gystems and accessories for any industrial,
domestic, scientific or personal use or purpose or for

.= wrE W e o
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any purpose whatsoever, and {o let, use, grant licences
in respect of, or otherwisce turn the'same to account.

To carry on in all its branches any clectrical, chemical,
metalluegical or other business or operations and
whether manvfacluring or otherwise, which may scem to
the Company capable of being convenicently carried on
in connection with the above, or calculated directly or
indircctly to enhance the value of or render profitable

‘any of the Company’s property or rights.

To undertuke and execule contracts of every kind relating
to.and involving the supply of mincrals, ores, metals,
metallic alloys and compounds, and for the purposss of
any such contracts to carry on, undertake and transact
any business subservient 1o the carrying out and proper
exccution thercof.

To buy, scll manufacture, refine, manipulate, import,
export, prepare for market and deal, cither wholesale or
retail, in ali substances, raw materials, apparatus and
things capable of being used in any such busiress as
aforesaid, or required by any custemers of or persons
having dealings with the Company or which may ssem
capable of being profitably dealt with in connection with
any of the said businesses.

To purchase, or by any cother means acquire any real or
personal property or rights whatsoever.

To build, construct, maintain, alter, enlarge, pull down,
remove and replace any buildings, walls, wharves, roads,
railways, tramways, machinery, engines, fences, banks,
dams, sluices or watercourses, or carry out any other
works which may be convenicant or necessary in connec-
tion with any business or objects of the Company.

To carry on business as carriers by land, sea or air, and
as wharfingers, lightermen, warchousemen, builders and
owners of tir, sea and land transport of all kinds, and as
shipping agents and forwarders of goods; to purchase,
lease or otherwise acyguire. construct. equip, maintain,
improve, work, manage or control, or aid in or subscribe
towards the promotion. construction, cquipment, main-
tenaace, funrovement, working, management or control
of works, undertakings and operations of ail kinds, both
public and private,

To carry o business as bankers, capitalists, financicrs,
industrialints and merchants.
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(1) To carry on in any part of the world any other business,

whether Gnancial, manofacturing or otherwise, which may
scem to the Company capable of being conveniently
carried on in connection with the above businesses or any,
of ihem or calevlated dircetly or indirectly to further
or fucilitate the objects of the Company or to enhance
the value of or render more profitable any of the
Company’s property.

To male experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acquire in any part of the world any patents,
pateat rights, brevets d’invention, licences, protecctions
and concessions which may appear likely to be advan-
tageous or uscful to the Company, and to use and
mantifacture under or grant licences or privileges in
respect of the same, and to expend money in experiment-
ing upon and testing and in bnproving or secking to
improve any patents, inventions or rights which the
Company may acquire or propose to acquire.

(M) To acquire and undertake the whole or any part of the

business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of the
busiussses which the Company is authorised to carry on
or which can be carried on in conjunction therewith,
or which are capable of being conducted directly or
indircctly to the benefit of the Company, and as part
of the consideration for such acquisizion to undertake
all or any of the liabilitics of such person, firm or
company, or to acquire an interest in, amalgamate or
enter into any arrangement for sharing prolits, or for
co-operation, or for limiting competition, or for mutual
assistance, with any such person, firm or company,
and to give or accept, by way of consideration for any
of the acts or things ajoresaid or property acquired,
any shares, whether fully or partly paid up, debentures,
or other sccuritiss oc rights that may be agreed upon,
and to held and retain or sell, mortgage and deal with any
sharcs, debentures, or other securitics or rights 5o received.

(N) To improve, manage, cultivate, devclop, grant rights

()

and privileges in respect of, or otherwise dea! with all
or any part of the property and rights of the Conmpany.

To vest any real or personal property, rights or interests
acquired by or belonuing to the Comprny in Ly nerson
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or conypany of Bahalf of or for the-benefit of the Company,
- and avith ot without any dccnrca trust in fuvour of the
e Company. - - -

— . (r) To invest and dul :lh the moncys of the Company in
e s such manaer a5 may from.iime 1o i be determined.

e .-...-’-:.—-—--.‘ - . ‘_-:'.

T 4@} Ts lond and advetice money or give eredit 1o such pcrsons,

WAL LLEATIIL o el 1
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b
2 T firms or companies on such terms as may seem expedient, |
e Y but not to carry on the business of a lcglﬁluud nmoncy-

"
T oL dendy. e

+*onded-To Teceive money on depaosit or loan, and to borrow or
Taise monwy dn.such manner as the Company shall think
fit, and in particular by the issuc of debenturces (perpetual
or otherwisc) o other securitics or rights, and to sccure
‘the repayment of any moncy borrowed, raised or owing
— ) by morigage, charge or lien upon the \"holn. or any part
s “w o - of the Company's. undertaking, property and assets
(whether present or futurc), including its uncalled capital,
-and also (whether or not for any conﬁldcm jon) by a
similar mortgage, charge or lien to secure and guarantee

o - * the performance l:-y the Company of any oblization or
S . liability it may undertake.
. (8) To guarantee, support or secure, whether by personal

L covenant or by mortgaging or charging all or any part

' of the undertaking, property and assets (present and

future) and uncatled capital of the Company or by both’

“such methods, the peifrrmance of the obligations of and

the repaymient or paymecnt of the principal amounts of

and premiums, interest and dividends on any securities

of any person, firm or compaay, including (without

pre_;udlce to the generality of the forezoing) any company

which is for the time being the Company's holding com-

i- pany as defined by Section 154 of the Companies Act,

- ' 1948, or another subsidiary as defined by the said Section

' of the Company's hokling company or otherwisc asso-
ciated with the Company in business.

TS db it T 4k, bl LTI Vol B Rt S d B NI e e, e e Sr O ol

(1) To draw, make, accept, endorse, discount, exccute and
issue promissory notes, bills ot exchange, bills of lading,
warrants, debentures and other negotiable or transferable

, instruments.

i (u) To apply for, promote and obtain any Act of Parliament,
Pl yims w7 charters, privileges, concessions, licenees or authorisations
!' R of any govermment, stule or municipality, Provisional
' + Order or Licence of the Board o Trade or other authority

for cnabling the Company to carry any of its objects

-
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into cllect or for extending any of the Company’s powers
or for cflecting any modification ol the Company’s
constitution, or for any other purpose which may secem
expedient, and to opposc any actions, steps, proceedings
or applications which may scem calculated directly or
indirectly to prejudice the interests of the Company or of
its Mcmbers. ) .

(v) To enter into any arrangements with any governnents or
authoritics (supreme, municipal, local or otherwisce) or any
corporations, companies or persons that may scem con-
ducive to the Company's objects or any of them, and to
obtain from any such government, authority, corporation,
company or person any charters, contracts, decrees,
rights, privileges and concessions which the Company
may think desirable, and to carry out, exercise and comply
with* any such charters, contracts, decrees, rights,
privileges and concessions.

(w) To subscribe for, take, purchase or otherwise acquire and
hold shares or other intercsts in or securitics of any
other company having objects altogether or in part
similar to those of the Company, or cairying on or
proposing to carry on any business capable of being
conducted so as directly or indirectly to benefit ihe
Company. :

(X) To remunerate any person, firm or company rendering
services to the Company, whether by cash payment or by
the allotment to him or them of shares, debentures or
other securities of the Company credited as paid up in
full or in part or otherwise.

"(¥) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation and registration of’ or the raising of moncy
for the Company or the issue of its capital, or the applica-
tion to any Stock Exchange for permission to deal in
and for quotation for any or all of its share or loan
capital, inciuding brokerage and commissions for obtain-
ing applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures or other
sccurities of the Company.

(z) To establish a«d maintain, or procure the establishment
and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit
of, and to girt or procure the giving of donations,
gratuitics, pensions, allowanees and cmoluments to any

3
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vi

persons who are or were at any time in (he cmployment
or service of the Compuny, or any of its predecessors in
business, or of any company which is a subsidiary of the
Company or is allied to or associated: with (he Company
or with any such subsidiary, or who may be or have been
Dircctors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows,
familics and dependants of auy such persons, and to
cstablish, subsidise and subscribe to any institutions,
associations, socictics, clubs or funds calculated to be
for the benefit of, or to advance the interests and well-
being of the Company or of any other company as
aloresaid, or ol any such persons as aforesaid, and to
make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects, or for any
exhibition or for any public, gencral or useful object,
and to do any of the malters aforesaid either alone or
in conjunction with any such other company as aforesaid.

To procure the Company to be registercd or recognised
in any dominion, colony or cependency and in any
forcign country or place. .

(8B) To promote any other company for the purpose of

acquiring all or any of the property and/or under-
taking any of the liabilitics of the Company, or of under-
taking any business or operations which may appear
likely to assist or benefit the Company or to enhance
the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares, debentures or other sccuritiss of any such
company as aforesaid. :

(cc) To seil, lease, morteage, or otherwise dispose of the

whole or any part ol the property, assets or undertaking
of the Company for such consideration as the Company
may think {it, and in particular for shares, whether fully
or partly paid up, debentures or other securitics of any
other company, whether or not having objects altogether
or in part similar to those of the Company.

(np) To distribute among the Members of the Company in

kind any property of the Company (whether by way of
dividend or otherwise), and in particular any shares,
debentures  or other  sccuritics of other compatics
belonging to the Company or of which the Compiny

‘may have the power of disposing. ) .
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() To do all or any of the above things in any part of the
wotld, and cither us principals, agents, iruslees,
contractors or otherwise. and cither alone or in con-
junction with others, and cither by or through agents,
sub-contractors, trustces or otherwisc.

(¥F) To do all such other things as may be decmed incidental
or conducive to the attainment of the above objects

- : or any of them.
} And it is hiereby declared that the word “company” in this clause,
k except where used in reference to the Company, shall be deemced to
1 . include any partnership or other body ol persons, whether corporate
or unincorporate, and whether domiciled in the United Kingdom or
: elsewhere, and the objects specified in each of the paragraphs of this

L

’
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clause shall be reaa <led as independent objects, and accordingly shalil

=

] in nowise be limiicu or restricted (except where otherwise axirressed
_in such paragraphs} by referencs to or infercnce irom the terms of

any othcr paragraph or the name of the Company, but may be
. carried out in as fuil and emple a manrer and construed in as wide 2
. sense as if each of tha said paragraphs defined the objects of a separats
and distinct company: Provided that nothing herein contained
shall empower the Company to carry on business of assurance,
insurance or reinsurance within the meaning of the Insurance
Companics Act, 19358, or of any Act amending, extending or re-
enacting the samc. ' .

4. The liability of the members is limited.

5. The Share Capital of the Company is £25, 000%

: Divided into 25, 000 Shares of £l each, Any Shares in the
original Capital and any new Shares may be divided into

different classes and may be issued with any special

rights, preferences, conditions or disqualifications as

regards Dividends, Capital, voting, or other matters S
attached thereto, as may be provided by the Company*s

Articles of Association for the time being, provided

- always that no such special rights, preferences, condilions
' or disqualifications so attached shall be altered, affected
orjinterferasd with except in the manner provided in Regulation
4 of Part 1 of Table A in the First Schedule to the Companies
Act, 1948, ’ B . B , .

[ .

% 1) . By Ordinary Resolution passed on ihe Tth August 1564, the

~ capital of the Company was increased to £50, 000 by the

creation of 25, 000 Ordinary Shares of £1 each.

2) By Special Resolution passed on 17th Sepfémber 1J6%, the

3)

capilal of the Corpany was divided into 41,129 Ovduary
Shares and 8, 871 "A'" Shares all of one pound eact.

By Special Rexolution passed on 9th July 1965 31,038
original Ordinary Shaves and 8,871 A" Shares were
converted intc.Preference Shaves.



vil {contd)

4) By Ordinary Resolutlon passed 21st October 1981
the capital of the Company was increased to £80, 000
by the creatlon of 30, 000 Ordinary shares of £1 each.

i
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WX, the several persons whose Names and Addresses are
subscribed, are desirous of being formed into 2 Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the

!
§ Capital of the Company set opposite our respective names.
{
1.
l _ No. of Sharcs
!- NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. |taken by cach
P . Subscriber.
é Walter Stanley Cator, ’ Oné
- "Brier Hey",
:
% Park View,
it Ketiering Road,
i ) , . Moulton, Northanis.
Electronic Design Engineer.
' Doris Amy Csztor, One
: .
g Brier Hey,
¢
: Park View,
' % Kettering Rd.,
“ Moulton, Northants.
(Housewife).
5 TOTAL SHARES TAKEN. Two

Dated this 26th day of September, 1961.

-

VWitness to the above Signatures:=
A.F. Berrisford,

Solicitor,
Nerthampton.
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COMPANTY LIMITED BY SHARES

NEW

L

O Batilen pf Aszoriatiog

OF - .

- . e

PLESSEY SEMICONDUCTORS LIMITED,

(Adopted by Special Resolulion passed on the
8th May 1978).

PRELIMINAI_{Y

1. The Reguiations contained in Part II of Table A of the

Companies Act, 1948 (hereinafter called “Table A’) shall apply to
the Corupany save in so far as they are varied or excluded by or are
inconsistent with these Reguiations.

2. Regulations 24, 53, 75, 77 and 89 to 97 (inclusive) in Part I

. of Table A and Regualation 5 in Part IT of Table A shall not apply

to the Company,

SHARE CAPITAL

3. TheShare Capital of the Company at the date of the adoption

of thesc Articles is 50, C00 divided into 10,7091 . Ordinary
Shares of £1 each and 39, 909 Preference Shares 6f £1 each.
The rights attaching to the Preference Shares are as followsg:~

(2)

(b)

(c)

The right to a fixed cumulative preferential dividend at the
rate of five per cent per annum on the capital for the time
being paid thereon payable yearly on the 30th day of April
in each year,

The right in a winding up to have the capital paid up thereon
and all arrears of dividend up to the date of commencement
of the winding up paid up in priority to any payment out of
capital of ordinary shures but with no further or other right
to particpate in the prorits or assets of the Company.

The Freference Sharcholders shall not he entitled to have
notice of any General Meeting of the Company nor to vote
on any Resolution prorused at such a Meeting unless the
Meeting be dealing wir the sale of the undertaking of the
Company or there be a Resolution before the Meciing
affecting the rights of the Preference Shareholders in
which evont cach of such Preference Sharcholders shall
be entiiled to one vote per share.



RESOLUTIONS,

4._ A Resolution in writing signed by all the Members for

the time being entitled to vote shall be as effective for

all purposes as an Ordinary Itesolution duly passed at
a General Meeting of the Company duly convenéd and

held, and may consist of several documents in the like
form each signed by one or more Members.

" DIRECTORS AND DIRECTORS’ POWERS

-5 Tach Director shall have the power from time 1o time to
appoint with the approval of the Board of Directers any person to
act as alternate Director in his place at all mectings, in all proceedings
in which, and on all occasions when he shall not himself act, and on
such appointment being made the alternate Dircctor shall except as
to remuneration be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company. An
alternate Director shall be an officer of the Company and shall alcne
be responsible for his own acts and defaults ‘and he shall not be
deemed to be an agent of the Director appointing him and the
Director so appointing shall not be responsibie for the acts and
defaults of an aiternate Director so appointed. An alternate Director

. shall ipso facto vacate ofijce if and when the Director so nominating
him vacates office as a Director or rémoves the nominee from office.
Every such nomination and removal under this Clavse shall be

. effected in writing under the hand of the Director making the same.

6. A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak
at any General Mceting of the Company, and at any separate meeting
of the hoiders of any class of shares in the Company.

7. The proviso to Regulation 79 of Part I of Table A shall not
apply to the Company.

8. Paragraphs (2) and (4) of Regulation 84 in Part I of Tabiz A
shall not apply to t:e Company. A Director may vote in respect of
any contract or arrangement in which he is interested and shall be
counted in the quorum present at the meeting notwithstanding such
interest. ‘

9. No Dirzctor shall be required to vacate his oilice or be
ineligible for ciection or re-clection by reason only of his having
attaincd any pacticular age, nor shall special notice be rogetired of
any resolution appointing or approving thc appoivtrent of a

* Director or any notice be required to state the age of the prrson
to whory zuch resolution relates. '
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* making the same, or in t

~ .committee thereof, and sh

|.* - 3 - N

10. The words from “and cvery Dircctor present™ v the ena

of Regulation 86 in Pact 1 of Table A shall not apply to the Corapaity.

11. (A) A Member or Members holding a majority in noiinal
“amount of the issued Shares

for the time being in the Company shall

W time to time and at any time to appoint any prrson

have power fron
or persons as a Director or Directors either as an additional [irecior

or to fill any vacancy and (o remove from office any Director howso-

ever appointed. Any such appointment or removal shall be effected
by an instrument in writing signed by the Member or Members
he case of a Member being a cempany
signed by ene,of its Directors cn its behalf, and shall take cflect
upon lodgement at the registered office of the Company.

(8) The Directors shall have power at any time and from
{ime to time to appoint any person (O be a Director either to fill a
casual vacancy or as an ‘addition to ‘the existing Directors.

EXECUTIVE DIRECTORS

12. The Directors from time to time, and at any time, may
appoint any other persons {o be Executive Directors of the Company
and may define and limit and restrict their powers, authorities and
discretions, and may fix and determine their remuneration and
duties, and subject to any contract between him and the Cormpany
‘may remove any Executive Director so appointed. No share quaii-
fication shall be required for an Executive Director. An Executive
Director shell not be a member of the Board of Directors or of any
all not be entitled to be present at any
meeting of the Directors or of any such committee, except at the
request of the Directors or of such Committee, and if present at such

request he shall not be entitled to vete thereat.

.
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your ref:

our ref:

Chartered Accountants - P.O. Box 207 /
128 Queen Victoria Stragt,

London EC4P 44X

Telephone 01-248 3 13}/
Telex 887880
011/CLW/C

The Directors, 10th December, 1982.

Plessey Semiconductors Limited,

Vicarage Lane,
Ilford,
Essex 1GI 4AQ. -

Dear Sirs,

Plessey Semiconductors Limited

Following your request, we resign as auditors to Plessey
Semiconductors Limited.

There are no circumstances connected with our resignation that
we consider should be brought to the attention of the members

or nreditors of the company.

Yours faithfully, .

(ot . SL2,

CLASSI DATE
2ADECOEZ

CRO ;,

TR e A DIt M Laeml
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PLESSEY SEMICONDUCTORS LIMITED

29

Minutes of an Extraordinary General Meeting held
at Iiford on the 1st February, 1983

Present : Mr.K.B.Huntbatch
Mr.D.G.Thorn {representing Plessey-UK Ltd}

- The following Resolution was passed as a Special Resolution :-

Resolved that,in ‘accordance with the provisions of $.12 of
the Companies Act 1981, the previous auditors of the
company having resigned, no auditors be appointed by the
cumpany in that it is a dormant company and meets the other
requirements of the aforesaid section in this regard.

0
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Certified to be a true copy.
37 7 Chairman

K. B. HUW TBATCH,~
e
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No. 705031

THE COMPANIES ACTS 1948 - 1981
- and -

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

PLESSEY SEMICONDUCTORS LIMITED

Passed 7th November 1989

At an EXTRAORDINARY GENERAL MEETING of thelabove named
Company duly convened and held at Vicarage Lane, Ilford
Essex on Tuesday the Seventh day of November, 1989

the following Resolution was duly passed as a Special

Resolution :-

THAT the regulations contained in the document
submitted to this meeting and for the purpose of
identification signed by the Chairman thereof be
and the same are hereby adopted as the Ariticles of
Association of the Company to the exclusion of and
in substitution for all the existing Articles of
Association.

-

.

K.B.HUNTBATCH
CHAIRMAN



No. 705031

ARTICLES OF ASSOCIATION

THE COMPANIES ACTS 1948-1981

- and -

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PLESSEY SEMICONDUCTORS LIMITED

(Adopted by a Resolution dated  7th November, 1989)

PRELIMINARY

1. In these Articles and, where relevant, in Table A:

*the Authority" means the Secretary of State for Defence of the
United Kingdom of Great Britain and Northern Ireland acting on
behalf of the Crown.

"British Citizen" means a person who is a British citizen under the
British Nationality Act 1981 or any statutory modification or re-

enactment thereof for the time being in force.
Certified a true Py

K.B. HUNTBATCH
. Ohalvyman



2.01

2.02

3.01

-2

"Director" shall have the meaning asecibed to such terimn in
Section 741 of the Act or any statutory modification or re-enactment
thereof for the time being in [orce.

the Act" means the Companies Act 1985.

"Table A" means Table A in The Companies (Tables A to F)
Regulations 1985 as amended by The Companies (Tables A to F)
(Amendment) Regulations 1985. References to regulations are to
regulations in Table A.

"the Statutes™ means the Companies Act 1985 and any statutory
modification or re-enactment thereof for the time being in force and
every other Act for the time being in force conecerning companies and
affecting the Company.

Subject as hereinafter provided, the regulations contained in Table A
shall apply to the Company.

Regulations 24, 73 to 78 inclusive, 87 and 118 shall not apply to the
Company, but the Articles hereinafter contained and the remaining
regulations of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

SHARE CAPITAL

The share capital of the Company at the date of the adoption of
these Articles is £80,000 divided into 40,091 Ordinary Shares of £1
ecach and 39,909 Preference Shares of £1 each. The rvights attaching
to the Preference Shares are as follows:~

(a) ‘The right to a fixed cumulative preferential dividend at the
rate of five per cent. per annum on the capital for the time
being paid thereon payable yearly on the 30th day of April in
each year.



-}

(b)  'The right in a winding up to have the capital paid up thereon
and all arccars of dividend up to the date of commencement of
the winding up paid up in priority to auy payment out of capital
of ordinary shares but with no {urther or other right to
participate in the profits or assets of the Company.

{c} The Preference Shareholders shall not be entitled to have
notice of any General Meeting of the Company nor to vote on
any Resolution proposed at such a Meeting unless the Meeting
be dealing with the sale of the undertaking of the Company or
there be a Resolution before the Meeting affecting the rights of
the Preference Shareholders in which event each of such
Preference Shareholders shall be entitled to one vote per share.

3.02 Subject to the provisions of Article 3.03 and to any directions which
may be given by the Company in General Meeting, the Directors may
unconditionally exercise the power of the Company to allot relevant
securities {within the meaning of section 80(2) of the Act) and
without prejudice to the generality of the foregoing any shares
unissued at the date of adoption of these Artieles and any shares
hereafter created shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the same to
such persons (including the Directors themselves} on such terms and
at such times as they may think proper, provided that no shares shall
be issued at a discount.

3.03 The maximum nominal amount of share capital whieh the Directors
may allot, grant options or subscription or conversion rights over,
create, deal with or otherwise dispose of in accordance with this
Article shall be up to the amount of the total unissued share cepital
of the Company or such other amount as shall be authorised by the
Company in General Meeting.

3.04 The authority conferred on the Directors by Artiele 3.02 and 3.03
shall expire on the day preceding the [ifth anniversary of the date of
adoption of these Articles.



3.05

5.01

5.02

5.03

-

The provisions of section 89(1) «.f the Act shall not apply to the
Company.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning
any reason, decline to register any transfer of any share, whether or
not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

A resolution in writing in accordance with regulation 53 shall be
deemed to have been duly executed on behalf of a corporation if
signed by one of its directors or iis secretary. In the case of a share
held by joint holders the signature of any one of them shall be
sufficient for the purposes of that regulation.

Regulation 41 shall be modified by the insertion at the end of that
regulation of the following sentence: "If at the adjourned meeting a
quorum is not present within half an hour from the time appointed for
the meeting the meeting shall be dissolved.".

A proxy shall be entitied to vote on a show of hands and regulation 54
shall be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Statutes, a Director may be
interested directly or indirectly in any contract or arrangement or in
any proposed contract or arrangement with the Company or with any
other company in which the Company may be intecrested and he may
hold and be remunerated in respect of any office or place of profit
{other than the office of Auditor of the Company or any subsidiary
thereof) under the Company or any such other company and he or any
firm of which he is & member may act in a professional capacity for
the Company or any such other company and be remunerated
thercfor. Notwithstanding his interest, a Director may vote on any



10.01

matter in whiceh he is interested and be included for the purpose of a
quorum at any meecting at which the same is considered and he may
retain for his own benefit all profits and advantages aceruing to him.
Regulation 94 shall be modified accordingly.

The Directors may exercise all the powers of the Company contained
in Clause 3(R) of the Memorandum of Association of the Company.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under seetion 303 of
the Act to remove a Director by Ordinary Resolution and subject to
Article 10, the holder or holders for the time being of more than one
half of the issued Ordinary Shares of the Company shall have the
power from time to time and at any time to appoint any person or
persons as a Director or Directors and to remove from office any
Director howsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by the member or
members meaking the same or in the case of a member being a
corporation signed on its behalf by one of its directors or its
secretary and shall take effect upon lodgment at the registered
office of the Company.

The office of a Director shall be vacated if the Director:

() is removed from office under Section 303 of the Act; or
(b) is removed from office under Articles 8 or 10 hereof.
Regulation 81 shall be modified accordingly.

Execept with the prior written consent of the Authority, no person
may be appointed to or continue in the office of a Director or as an
alternate of a Director unless he is a British Citizen. If a Director
ceases to be a British Citizen, the office of Director of the person
coneerned shall thereupon be vacated, save where the Authority has
previously consented in writing to such person remaining in office as

Director.



10.02

10.03

11.

12.

13.

14.

(-

(i) No person may be appointed a Direetor or an alternate
Director untess he shall have provided sueh information as
the Directors may require to establish whether or not he is a
British Citizen.

(ii) A Director and an alternate Director shall notify the
Company in writing forthwith upon his becoming aware of
any circumstanes that might affect his status as a British
Citizen.

This Article 10 shall not be capable of removal, change or
modification without the prior written consent of The Authority.

The Directors may from time to time appoint one or more of their
body to be the holder of any executive office on such terms and for
such period as they may (subject to ~t- provisions of the Companies
Act 1985) determine and without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke
that appointment.

The Directors may entrust to and confer upon any Director holdirig
any executive office any of the powers exerciseable by them upon
such terms and conditions and with such restrictions as they think fit
and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, withdraw, alter or vary all or any
of such powers.

Any Director who holds any executive office or who serves on any
cominittee of the Directors or who otherwise performs services
which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration
by way of salary, commission or otherwise as the Directors may
determine.

Unless and until otherwise determined by the Company by Ordinary
Resolution, either generally oe in any particular case, no Dircetor
shall vacate or be required to vacate his office as a Director on or by
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16.

17.01

17.02

18.01

T

reason of his attaining or having attained the age of seventy, and any
person proposed to be appointed a Director shall be capable of being
appointed 8s a Nirector notwithstanding that he has attainew Liie age
of seventy, and no special notice need be given of any resolution [or
the appointment as a Director of a person who shall have attained the
age of seventy, and it shall not be necessary to give to the members
notice of the age of any Director or person proposed to be appointed
as such.

ROTATION OF DIRECTORS

The Directors shall not be liable to retire by rotation, and
accordingly the second and third sentences of regulation 79 shall be
deleted.

ALTERNATE DIRECTORS

In regulation 66, the words "But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from
the United Kingdom." shall be deleted. _

PROCEEDINGS OF DIRECTORS

In regulation 88, the words "It shall not be necessary to give notice of
a meeting to a director who is absent from the United Kingdom."
shall be deleted.

Any Director or member of & committee of the Board may
participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each other
and participation in a meeting in this manner shall be deemed to “
constitute presence in person at such meeting.

NOTICES

Every Director of the Company and every alternate Director shall be

entitled to receive notices of general meetings (at his usual address
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19.

-8~

or such other address as he may notily to the Company) in addition to
the persons so entitled under the Statutes. The third senlence of
regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company
may be given by any visible form on paper, inclu&ing telex, lacsimile
and eleetronie mail, and a notice communicated by such forms of
immediate transmission shall be deemed to be given at the time it is
transmitted to the person to whom it is addressed. Regulations 111
and 112 shall be amended accordingly.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the
Statutes but without prejudice to any indemnity to which a Director
may be otherwise entitled every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be indemnified by
the Company against all costs charges losses expenses and liabilities
incurred by him in the execution and/or discharge of his duties andfor
the exercise of his powers and/or otherwise in relation to orin
connection with his duties powers or office including (without
prejudice to the generality of the foregoing) any liability incurred by
him in defending any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or omitted by
him as an officer or emplo;ree of the Company and in which judgment

is given in his {avour {or the proceedings are otherwise disposed of

without any finding or admission of any material breach of duty on
his part) or in which he is acquitied or in connection with any
application under any statute for relief {rom liability in respect of
any such act or omission in which relief is granted to him by the
Court.

cmemcvas T R




Ng.705031

\__,,/ THE COMPANIES ACTS 1948-1981
~ and -

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS

of

PLESSEY SEMICONDUCTORS LIMLITED

Passed 5th March 199%0

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly convened and
held at 1 Stanhope Gate London W1A 1EH on Monday the Fifth day of March 1990 the
following Resolutiouns were duly passed as Special Resolutions :-

i. THAT all of the Ordinary Shares of £1 each in the capital ¢f the Company and
all the Preferred Shares of £1 each in the capital of the Company be and
they are hereby converted into and raedesignated as once class of Ordinary
Shares of £1 each, such Ordinary Shares of £1 each to rauk parl passu in all
raspects,

2, THAT, Article 3.0l of the Articles of Assoeiation of the Company be and it
is hereby amended as follows :

(1) by deleting the words "40,091 Ordinary Shares of £1 each and 39,909
Preference Bhares of £1 each" and substituting therefor the words

"80,000 Ordinary Shares of £1 each"; and

(11) by deleting the second seatence and Bub-paragraphs (a) to (c¢) thereof,
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CONPANIES FORM No. 123

Netice of increase
in nominat capital

Please do not Pursuant to section 123 of the Companies Act 1985
Write in
this margm
To the Registrar of Companies For official use  Company number
Please complete | oniniie e il
lagibly, praferably | o i 705031
in blauk type, or [

bold block lattering  Name of company

« Plessey Semiconductors Limited

* insert full nama
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated Tuesday, 6th March 1990 tne nominal capital of the company has been

increased by £ 920,000 beyond the registered capital of £ _80,000
§ the copy must be
prited or in some A copy of the resolution authorising the increase is attached.§

other forrr! approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etz.} subject to which the new

-
-

sharas have been or are to be issued are as follow:

pari passu in all respects with the existing issued Ordinary Shares

of one pound each in the capital of the Company.

Please tick here if
continued overleaf

} Insert
Director, T,
Secrotary, t ==
ﬁgﬂﬂ.sxigfﬁﬁ Signed M-A. ROSS Designationy Secretary Datd th March 1930
Receiver or
Receivar
{Scottand) as
1 .
appropats Presentor's name address and For official Use
reference (if any}: General Section Post room
FRESHFIELLS
Whitefriars e e
65 Fleet Street i IR adeed HUUSE
?‘»
London ¢ 24MAR1990
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g R S 80
Companinos Form 123 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Rozd, Londdn SW10 2PU Tt 01.646 5500 EHG/2
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No. 705031

THE COMPANIES ACT 1948

- and ~

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS

of

PLESSEY SEMICONDUCTORS LIMITED

Passed 6th March 1990

At an Extraordinary General Meeting of the above named Company held on

Tuesday, 6 March 1990 the following Resolutions were duly passed, as to
Resolutions 1, 2 and 3 as Special Resolutions and, as to Resolutions &

and 5, as Ordinary Resolutions:

[ e i HOUSE
2 A MAR 1950




L0

AN
L}

SPECIAL RESQVLUTIONS

(1) THAT Clause 3 of the Memorandum of Association of the Company
be and it is hereby altered by deleting the existing sub-Clause (A} and
replacing it with a new sub-Clause (A) in the form set out in the
document marked "A" produced to the Moeting and signed for
identification by the Chairman of the Meeting,

(2} THAT the regulations set out in the document marked "B"
produced to the Meeting and signed for identification by the Chairman of
the Meeting be and they are hereby adopted as the Articles of
Association of the Company in substitution for and to the exclusion of

the existing Articles of Association of the Company.

(3) THAT the 33,004 issued Ordinary Shares of one pound each in
the capital of the Company registered in the name of The General
Electric Company, p.l.c. and fifty per cent. of the authorised but
unissued Ordinary Shares of one pound each in the capital of the Company
be and they are hereby converted into and redesignated as a separate
class of “G' Ordinary Shares of one pound each and the 33,004 issued
Ordinary Shares of one pound each in the capital of the Company
registered in the name of Siemens Aktiengesellschaft and the balance of
the authorised but unissued Ordinary Shares of one pound each in the
capital of the Company be and they are hereby converted into and
redesignated as a separate class of *S$' Ordinary Shares of one pound
each, such separate classes of shares having the respective rights
attached thereto set out in the new Articles of Association of the

Company.

ORDINARY RESOLUTIONS

(4) THAT the authorised share capital of the Company be and it is
hereby increased from £80,000 to £1,000,000 by the creation of 460,000
raw ‘G’ Ordinary Shares of one pound each and 460,000 new °S' Ordinary
Shares of one pound each, such shares to rank pari passu in all respects

with, respectively, the existing ‘G' Ordinary Shares of one pound each



and the ewisting 'S’ Ordinary Shares of one pound each in the capital of
the Company.

(5) THAT the Directors of the Company be and they are heraby
generally and unconditionally authorised for the purposes of Section 80
of the Companies Act 1985 (the "Act") to exercise all of the powers of
the Company to allot relevant securities (within the meaning of the said
Section 80 of the Act) up to a maximum aggregate nominal amount of
£933,992, provided that this authority shall expire on 31 Mareh 1990,
Any existing authority conferred upon the Directors of the Company to

allot relevant securities is hereby revoked.

Secretary
Bth March 1990

73713C
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THE COMPANIES ACT 1948
-~ and -~
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
of
PLESSEY SEMICONDUCTORS LIMITED
Hogistered No. 705031

(adopted on 6th March 199Q)

TABLE A AND INTERPRETATION

1. The regulations contained in Table A in the Companies (Tables
A-F) Regulations 1985 as altered by any enactment or subordinate
legislation coming into operation prior to the date of adoption of these
Articles {such Regulations as so altered being hereinafter called

"Table A") shall, except where the same are excluded or varied by or are
inconsistent with these Articles, apply to the Company. No regulations

set out in any schedule to any other statute concerning companies shall

L S HOUSE
L2 AMARTESD
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apply as regulations or articles of the Company. All words or
expressions which bear particular meanings in Table A shall bear tho

same respective meanings in these Articles,

In these Articles, unless the context otherwise requires:-

"the Act" means the Companies Act 1985;

"the Authority" means the Secretary of State for Defence of
the United Kingdom of Great Britain and Northern Ireland
acting on behalf of the Crown;

“Board" means the Directors or any of them acting as the board

of Directors of the Company;

"British Citizen" means a person who is a British citizen
under the British MNatinnality Act 1981 or any statutory
modification or re-enactment thereof for the time being in

force:

“Directors” shall have the meaning ascribed to such term in
Section 741 of the Act or any statutory modification or

re-enactment thereof for the time being in force;

"*G' Directors" means the Directors appointed by the
*G' Shareholders pursuant to Article 19, including their

alternates;

“*G' Shareholder" means a holder of *G' Shares;

"*G' Shares" means “G' ordinary shares of £l each in the

Company ;

"*S' Directors" means the Directors appointed by the *S'
Shareholders pursuant to Article 20, including their

alternates;
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“*S§' Shareholder" means a holder of ‘S’ Shares:

"*8' Shares" means “S' ordinary shares of {1 each in the

Company.
SHARE CAPITAL

2. The *G' Shares and the *S' Shares constitute different classes
of shares but, save as expressly provided in theses Articles, shall
confer the same rights upon the holders thereof and shall rank pari

passu in all respects,

3. On a return of capital on liquidation or otherwise the surplus
assets of the Company remaining after payment of its liabilities shall
be applied in repaying to the “G' Sharcholders and to the

*S' Shareholders the amounts paid up on the “G' Shares and the ‘S’
Shares held by them respectively (excluding any premium) and the balance
(if any) of such assets shall belong to and be distributed between the
*G* Shareholders and the “S' Sharecholders in proportion to the nominal

value of the °G' Shares and the °S' Shares held by them respectively.
ALLOTMENT OF SHARES

4. Subject to the provisions of the Act, unissued shares in the
capital of the Company for the time being shall only be allotted as
follows:-

{(a} no shares shall be issued otherwise than as “G' Shares or 'S’

Shares;

(b) every allotment shall be of an equal number of ‘G' Shares and
*S' Shares unless all the members shall otherwise agree in

writing;

(e¢) no shares of either class shall be issued otherwise than to
members holding shares of the same class without the prior

written consent of all the members; and

3
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(d} as between holders of shares of the same class (if more than
one), the sharas of that class being allotted shall be
allotted (as nearly as practicahle) in proportion to such
holders' then existing holdings of shares of that class or in
such other proportions batween them as all the members holding

shares of the same class shall agree in writing.

5. Shares which are comprised in the authorised but unissued
share capital of the Company shall be under the control of the Directors
of' the Company who may (subject to sections 80 and 89 of the Act and to
Article 4 above)} allot, grant options over or otherwise dispose of the
same, to such persons, on such terms and in such manner as they think
fit.

VARIATION OF RICHTS

6. Whenever the capital of the Company is divided into different
classas of shares, the rights attached to any class may (unless
otherwise provided by the terms of issue of the shares of that class) be
varied or abrogated, whether or not the Company is being wound up,
either with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of an extraordinary
resolution passed at a separate general meeting of such holders (but not
otherwise). All the provisions of the Articles relating to general
meetings of the Company and the proceedings thereat shall, mutatis

mutandis, apply to every such separate general meeting, except that:-

(a) the necessary quorum shall be one holder of shares of the
relevant c¢lass present in person or by proxy, whatever the

amount of his holding; and

(b) the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the class held by them

raspactively.
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7. Unless otherwise provided by the rights attached to any
shares, those rights shall be desmed to be varied by the reduction of
the capital paid up on tha shares and by the allotment of further shares
ranking in priority for payment of a dividend or in rospect of capital
or which confer on the holders voting rights more favourable than those
conferred by such first mentioned shares, but shall net otherwise be
deemed to be varied either by the creation of further shares or, except
for any allotment of shares otherwise than in accordance with Article 4,

the issue of further shares.

TRANSFER OF SHARES

8. Excopt as all the members may otherwise agree in writing, no
share in the capital of the Company or any interest therein or any right
of allotment in respect thereof shall be transferred otherwise than in
accordance with Article 9 below. Rogulation 24 of Table A shall not

apply.

9. (1) The Board shall, subject to Article 10 below, approve for
registration any transfer of shares in raspoct of which there has been
lodged at the office or at such other place as the Board may appoint u
certificate executed by or on behalf of all the members stating that
they agree to such transfer, togather with such evidence as the Board
may reasonably require as to the authority of any poerson executing such

certificate on behalf of any member.

(2) A certificate once lodged in accordance with paragraph (1) of
this Article shall be irrevocable, save with the written consent of all
the members. The Board shall be entitled to rely on any such
certificate once so lodged without regard to any notice or communication

which it may receive from any mester in relation thereto.

(3) The Board shall refuse to regisver any other transfer of
shares without the prior written consent ¢f all the members.

10. The Board shall also refuse to register the transfer of any

share unless the instrument of transfer:
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{a) is lodged, duly stamped, at the office or at such other place
as the Board may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence as
the Board may reasonably require to show the right of the

transferor to make the transfer;

(b) is in respect of only one class of shares; and

{e¢) is in favour of not more than four transferees.

PURCHASE OF OWN SHARES

11. Subject to the provisions of the Act and to sanction by an
extraordinary resolution passed at a separate class meeting of the
holders of any class of convertible shares, the Company may purchase its

own shares {(including any redeemable shares).

PROCEEDINGS AT GENERAL MEETINGS

12, No business shall be transacted at any general meeting unless
a quorum is present at the time when the relevant business is being
transacted. The necessary quorum shall be at least one member present
in person or by proxy or, being a corporation, by a duly authorised
representative thereof, being a “G' Shareholder and at least one member
present as aforesaid being an *S' Shareholder. Regulations 39 and 40
shall not apply.

13, If such a quorum is not present within thirty minutes from the
time appointed for the meeting, or if during a meeting such a quorum
ceases to be present, the meeting, if convened on the requisition of
members, shall be dissolved, and in any other case shall stand ad journed
to the same day in the next week at the same time and place or to such
time and place as the chairman of the meeting may determine, but
business may only be transacted at such adjourned meeting if the

requirements of Article 12 are met.
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14, The Chairman shall not have a second or casting vote and
Regulation 50 shall not apply.

15, A poll may be demanded by the Chairman of the relevant meeting
or by any Member present in person or by proxy or in the case of a
corporate member attending by duly authorised representative.

Regulation 46 of Table A shall be varied accordingly.

VOTES OF MEMBERS

16. On a show of hands every member who (being an individual) is
present in person or (being a corporation) is present by a duly
authorised representative, not being him-elf a member entitled to vote,
shall have one vote and on a poll every membor slall have one vote in
respect of every ‘G' Share of which he is the holder and one vote in
respect of every °S' Share of which he is the holder PROVIDED THAT:-

(a) no “G' Share shall confer any right to vote either on a show
of hands or on a poll upon a resolution for the appointment or

removal from office of an *S' Director;

(b) no S’ Share shall confer any right te vote either on a show
of hands or on a poll upon a resolation for the appointment or

removal from office of a G’ Director;

(e) if at any meeting any “G' Shareholder is not present in person
or by proxy {or, in the case of a corporation, by a
representative) the votes exercisable on a poll in respect of
the *G' Shares held by ‘G’ Shareholders present in person or
by proxy (or, in the caso of a corporation, by a
representative) shall be pro tanto increased so that such
"G' Shares shall together entitle such “G' Shareholders to the
same aggregate number of votes as could be cast in respect of

all the “G' Shares if all the ‘G' Shareholdars were present:

(d) if at any meeting any “S' Shareholder is not present in person

or by proxy (or, in the case of a corporation, by a

-7-
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representative) the votes exercisable on a poll in respect of
the *S' Shares held by °S' Shareholders present in porson or
by proxy (or, in the case of a corporation, by a
representative) shall be pro tanto increased so that such

'S' Shares shall together entitle such ‘S' Shareholders to the
same aggregate number of votes as could be cast in respect of
all the *S' Shares if all the 'S’ Shareholders were present;

(@) an ins:rument appointing a proxy may be in any usual or common

form or in any vther form which the Board may approve; and

(f) Regulations 54, 60 and 61 of Table A shall not apply. In
Regulation 62(a) of Table A the words "not less than 48 hours"
and in Regulation 62(b) of Table A the words "not less than
24 hours" shall not apply.

17. A resolution shall not be validly passed either on a show of
hands or on a poll unless at least one ‘G' Shareholder present in person
or by proxy (or, in the case of a corporation, by a representative) and
one S’ Shareholder present in person or by proxy (or, in the case of a

corporation, by a representative) shall votae in its favour.

NUMBER OF DIRECTORS

18, The number of Directors (other than alternate Directors) shall
be not less than two and not more than four or such other even maximum
number as may be agreed in writing from time to time by “G' Shareholders
holding a majority in number of the ‘G’ Shares and ‘S' Shareholders
holding a majority in number of the °S' Shares. Regulation 64 shall not
apply.

19. Subject to Article 23, “G' Shareholders holding a ma‘ority in
number of the “G' Shares shall be entitled at any time and frem time to
time to appoint a total of two Directors (or, in the event of a

maximum number of Directors other than four being agreed in accordance
with Article 18, half of such other maximum number) as ‘G’ Directors and

to remove or replace any "G’ Directors so appointed.

—8-
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20. Subject to Article 23, *S*' Shareholders holding a majority in
number of the “S8' Shares shall be entitled at any time and from time to
time to appoint a total of two Directors (or, in the event of a

maximum number of Directors other than four being agreed in accordance
with Artiecle 18, half of such other maximum number) as °S' Directors and

to remove or replace any ‘S' Director so appeinted.

21. Every such appointment or removal of a Director under
Article 19 or Article 20 shall be effected by notice in writing to the
Company signed by or on behalf of the member or members making the same
and shall take effect, subject to any contrary intention expressed in
the notice, when the notice effecting the same is delivered to the
office and any such removal shall be without prejudice to any claim
which a Director so removed may have under any contract between him and
the Company PROVIDED THAT in the case of a claim made by a Director
removed pursuant to Article 19 or Article 20 in respect of such removal
then the member or members so removing such Directors shall indemnify

the Company in respect of any liability arising in respect thereof,

22, No person shall be appointed as a Director by any other person
or persons in any event whatscever. There shall not be any age limit
for Directors and sub-sections (1) to (6) of section 293 of the Act

shall not apply to the Company.

23. (1) Except with the prior written consent of the Authority, no
person may be appeinted to or continue in the offica of a Director or as
an alternate of a Director unless he is a British Citizen. If a
Diractor ceases to ba a British Citizen, the office of Director of the
person concerned shall thereupon be vacated, save where the Authority
has previously consented in writing to such person remzining in office

as Director.

(2} (a) No person may be appointed a Director or an alternate
Director unless he shall have provided such information
as the Directors may require to establish whether or not

he is a British Citizen.
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(b) A Director and an alternate Director shall notify the
Company in writing forthwith upon his becoming aware of
any circumstances that might affect his status as a

British Citizen.

(3) This Article 23 shall not be capable of remeval, change or

modification without the prior written consent of the Authority.

ALTERNATE DIRECTORS

24, Subject to Article 23, ‘G' Shareholders holding a majority in
number of the G’ Shares may at any time and from time to time appoint
any person to be an alternate Director to represent any “G' Director and
to remove from office an alternate Director so appointed.

Regulations 65, 67 and 68 shall not apply.

25. Subject to Article 23, 'S' Sharsholders holding a majority in
rumber of the 'S’ Shares may at any time and from time to time appoint
any person to ke an alternate Director to represent any *S' Director and

to remove from office an alternate Director so appointed.

26. (1) Article 21 shall apply, mutatis mutandis, to every appointment

or removal of an alternate Director under Article 24 or Article 25.

(2) For the purpose of these Articles, an alternate Director
appointed to represent a “G' Director shall be deemed to be a @'
Directors and an alternate Directer appointed to represent an S’

Director shall be deemed to be an ‘S' Director.

27. A Director or any other person may be appointed as an
alternate Director to represent more than one Dirsctor provided however
that an alternate Director may not be appointed to represent both one or
more *G' Directors as well as one or more “S' Director. An alternate
Director shall be entitled at meetings of the Board or any committes of
the Board to one vote for every Director whom he has been appointed to

represent in addition to his own vote (if any) as a Director, but he

10~
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shall count as only one G' Director or *S' Director {as appropriate)

for the purpose of determining whether a quorum is present.

28, Regulations 66 and 69 shall be construed as if the words "the
Director he has been appointed to represent” were substituted for the
words "his appointer" and "the Director appointing him" whenever those

words appear therein.

DELEGATION OF DIRECTORS' POWERS

29. The Board may delegate any of its powers to any committee
consisting of two or more Dirsctors, one of whom shall be 2 “G'

Director and one of whom shall be an ‘5' Director. The Board may also
delegate to any managing Director or any Director holding any other
executive office such of its powers as the Board considers desirable to
be exercised by him. Any such delegation may be made subject to any
conditions the Board may impose, and either collaterally with or to the
exclusion of its own powers and may te revoked or altered. Subject to
any such conditions, the proceedings of any committee of the Board shall
be governed by the Articles regulating the proceedings of Directors so
far as they are capable of applying. Regulation 72 of Table A shall not
apply to the Company.

ROTATICN OF DIRECTORS

30. The Directors shall not be subject to retirement by rotation.
Regulations 73-80 (inclusive) and the last sentence of Regulation 84 of
Table A shall not apply.

DIRECTORS' INTERESTS

31. A Director may vote at any meeting of the Directors or of a
committee of the Directors on any resolution concerning a transaction or
arrangement with the Company or in which the Company is interested, or
concerning any othar matter in which the Company is interested,
notwithstanding that he is interested in that transaction, arrangement

or matter or has in relation to it a duty which conflicts with or may

-11-
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conflict with the interests of the Company and, without prejudice to the
genarality of the foregoing, whether or not such Director is an officer
or employsc of any company which is in the same group as any “G'
Shareholder or any “S' Shareholder, or is a holder of, or otherwise
interested in, shares or other securities, or any rights in respect of
shares or other securities, in any such company, and whether or not such
transaction, arrangement or matter is with or otherwise concerns any
company which is in the same group as any “G' Sharecholder or any S’

Shareholder. Pegulations 93-98 (inclusive) shall not apply.

PROCEEDINGS OF DIRECTORS

32, It shall be necessary to give notice of a meeting to each
Director (unless such Director has waived this requirement) including
any Director who is absent from the United Kingdom provided that such
Director has given an address to which notices may be sent. Any such
notice shall contain, inter alia, an agenda specifying in reasonable
detail the matters to be discussed at the relevant meeting and shall be
accompanied by copies of any relevant pepers to be discussed at the
meeting and, if sent to an address outside the United Kingdom, shall be
sent by courier, telex, or facsimile, whichever method is the fastest

available. Regulation 88 shall be varied accordingly.

33, Questions arising at any meeting of the Directors or of any
committee of the Directors shall, unlass otherwise determined by the
members, be decided by a majority of votes of the Directors present (or
their alternates) provided that no resolution of the Directors or' of a
committee thereof shall be effactive unless at least one “G‘ Director
and one *S' Director shall have voted in favour thereof. The chajirman
shall not have a second or casting vote and Regulation 88 of Table A
shall be varied accordingly.

34, The quorum for the transaction of the business of the Board,
or of any committee of the Board, shall be at least one “G' Director
and at least one *S' Director present at the time when the relevant

business is transacted. A person who holds office only as an alternate

~12-
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Director shall, if the Directer he has boen appointed to represent is

not present, be counted in the quorum. Regulation 89 shall not aApply.

35. The continuing Directors may act notwithstanding any vacancies
in their number, but, if there shall cease to ba at any time either any
'G' Directors or any ‘S’ Directors {(as the case may be), the continuing
Directors may act only for the purpose of cenvening a general meeting of

the Company. Regulation 90 shall be varied accordingly,

36. (1) A resolution in writing signed by all the Directors entitled
ko receive notice of a meeting of the Board or of a committee of the
Board (not being less than the number of Directors required to form a
quorum of the Board) shall, provided that it has been signed by at least
one “G' Director and at least one S’ Director, be as valid and
offectual as if it had been passed at a meeting of the Board or (as the
case may be) a committee of the Board duly convened and held and for

this purpose:-

(a) a resolution may consist of several documents te the same

effect each signed by one or more Directors:

(b) a resolution signed by an alternate Director need not also be
signed by the Director he has been appointed to represent;
and

(¢} a resolution signed by a Director in respect of whom an
alternate Director has been appointed need not also be signed

by the alternate Director in that capacity.

(2) VWithout prejudice to the first sentences of Regulation 88,
Article 29 and Article 34, a meeting of the Board or of a comaittee of
the Board may consist of a conference between Directors who are not all
in one place, but of whom each is able (directly or by telephonic or
electronic communication) to communicate with each of the others
simultaneously; and the word "meeting" in these Articles shall ba

construed accordingly.

-13-
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CAPITALISATION OF "ROFITS

37. (L) The Board may with the authority of an ordinary resclution of
the Company authorise any person to enter on bshalf of all the members

concerned into an agreement with the Company providing for either -

(a) the allotment to such members respectively, credited as fully
paid, of any shares or debentures to which they are entitled

upon such capitalisation; or

(b) the payment up by the Company on behalf of such members (by
the application thereto of their respective proportions of the
profits resolved to be capitalised) of the amounts or any part

of the amounts, remaining unpaid on their existing shares

and any agreement made under such authority or under the authority
contained in Regulations 110(a) (b) and (¢) shall be binding on all such

members ;

PROVIDED ALWAYS that, save with the prior consent or sanction of the “G’
Shareholders and the S’ Sharcholders given in accordance with

Article 6, no undivided profits or sum standing to the credit of the
Company's share premium account or capital redemption reserve may be so
capitalised and so appropriated and applied otherwise than in relation
to an allotment of equal numbers of fully paid ‘G' Shares and °S' Shares
to the respective existing holders thereof in proportion to their

respective holdings.
Regulation 110(d) shall not apply to the Company.

(2) On any occasion when shares are allotted and distributed
credited as fully paid in accordance with Regulation 110 or
Artiele 37(1) the shares allotted to holders of "G" Shares shall
forthwith on allotment automatically stand converted into "G" Shares and
the Shares allotted to holders of "S" Shares shall forthwith on
allotment automatically stand converted into "S$" Shares. Regulation 110
shall be modified accordingly.

14
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NOTICES

38. (1) Every Director of the Company and every alternate Director
shall be entitled to receive notices of general meetings (at his usual
address or such other address as he may notify to the Company) in
addition to the persons so entitled under the Act. The third sentence
of Regulation 112 shall be deleted.

(2) Any notice required by these Articles to be given by the
Company may be given by any visible form on paper including telex,
facgimile and electronic mail, and a notice communicated by such forms
of immediate transmission shall be deemed to be given at the time it is
transmitted to the person to whom it is addressed. Regulations 111 and
112 shall be amended accordingly.

AMENDMENTS TO TABLE A
39. Table A shall be further modified as follows:

(a} in Regulation 37 the words "within the United Kingdom" shall
be deleted;

(b) in Regulation 66 the last sentence shall be deleted;

{e) Regulation 116 shall be modified by the substituticn of the
words “"at the address, if any, whether within or outside the
United Kingdom" for the words "the address, if any, within the
United Kingdom",

SEAL

40. The Directors shall provide for the safe custody of the seal
and the securities seal, which shall only be usad by the authority of
the Directors or of a committee of the Directors authorised by the
Directors in that behalf. Every instrument to which the seal or the
securities seal shall be affixed shall be signed by any two Directors

being one ‘G’ Director and one ‘S’ Director provided that as regards

~15~
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any certificates for shares or debentures or other securities of the
company the Directors may determine that such signatures or either of
them shall be dispensed with or affixed by some method or system of
mechanical signature.

73645C
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PLESSEY SEMICONDUCTORS LIMITED

(A) To carry on the business of manufacturers of and dealers in
equipment and suppliers of services and facilities of all kinds used in
or for the benefit of or in connection with the industries of
engineering, telecommunications, power or energy (whether by way of
generating, transmitting, converting or applying the same), computers,
automaktion, informati?n handling, electronics, nucleonics,
transportation or aerospace and generally to carry on any business
involving or concerned with the application of secierce ar” techrology in
all their aspects to anything capable of such applicatiun for purporce
usaful or likely to be useful to mankind, and to carry =on research anad

development in conrection with any of the above objects.
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THE COMPANTES ACT 1948

- and -

THE COMPANTES ACT 1985

COMPANY LIMLTED BY SHARES

SPECIAL RESOLUTIONS
of

PLESSEY SEMICONIUCTORS LIMITED
Registered No 705031

R E oy e B TTT R et L G -

'
At an Extraordinary General VMeet:ing of thd Company held on o . May

199C the following resolut:ions were passed as Special Resolutions —
SPECIAL RESQLUTIONS

1 THAT the 500,000 "G' Ordinary Shares of £1 each in the capitral of
the Company and %he 500,000 4" Ordinary Shares of {1 each in the
capirtal of the Company be and “hey are aereby converted into and
redestgnated as one class of O danary Shares of {1 each, such

Ord:nary Shares of :1 each to rang par: passu in all rospects

3

THAT the regulat:ions set ouxt :a the document produced to the

Meet:ing and siygned for identification by the Chairman be and they

Rt o

a



are hereby adopted ~s the Articles of Assoniation nf the Company in
s.bstitution for and to the exclusion of the euxisting Aitzeles of

Assoeration of the Company.

xxxxxxxx

i
Dated: lv _ May 1990

73807C



THE COMPPANIES ACT 1948
-and-

THE CCHPANIES ACT 1985

ERLIVATE COMPANY LIMITED BY SHARES

NE~ An:ICLES OF ASSOCIATION
- F -

PLESSEY SEMICONDUCTORS LIMITED

Registered No. 705031

&
(adopted on lf_ May 1990)

1. The regulations in Table A prescribed under
aeetion 8 of the Companies Act 1985 the ("Act"), as in force
at the date of adoption of these actticles, (hereinafter

i’ led "Tahle AM) shaltl apply to this Company save irsofar
an thoy are varied or excluded by ~r are incorsistert with
those regulations. No regulations s2t our in any schedule
ko any other statute concerning companies shall apply as
requitations or articles of the Cermpany.

N In these Articles, unless the context otherwise

rei res -




"the Authority means the Secretary of State for Defence
of the United Kingdom of Great Britain and Northern
Ireland acting on behalf of the Crown;

"British Citizen" means a person who is a British
citizen under the British Nationality Act 1981 or any
stacutory modificatien or re-enactment thereof for the
time beinj in force;

"Director" shall have the meaning ascriked to such tern
in Section 741 of the Act or any statutory modification
or re—ecnactment thereof for the time being in force.

3. Reqgquiations 24, 2%, 26, 28 (excep. for the words
commencing with "The company" and ending with "is
registered,"), 87 and 73 to 80 (inclusive) in Table A shall
not apply to the Ccocmpany.

G Subject * ., Article 6, The General Electric
Company, p.l.c. shall have power from time to time and at
any time to appoint any person or persons as a Director or
Directors either as an additional Director or to fill any
vacancy and to remove from oftice any Director howsoever
appointed. Any such appointment or removal shall be
effected by an instrureat in writing signed on behalf of The
General Electric Company, p.l.¢. by one of its directors,
and shall take effect upon lodgment at the Registered Otffice
of the Company. Requlation 90 of Table A shall take effect
subject to this requlation.

5. Subject to Article 6, The 3Jereral Flectric
Company, p.l.¢. shall have power itrom time to time and at
any time to appoint one or more of the Directors as Chairman
©f the Board of Directc.., Maraging Director or Managing
Directors, Deputy Managing Director or Deputy Managing
Direcuors, or to any other office cf the Company and to

-—
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appoint any person Secretary of the Company, upon such terms
and for such period and with such powers as the appointer
thinks fit aud to revoke any such appointment. AaAny such
agpointment or revocation shall be effected by writte..
netic2 in the manner set out in regulition 3 hereuf.
Regulations 72, 91 and 99 of Table A shall take effect
subject to this requlation.

6.(1) Except with the prior written consent of the
Authority, no perscn may be appointed to or continue in the
cffice of a Director or as an alternate of a Director unless
he is a British Citizen. TIf a Director cecases to be a
British Citizen, the nffice of Director of the person
concerned sshall thereupcen be vaecate 1, save where the
Authority has previously consented in writing to such person
reraining in eftice as Director.

{(2) (a) No person may be appointed a Director or an
alternate Director unless he shall have
provided such information as the Directors
may require to establish whether or not he is
a British citizen.

{b}) A Director and an alternate Director sheil
rotify the Company in writing forthwith upon
his becoring aware of any circumstances that
miqght atfect hig stabtus as a British citizen.

(3) This Article 6 shall not ke capable of removal,
change or modification without the prier written consent ofr
the Authority.

7. The Directors may establish and maintain, or

procure the establishment and maintenance of, any pension or
superannuation funds (whether contributory or otherwise) for

3




the benefit of, and give or procure the qgiving of donations,
gratuities, pensicns, allowances and emoluments to, any
persons who are or were at any time in the employment or
service of the Cowpany, or any of its predecessors in
business, or of any company which is a subsiaiary of the
Cowpanty or is allied to or associated with the Company or
with any such subsidiary, or who may be or have been
Directors or officers of the Company, or of any such cther
company as aforesaid and who hold or have held executive
positions or agreements for service with the Company or any
such oither company, and the wives, widows, families and
dependants of any such persons, and also establish,
subsidise and wsubseribe to any institutions, associations,
societies, clubs or funds cnlculated to be for the kenefit
of, or to advance the interests and wellbeing of the Company
or of any such other company as aforesaid, or of any such
perwun us aferesaid, and make payments for or towards the
insurance of any such persons as aforesaid and subscribe or
guarantee money for charitable or benevolent cbjects, or for
any exhibition or for any public general or useful object,
and do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid.
Subject always, if the Act shall so require, to particulars
with respect to the proposed payment bheing disclosed to the
Members of the Company and to the preposal being approved by
the Company by Ordinary Resolution, any Director who holds
or has held any such exeeutive position or agreement for
services shall be entitled to participate in and retain for
his own benefit any such denation, gratvily, pension
allowance or emolument,

78066C



Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HT

DATED 7tk March, 1990

GEC Siemens ple (in liquidation)
each of the Transferses named herein
The Plessey Company Limited
Plessey-UK Limited
Plessey Properties Limited
Plessey Overseas Limited
The General Electric Company, p.l.c.
- and -

Siemens Aktiengesellschaft

A R e - -

TRANSFER AGREEMENT

for the transfer of the
several parts of the business
of GEC Sremens ple

(1}
(2)
(3)
4)
(5)
(6)
N

(8)

Norton Rose
Kempson House
Camomile Street
Leondon EC3A TAN
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D -~ Intelleetual property rights
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Annex
6 Controls
B - Business Charter
C ~ Plans:
5 - Sopers lL.ane, Puole
6 - Land at Sopers Lane, Poole
D -~ Intellectual property rights
7 Crypto
B - Business Charter
D - Intellectual property rights
¥ Defence Systems
B - Business Charter
C ~ Plans:
7 - Southleigh. Hampshire
8 - Vicarage Lane, ilford
9 -~ Titehfield
D - Intellestual property rights
9 GPTH
D - Intellectual property rights
10 Materials
B ~ Business Charter
C - Plan 10 - Towcester
D- Inteilectual property rights
11 Naval Systems
B -« Business Chu-ter
C - Plans:
11 - Wilkinthroop House, Templecombe
12 - Thranp Road, Templecombe
13 - Spytty Road, Newport
14 - Addlestone
D - intellectuai property rights
12 Radar
B - Husiness Chnrter
- Plan 15 - Isl= of Wight
iy - Intel:ectus! property rights
13 Roke Manor
B - Business Charter
C - Plan 16 - Roke Manor and Lodge. Hampshice
D - intellectunl property rights
14 Semiccnéetors
B - Business Charter
C - Plans:
17 ~ Buildings 107, 108 and 109 Cheney Manor,
Swindon

18 - Fab !l premises, Roborough, Plvmouth
19 - Baiding 105 Cherey Manor, Swindon
D - Intellectuai property mights
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Divisional Return

Vehicle hire agreement
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6.03(b)

and Clause 7
of Schedule 18
7.03(a)

15.03
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THIS AGREEMENT is dated 7th March, 1990 and is made BETWEEN> T — —

¥

() GEC Siemens ple (No. 2300076) whose registered office isat 1
Stanhope Gate, Londun W1A 1Fil {"the Transferor") acting by its
liquidators Christopher Morris Esq. and John Parry Richards Esq.
("the Liquidators")

(2) each of the parties referred to as the Transferee in Part A(i) of
Schedules 1 to 15

(3) The Plessey Company I.imited {No. 203848) whose registered office i
at Vicarage Lane, Iiford, Essex IG1 4AQ {"Plessey")

(4) P.essey-UK Limived (No. 79961) whose registered office is at
Vicarage Lane, [1ford, Essex 1G] 4AQ ("Plessey UK")

(5) Plessey Properties Limited (No. 164393) whose registered office is ut
Vicarage Lane, liford, Essex IG1 4AQ ("Plessey Properties")

(6) Plessey Overseas Limited (No. 750583) whose registered office is at
Vicarage Lane, {Iford, Essex IG1 4AQ ("Plessey Overseas™

(M ~1e General Electric Company, p.l.c. {(No. 67307} whose registered
office is at 1 Stanhope Gate, London W1A 1EH ("GEC") and

(8) Siemens Aktiengesellschaft whose principal office is at
Wittelsbacherplatz 2, D 8000 Muniet "Siemens")

WHEREAS

{A) The Transferor is the owner of the business comprising the Businesses
and the Shares pursuant to ar agreement dated 22nd February, 1983
and made between Plessey, Plessey UK, Plessey Properties and
Plessey Dvorseas as vendors, the Transferor as purchaser. GEC and

Siemens "the Hive-up Agreement”).
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{B)

©

On the date hereof the Transferor, the issued share capital of which
is held equally by GEC and Siemens, was placed in members'
voluntary winding up and the Linuidators were appointed as
liquidators of the Transferor ani were authorised to enter into this
Agreetnent and carry the same into efiect for the purpose of
implementing a reconstruction of the Transferor under Secticn 110
insolveney Act 1986.

Thiz Agreement sets out the terms on which the Transferor has
agreed to transfer and each Transferee has agreed to acquire the part
of the business of the Transferor more particularly described herein.

NOW IT IS HEREBY AGREED as follows:

1.

1.01

DEFINITIONS

Iri this Agreement the following expressions have the following
meanings:

"the Accounts” the accounts of the Transferor,
ineluding the separate accounts of
the businesses of the Transferor, as
at the Effective Date to be
prepared in accordance with the
Plessey Finance Manual

"tie Bauk Accounts” in relation to any Business, the
bank accounts listed in Part F of
the reievant Schedule anc any
other bank acccunt osperated by the
Transferor exclusiveiy in relation

to that Business
"the Business" the business of the Transferor

deseribed 1n Part B of the relevant

Schedule relating to the transfer of
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"the Business intellectual
Property Rights"

"the Claims"

"Completion"

“the Consideration Shares"

#the Contracts”

“he Effmetive Date"

"the Employees"

tExeluded Assets"

a business as it is carried on at the
date hereof. Thesedsset-outin
tm%ed—tﬁ%ﬂ%%ﬁf

as defined in Clause 1 of Schedule 18

as defined in sub-Clause 5.02 (a)

the performance by the parties of
the several obligations contained in
Clause 6.01

the number of new Ordinary Shares
in the capital cf the Transferee set
out in Part A(iii) of the reievant
Schedule

as de”ined in sub-Clause 3.02 (b)

the ciose of busiress on 23rd
February. 1890

all the persors employed in or by
the Business

any amount due to the Transferor

in respect of taxation from the
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#Excluded Liabilities"

“the Fixtures and Fittings"

#the Freehold(s)"

"Freshfields"

Inland Revenue or any other fiscal
authority (otherwise than in
respect of National Insurance
contributions, PAYE liatllities,
value added or like sales taxes or
customs and excise levies, duties

and impositions)

(i) any amount owed by the
Tronsferor in respect of taxation
to the Inland Revenue or any other
fiscal authority (otherwise than in
respect of Nationai Insurance
contributions, PAYF liabilities,
value added or like ssles taxes or
custom and excise levies, duties
and impositions) and {ii) ary
amount outstanding under

Clause 3.04 o: the Hive-up
Agreement

means the fixtures and {ittings in
the Property which belong to the
‘Transferor and are not otherwise

referred to in this Agreement

the freehold interest in the
properties specified in Part C{i) of
the relesvant Schedule relating to
the transfer of a Business

Freshfields, solicitors, of
Wwhitefriars, 65 Fieet Streel,
London EC4Y 1HT
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WGPTH"

"the Lease"

"the Leasehold(s)"

“the Leasing Agreements"

"the National Conditions"

"Narton Rose"

"the Option Agreements”

ithe Plessey Group"

“the Plessey Marks"

GEC Plessey Telec-mmunications
Holdings Limited

any lease or underlease
corstituting the Leasehold(s)

the leasehold interest in the
properties specified in Part C(ii) of
the relevant Schedule relating to
the transfer of a Business

the ieasing agreements relating to
the Business (other than any motor
vehicle leases) at the date of this
Agreement, including those
agreements short particulars
whereof are set out in Schedule 16

the National Conditions of Saie
(20th Edition) {and all references in
the National Conditions to "the
property" shall be deemed tc be
references to each of the

Properties)

Nortorn Rose, soiicitors, of
Kempson House, Camoamile Street,
L.ondon EC3A TAN

as defined in Clause 17.03

Picssey and its subs:diaries

the =agistrations of thc name

"Blessey" and the Plessey symbol

and appiications therefus
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"the Property/ies"

"Shareholder Loans"

"the Shares"

"the Sub-leasing Agreements”

the property/ies short particulars
of which are set out in Part C of
the relevantl Schedule relung to
the transfer of a Business as the
gsame are for the purpose of
identification only shown on the
plans (if any) referred to in the
relevant Schedule, together with
any adjacent or neighbouring land
occupied for the purpose of the

relevant Business

any indebtedness (other than
indebtedness incurred in the
ordinary course of trading) owing
to the Transferor by a company the
Shares in which are transferred
hereunder including, without
limitation the indebtedness set out
in Schedule 17

the shares in the capital of each of
the company/ies referred to in
Pact B or E of the relevant
Schedule

the agreements made between
Plessey UK and the Transferor
(pursuunt to Clause 12 of the Hive-
up Agreement) providing for there
to be sub-leased to the Transferor,
in respect of the relevant Business,
plant and machinery leased to
Piessey UK under the Leasing
Agreements and used in that

Business
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"subsidiary" has the same meaning as defined
under Section 736 (ompanies Act
1985

“the Transferee" in relation to the subject matter of
the relevant Schedule, the
Transferee referred to in Part
(A)(i) thereof

"the Undertakings" {i) the undertakings given on
behalf of GEC and Siemens
to the European Commission
in relation to Plessey's
semiconduector activities; and

(ii} the undertakings given by

GEC separately, GEC and
Siemens together and the
Transferor, GEC and Siemens
together to the Secretary of
State for Trade and Industry
dated 1st August, 1989,
together with the agreement
between The Secretary of

. State tor Defence (1),

| GEC (2), Siemens (3) and the

N Transferor (4) dated 1st
August, 1989 referred to
therein.

1.02 References to Clauses, sub-clauses, paragraphs and Schedules are
unless otherwise stated to Clauses, sub-ciauses and paragraphs of and
Schedules to this Agreement and references to the relevant Schedule
are to the Schedule relative to the Transferee and the Business
and/or Shares referred to in that Schedule.
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1.03

1.04

1.05

1.06

1.07

2.

2.01

Raferences tc Annexes are to the documents marked as such and for
the purpose of identification signed by Fresh"irlis and Jorton Rose
prior to the execution of this Agreement.

Any document expressed to be "in the approved form" means a
document in a form approved by the Transferor, the relevant
Transferee(s), GEC and Siemens and for the purpose of identification
signed by Freshfields and Norton Rose prior to the execution of this

Agreement.

References in this Agreement to statutory provisions shall be
construed as references to those provisions as respectively replaced,
amended or re-enacted (whether before or after the date hereof)
from time to time and shall include any provisions of which they are
re-enactments (whether with or without modification) and any

subordinate legisiation made under such provisions.

The headings to the Clauses are for convenience only and have no

lega! effecc.
All references to time shall be to London time.

TRANSFER

Subject to Clause 2.06, the Transferor transfers to the Trans{erec
with effect from the Effective Date the following {other than the
Excluded Assets), be'ng part of the business of the Transferor:

(a) the Busimess as a going concern together with all the assets
owned by the Transferor and which exclusively or
predon:inantly relate to or are used in the Business, including:

(i) the goodwill of the Business and the exclusive right for
the Transferee to represent itself ss carrying on the
Business in succession to the Transferor and the non-

exclusive right for the Transferee to use the uame
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“pPlassey" and the Plessey Marks in relation to the
Business to the extent that use of the name "Plessey" and
the Plessey Marks has been made in such 2usiness prior to
the date hereof, in particw ar on all produets, business
letters, invoices, catalogues and advertisirg material
relating to the products aud activities of the Business;

(ii) all information and records in the possession cr under the
control of the Transferor in respect of past, present and
prospective suppliers and customers of the Business or
otherwise relating to or used in the Business provided that
any such information and records which are required by the
Transferor for the purposes of complying with any
requirement of law shall not be transferred hereunder until
completion of the winding up of the Transferor;

(iii) the stock of the Business wheresoever located {including
but not limited to raw materials, components, work in
progress, packaging, catalogues, finished products, goods
in transit and tools or materials for the time being in the
possession of a third party);

(iv) the tenefit of the Contracts, including, without
limitation, the benefit of ali rights and claims of or
belonging to the Transferor under any warranties,
conditions or representations, (including, but not limited
to, all rights against manufacturers, suppliers and sub-
contractors) ‘neluding in the case of the Business
described in Schedule 8 and any other Business to which
they may relate, the rights of the Transferor (subject to
the obligations relative thereto} to supplies, licences and
aucess to records and simiiar rights under the Agreement
dated 26th May, 1988 made between Plessey UK {1) and
Radstone Technology Limited (2} for the sale of the
Microsystems business of Plessey LK;
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(b}

(¥)

(vi)

(vii)

(viii)

(ix)

“10=

the benefit of all nther rights and ~laims of or belonging
to the ‘i'ransferor in relation to the Business, ineluding, in
the case of the Business deseribed in Schedule 8 {(but
without prejudice to any other right. or claims of or
helonging to the Transferor in respect of any other
tusiness), all rights and claims of Piessey UK against
Motorola In2. in respect of that Business;

all cash in hand and at the Bank Accounts arnd :."e benefit
of all book debts and other sums of money whatsoever

owed to the Transfercr in relatior to the Business;

the Properties and all the Fixtures and Fittings on the
terms stated in Clause 14;

all the plant, machinery and equipment, computer and
communication hardware, loose tools, furniture,
partitioning, books and stationery, motor vehicles and
other goods owned by the Transferor and either used in
the Businass or normally located on or in the Properties;

the benefit of any sum to which the Transferor is entitled
either from third parties or insurers in respect of damage
or injury caused to the assets comprised in the Business or
otherwise in respect of the Business and/or any actions
proceedings, claims, damages, costs, demands and
expenses howsoever relating to the Business, ineluding,
without Iimitation, the benefit of any such “um in respect
of the Claims or any other li_ahiiities and, in particuiar,
the insvrane~ claim no. PL 03688 under Plessey's Products

Guarantee Policy no. LG 128/R9377539 and any other
insurance claim of Plessey UK in respect of the elaim ﬂ‘w
referred to in Clause 5.02(a)iv); and

the Shares, together with all rights attached thereto (ineluding,

without limitation. the =ight to all dividends deciared, made or
paid after the Effective Date) ond the benefit of the

Sharehclder Loans,
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2.02

2.03

2.04

2.05

«11-

together with, in each c:v e, all other assets of any nature of the
Transferor which cxelusively or predominantly relate thereto.

The intellectual propesty rights of the Transferor wii! be Zealt with
in accordance wi.n the provisions of Schedule 18, to which the
provisions of this Agreemeat relating o the Contracts apply.

The assets relating to the Business and the Shares are transferted
subject to and with the beuefit of all rignts, restrictions, covenants,
agreements, charges, liens and encumbrances (if any) affecting the
same and the Transferce shall accept without investigation,
requisition or objcction such title thereto (if any) as the Transferor
may have.

Subject to Ciause 17.03 and the other provisions of this Clause 2,
beneficial ownership and risk in respect of the assits transferrred
hereunder shall pass to the Transferee on the date hereo{ but, for the
purpose of the allocation of any right, benefit, loss, obligation or
liability as between the Transferor and the Transferee, shall be
deemed to have passed to the Transferee on the Effective Date.

If the consent ov agreement of asy third party is required to give
effect to the transfer of any asset hereunder or otherwise to give
effect to the terms of this Agreement, each of the Transferor and
the Transferee shall, at the request of and in ce~operation with the
other, after the da*e hercof use all reasonable endeavours to obtain
such consent or agreement. The Transferor gives no warranty that
any such conseat or agreement is obtainable and the Transferce
accepts the risk of acquiring any such asset without such consent or
agreement. Until such time &s any sach consent or agreement is
obtained to the satisfaction of the Transferee and the {ull benefit of
the reievant asset transferred to the Transferee, the Transferor shall
(subject to <lause .46) with effect from the date of this Acreement
hold the benefit of any such asset on trust for the Transtosree

absolutely.
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2.06

2.07

3.01

-12 -

If ip respect of any asset the tramsfer set nut herein and/or any other
provision of this Agreement (including, but et limited to, the
provisions of Clause 2.05) would eoustitute a breach of or an event of
defuult under or cause termination of any agreement, luw or
regulation having the force of law ther the provisions of this
Agreement (other then this Clause 2.06) in so far as they const:tute
any such breach or event of default or cause termination of such
agreement shall not apply in relation to such asset, and this
Agrazement shall not be construed as an agreement to transfer or any
offer so to do, unless and until any required consent, waiver or
agreement is obtained to tiie "atisfaction of the Transieree,
whereupon the Transferor shall transfer and the Transferee shall
acquire the asset in question on the terms set out hereiu.

The Transferce hereby agrees that it is satisfied with the assets
transferred hereunder and transfers *b» same on gn "ac is. where 1s"
basis with full knowledge of all relevant matters including, without
limitation, knowiedge of the whereabouts and state and ~ond tion of
all tangibie assets, the provisions of all reievant docuneats anc of
any refect in the same or in the title of the Transferor thereto or any
right ~{ rectificatizn or “ermination which any third party may have.
All representations, warranties, cond:tions and other lerms
(ineluding, without limitation, warranties and conditions &s to titie,
quiet possess‘en, merchantabtle quality, fitness for purpore and
description) expressed or impiied by statute or ctherwise in rospect
of the assets transferred hereunder are (so far as permittec by law)
excluded. Without preiudice to the foregoing generaity, no
representatior or warranty is mac - concerning the rigat of the
Transferor to use or transfer any sach a.<~ or as tu tre Transfer.r's

title (if any? ther~tu.

CONSIDERATION

The consideration for each transfer shall be the arioun! speeifiad in
Part Afii} of the relevant Sebedule, such amount D be sut sfied a- set

out in Clause 3.8, below,



CFI*.803

3.02

3.03

4.

4.01

4.02

5.01

-13-

The consideration so specified for the transfer of a Business shall be
aliocated so that, taking intc account the assumption by the
Transferee of the Liabilities of the Business {at the values asecribed to
them as at the Effective Date, in so far as account is taken of them,
for the purpose of preparing the Accounts), the Transferee shall
acquire the assets of the Business including the Properties (other than
the Shares) at the values ascribed tr: them as at the Effective Date
for the purpose of preparirig the Accounts.

In satisfaction of the consideration specified in accordarce with
Clause 3.01, the Transferec shall allot and issue, crecited as fully
paid, the Consideration Shares, in equal proportiors to GEC and

Siemens.

e

BANK ACCOUN,S ET

—eretar —— T ——

Witn effect from Completion, the Bank Accounts shal' he transferred
to the Trans{eree,

Sums due ‘n respect of internal debit notes and credit notes issued in
respect of transactions between different Businesses or between a
Business and any other member of the Plessey Group in the period
from 26th January, 1990 to 23rd February, 1990 wil: be settled by
cash payment made direct between the issuer aud recipien: of the
note on or before 30th March, 1990.

LIABILITIES AND INSURANCE

Tne Transferee undertakes to the Transferor to assume responsibility
for the satisfaction of all the Liabilities and the Transferee siall
indennify and keep indemnified the Transieror against all the
Liabilities and al! actions, proceedings, claims, damages, ¢ . 1S,
demands and expenses arising directly or indirectly the ~efrom,
including, without limitation, the Claims. In thus Agreement, the
expression "the Liabilities" means ali liabilities of tae Transferar's

business {other than Eactuded Liabilities) reiatiug to tre Basipess, the
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Property/ies or the Shares, whether actual, contingent, deferred or
otherwise and whether arising before or after the Effective Date
(ineluding, but not limited to, any such liabilities for or against which
any reserve or provision (other than 2 proviiion for deferred tax) is
made in the Accounts or which is referred to 1 any note thereto) and
howsoever arising, including, but not limited to, all such liabilities
arising out of negiigence, breach of statutory duty and such liabilities
{(statutory or otherwise) in relation to real property, products,
employees (including, without limitation, any and all liabilities arising
under the Employment Protection (Consolidalion) Act 1978 and the
Transfer of Undertakings (Protectipn of Employment) Regulations
1981) and pollution including, without prejudice to the generality of
the foregoing, any such liability which is:

() e lisbility of the Business arising under the Contracts or
relating to the Claims, the Iroperties, the Business Intellectuai
Property Rights or the Shares referred to in the relevant
Schedule or relating to the Employees or to any individual
previously employed in the Business;

(ii) a liability of the Transferor in respect of any overdraft on the
Bank Accounts;

(it) a liability to pay any eiement of value added or like saies tax2s
in respect of goods or services suppited to the Business, and any
liability or prospective liability to account to Plessey or any
other person in respect of vaiue added or like sales taxes in
respect of gouds or services supplied by the Business; and

(iv) a liability in respenrt of PAYE or National insurance
contributions in respect of the Employees or any individual
previously employed in the Business,

and, for the avoidance of doubt, any such liabil:ty which arises or has

arisen in relation to any activity or undertaking which:



CFD.803

5.02

(a)

{b)

(e

~15-

is now carried on as part of the Business; or

(subject to paragraph (c) below) was formerly carried on as part
of the Business but which activity or undertaking is no longer

carried on as part of any Business; or

was formerly carried on as part of a larger activity or
undertaking itself carried on as part of the Business, which
larger activity or undertaking is now carried on as part of
another Business, but which activity or undertaking is no loniger

carried on as part of any Business,

is a I'ability of:

{aa)

(bb)

(ce)

in the case of paragraph (a) above, the Business there

mentioned;

in the case of paragraph (b) above, the Business as part of which

the activity or undertaking was last carried on;

in the case of paragraph (¢) above, the other Business there

mentioned.

In this Agreement, the expression:

(a)

"the Claims" means:

(i) ir. the case of the Business described in Scheduie 14,
AMEC Projects Limited v Plessey Properties Limited
1988 ORB No. 219, a claim relating to the I'ab lil building;

(i) in the case of the Business described in Scheduie 11, the
claim made by Nobiedale Limited against Plessey;

(iii) in the case of the Business deseribed it Schewo!: 8, Caveo
Floors Limited v Plessey Properties Limited, a claim

relating to the liford Tactory premises; and
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(b)

=16~

{iv) in the case of the Business described in Schedule 8, the
claim made by the Ministry of Defence against Plessey
JK relating to defective bubble memory devices supplied
under contracts no, ML22A/695, ML22A/741 and others.

"the Contracts" means ail the contracts (including, without
limitation, distribution and agency agreements) engagements,
orders, guarantees, indemnities, quotations and tenders to
which the Transferor is party or subject or of which the
Transferor has the benefit (i) eniered into by the Transferor {(or
by a member of the Plassey Group and assumed by e
Transferor) in the aame in which the Business was earried on at
the relevant time, {ii* entered into by any management
company which at the relevart time acted on behalf of the
Transféror (or 2 member of the Plessey Group and assumed by
the Transferor) in relation to the Business, in any capacity,
ineluding, without limitation, as disciosed or undisclosed agent
for the Transferor or sueb m2mber of the Plessey Group, and/or
(iii) the terms of wnich specificelly relate to the Business, the
Employees, the Properties or the Sheares, including, without

limitation:

(i) in the case of the Shares referred 1o 1n Scheduie 9, the
Option Agreements;

(ii} in the case of the Business referred to in Schedule 6, the
agreement dated 20th Aprii, 1982 between (1) Plessev UK,
{2) Siemens ple, (3) Automobiie Assoriation Commercial
Services Limited, (4} Headland Group pic {(acting by its
wholly-owned subsidiary Wonton Jeffreys Consultants
i imited}, (5) Barclayvs Bank PLC and (6) Stemens relating
+u Autoguide Services Limited; ard

(iii) in the case of the Business referred to in Schedule 8, the
agreement dated 12th June, 1979 between Hughes
Aircraft Company (1), The Marconi Cempany Limited (2}
and Plessev (3} relating to UKADGE Systems Limited.
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5.03

6.01

6.02
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The Transferee shall, subject to the consent of the relevant insurance
office and/or to the terms of the Leases, be entitled to the benefit of
all current insurances in respect of the Business or in respect of the
assets and Liabilities hereby transferred to or assumed by the
Transferee. The parties shall co-operate ir requesting such offices to
note (where permitted so to do) the interest of the Transferee on the

relevant policies.

COMPLETION AND VESTING

Completion shall take place at the offices of Norton Rose at
Kempson House, Camomile Street, London EC3 forthwith after the
execution of this Agreement, when all (but not part only uniess the
parties shall so agree) of the following business shall be transacted in
relation to the subject matter of each relevant Schedule:

(a) the Transferor shall deliver to the Transferer a transfer of the
Shares in respect of companies which are incorporatea in orin
respect of which registers are kept in the United Kingdom duly
executed by the Transferor or a nominee for the Transferor,
together with the certificates therefor; and

(b) the Transferee shail procure that ha!f of the Consideration
Shares are allotted to GEC and the other haif of the
Consideration Shares are allotted tu Siemens.

Upon Completion the Transferor shal! procaure that:

()  the Transferee obtains contro! of the Business and possession of
the assets hereby transferred which are capable of phvsical
possession and delivery of the assets hereby transferred which
are capakle of transfer by delivery, ireluding any such
infortation and records as are excluded from the transfer
hereunder pursuant *o Clause 2.01(a)(ii), which shall be lent by
the Transferor to the Transferee, returnabie on request by the
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(a)
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Transferur, pending completion of the winding up of the

Transferor, upon which event such information and records shall

be transferred hereunder to the Transferee; and

the Transferee obtains possession of the equipment the subject

of the Sub-leasing Agreements in accordance with the

arrangements set out in Clause 16.

6.03 As soon as is reasonably practicable after Completion:

the Transferor shall procure that:

)

(ii)

(iii)

{iv)

there are delivered to the Transferez 1ransfers of the
remaining Shares not delivered pursuant to Clause 6.01(a),
duly executed by the Transieror or & nominee for the
Transferor, together with the certificates therefor;

the statutory and minute books of the company in which
the Shares are issued and its Common Seal, Certificate of
Ircorporation, books of account and other documents and
records are delivered into the possession of the
Transferee or to its order;

the transfer of the Shares is registered (subject only to
being duly stamped, if necessary); and

(if requested by the Transferee) the Transferee obtains
delivery of duly executed assignments or other assurances
in form and substance satisfactory to the Transferee of
such of the assets hereby transferred as are not
transferable by delivery;

the parties shall procure that:

(i)

the Consideration Shares are issued and certificates
therefor are delivered to GEC and Siemens: and
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6.04

7.01

7.02

~19-

(ii} the provisions of Clause 7 of Schedule 1§ shall be
implemented; and

(¢) the Transferor shall procure that the transfec of the Propertie.
is completed in accordance with the provisions of Clause 14 and
shall deliver to the Tra..sferee the title deeds and documents
and the assurance to the Transferee in respect of each of the
Properties.

From and after the date of this Agreement until completion of the
transfer hereunder, the Transferor shall hold the Business, the
Properties and the Shares upon trust for the Transferee absolutely
(subject to Clause 2,06).

TAXATION

The Transferor and the Transferee agree not to seek to make any
allocation of the consideration among the assets of the Business for
the purposes of making any taxation returns otherwise than in
accordance with Clause 3.

The Transferor and Transferee intend that Article 12 Vaiue Added
Tax (Special Provisions) Order 1981 shali apply and accordingly:

(a) the Transferor and the Transferee shall give such notice of such
transfer to H.M. Customs & Excise as required by law;

(b} the Transferor shall deliver to the Trans“eree all records
relating to supplies of goods and services by and to, and to
importations of goods by, the Business which, if the Transferor
or Plessey-UK (as the predecessor of the Traasferor as owner of
the Business) were or had been a registered taxable person in
respect of the Business alone, would be required to be
transferred to the Transferee pursuant to section 33(1) Value
Added Tax Acet 1983, and the Transferee hereby undertakes to
preserve such records as are so delivered for such periods as

may be required by law;
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the Transferor and the Transferce shall use all reasonable
endeavours to secure that pursuant to the provisions referred to
above the transfer of the Business hereunder is treated as
neither a supply of goods nor a supply of services for the
purposes of Value Added Tax; and

if, notwithstanding the provisions referrvd to above, any Value
Added Tax shall be chargeable in respect of any transfer
hereunder, the consideration mentioned in Clause 3 shall be
treated as inclusive of gny ¥alue Added Tax and the Transferor
shall not be entitled to recover {rom the Transferee any amount

in respect of the sama.

The Transteree hereby undertakes with the Transferor and
Plessoy that it will, on or before 9th March, 1990, deliver to
Plessey a return in the approved form showing supplies of goods
and services and importations made by and to the Business up to
and including the Effective Date ("the Divisional Retura").

The Divisional Return shall be prepared:

(i}  on the assumption that the Business is an entity
separately registered for VAT purposes but disregarding
any supply which on that assumption would be made to or
by any member of the VAT group comprising the
Transferor and its subsidiaries ("the Plessey VAT group")
including any other business carried on {or formeriy
carried on) by Plessey UK; and

(i) otherwise by reference to the provisions of the Value
Added Tax Act 1983 and regulations made pursuant

thereto.

Plessey will incorporate in the VAT return {"the Plessey Group
VAT Return™ whieh it delivers to HM Custums & Exeise for the
period ending 23rd February. 1999 10 1ts capacity as
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representative member of the Plessey VAT group ‘he
information provided in the Divisional Return.

(d) Where the amount shown in the Divisional Return as "Total Tax
Deductible" exceeds the amount shown in the Divisional Return
as "Total Tax Due", Plessey shall pay to the Transieree that
amount. Where the amount showt in the Divisionai Return as
"Totsl Tax Due" exceeds the amount shown in the Divisional
Return as "Total Tax Deductible”, the Transferee shall pay to
Plessey that amount. Any amount payable under this sub-clause
7.03 (d) shall be paid on 23rd March, 1990.

(e) In the event that the Transferee or Plessey shall at any time
become aware that there has been an urder-declaration or
over-declaration of VAT payable by referance to supp' 23 ol
goods or services made to or by the Business either in the
Divisional Return or in the Plessey Group VAT Return
submitted by Plessey at any time, the Transferee or Plessey, as

Transferee shall upon written request from Piessey pay to
Plessey the amount of any VAT due from Plessey to H.M.
Customs & Excise together with any interest and penalties
payable by Plessey in respect of such VAT as a result of any
such under-declaration. Plessey shall forthwith upon receipt
pay to the Transferee all amounts in respect of VAT and
interest thereon received by it from H.M. Customs & Excise as

a result of any such over-declaratinn.

(f) If H.M. Customs & Excise shali raise any assessment on Plessey
in respect of VAT by reference to supplies of goods or services
made to or by the Business for any period prior to the Effective
Date Plessey shall forthwith notify the Transferee of such
assessment. Plessey shall take such action and give such
information as the Transferee shall reasonably request to avoid,
dispute, resist, appeal, compromise or defend such assessment.

The Transferee shall indemnify Plessev ageinst avy VAT,
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penalties, interest, charges, costs and expenses arising from any
action conducted pursuant to this sub-clause. The Transferee
shall pay to Plessey any amount which is required to be paid by
Plessey as a result of such assessment on or before the day on
which the amovnt in question is payable to HM Customs &

Excise.

(®) Any sums not paid hereunder by Plessey or the Trarsferee, as
the case may be, on the due date for payment thereof shall bear
interest (which shall accerue from day to day alter or before
judgement) at the base rate qof Midland Bank ple (or in the
absence of such a basc rate at such similar rate as the party to
whom such money is due shall seleet) from the date following
the said due date to and including the date of actual payment of
such sums.

The provisions of Clause 7.03 shall apply mutatis mutandis with
respect to supplies of goods and services and impertations made in
the period from 24th February, 1990 to the date of this Agreement
(both dates inclusive) with the substitution, for the date there
mentioned, of 30th March, 1990 in paragraph (a), 25in 2ay, 1990
paragraph (¢) and 24th June, 1980 in paragraph .

INVESTMENT GRANTS AND REGIONAL DEVEILOPMENT GRANTS

The Transferee nereby undertakes with the Transferor that all assets
used by the Transferor prior to the transfer thereof to the Transferee
in respect of which any Investment Grant or Regional Deveiopment
Grant has been paid to the person from whom the Transferor
purchased such asset will continue to be used in a qualifying
industrial process for a qualifying period within the meaning of the
industrial Development Act 1966 or the Industry Aets 1972, 1975

and 1980 and shali indemnify the Transferor against any breach of the
terms of this undertaking.
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POST-COMPLETION MATTERS

Following Completion the Transferor shall wholly discontinue
earrying on the Business and-shall-not-theroailei-aarpy-on-any-sHmHar

trade-or-businase to the intent that the Transferee may carry on and
continue the Business in succession to the Transferor. /Lk&

Notwithstanding Completion, the Transferor at the cost and at the
request and direction of the Transferee shall from time to time
execute and do or procure to be executed and done all documents,
acts and things and enforee all rights and claims against third parties,
as may be necessary or requisite effectively to vest in the Transferee
(or otherwise as the Transferee may direct) the assets hereby
transferred and to give to the Transferee the full benefit of this
Agreement.

On receiving any notices, correspondence, inforimation or enquiries in
relation to the Business the Transferor shall forthwith pass the same
to the Transferee.

The Transferee shall be entitled to receive and, until it does so
receive, shall have reasonable access tu any books of account,
ledgers, files, correspondence and documents ir the possession of the
Transferor relating to the Business, none of which items shall be
dispesed of or destroyed by the Transferor without the prior written
consent of the Transferee (such consent not to be unreascnably
withheld).

The Traprsferor undertakes to provide all such information known to it
and relating to the Business or the assets transferred hereunder or
otherwise as may be reasonably required by the Transferee for the
purpose of complying with any requirement of law or otherwise

howsoever.

The Transferor and any oti.er Transferee shali have reasonable access

to any books of account, ledgers, files, corresgonaenee and
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documents in the pessession of the Transferee (and the Transferee
undertakes to provide al! information known to it) which are required
by the Transferor or such other Transferee for the purpose of
complying with an requirement of law (or which relate to any
actions, proceedings, claims, damages, costs, demards, expenses or
other liabilities brought or made against or incurred by the
Transferor or such other Transferee, unless the Transieree has agreed
te indemaify the Transferor or such other Transferee in relation to
such action et. or make a payment in respect thereof under this
Agreement and does so indemnify or make payment or otherwise
indemnifies and keeps indemnified the Transferor or such other
Transferee, as the case may be) provided that the Transferor and
such other Transferee shall not use any sueh information provided by
the Transferee otherwise thar for the purposes for which it was
required and otherwise shall keep such information confidential.

OUTSTANDING CONTRACTS AND ORDERS

The Transferee heruby undertakes to complete and discharge in a
proper and workmaniike manner all contracts, engagements and
orders outstanding of which the benefit is hereby agreed to be
transferred and shall indemnify tne Transferor and each of the other
Transferees against all actions, proceedings. claims, damages, costs,
demands and expenses brought or made against or incurred by the
Transferor or any other Transferee in relation te the said contracts,
engagements and orders and against any loss suffered by the
Transferor or any other Transferee in respect thereof.

The Transferee further underta: s to fuifii ali contracts,
engagements and orders outstanding for the purehase of stocks of raw
materials, components and maintenance parts (not being stocks
hereby transferred) and for services and sub-contract work for use in

or relating to the Business.

The Transfercr and each of the asther Transferees shall account to the

Transferee for any moneys receved by the Transferor or sueh other
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Transferce, as the case may be, after the Effective Date in relation
to the Business on account of contracts, engagements or orders which
are heing transferred under this Agreenment,

If pursuant to any acrounting under Clause 10.03 the Transferor or
any other Transferee endorses any cheque or bill of exchange In
favour of the Transferee that endorsement shall not, as between the
parties to this Agreement, make the Transferor or such other
Transferee liable to the Transferee and the Transferee shall
indemnify the T'ransferor and any such other Transferee against any

claim by any subsequent holder thereof.

If any person making payment after the Effective Date of any sum
pursuant to a contract the benefit of which is in accordance with the (JYY
terms of this Agreement to accrue to a Transferee establishes any

right of set-off or counterclaim ortocefuse to.relesssany &\_\
E £l agw ! - ‘4
Business, on the grounds of any act or thing done or omitted to be /,M{/?"{/

done in relation to another Business. the Transferee of such cther
Business shall forthwith aceount to the first Transferee or as it may
direc* for an amount equal to the difference between the payment
whicl' would have been received had no such right of set-off or
counterclaim been established and the payment actually received e»
unless pryment shall aiready have been mude of one half of such
amount pursuant to Clause 10.06, in which case the other Transferee

shall pay the first Transferee the remaining helf of suck amount,
provided that to the extent such payment s actually received dDv the

first ‘Iransferee or such amount 15 actually released and such other _

Transferee has previously accounted to the first Transferee therefor "}
; . . pEe v

the first Transferee shall reimburse such cther Transferee for:hmth.E

If any person making payment >xercises a set~cff or covnterclaim o

rafuses-tu-roloass-u-performanca-bonrd as detalied in Clause 10.05 on
the basis of an alleged right to do s, until such right 15 es:ab!ishml/&% 0:5

the other Transteree shall arcount to the first Transferee or s 11
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may direct for an amount equal to half the amount equa! to the
difference between the payment which would have been received hari

no such right of est-off or counterelaim b:en purported to be
exercised and the paymert actually received or—;haw ﬁ/ﬁ
performanecbond-notrelessedy-nc-the-rase—may-be, provided that to {

or-sueh-amountisautuailyrelaw - #.and such other Transferee h
previously accounted to the first Transferee therefor the fi 1rst

the extent such payment is actualiv *~ceived by the first Tranb"eree W%

Transferee shall reimpurse such other Transferee forth with. R"D‘E""

/&«/

NOVATION OF CONTRAZTS, CLAIMS AND THE HIVE-UP
AGREEMENT

At the request of the Transferor the Transferee shall at its own cos!
use ail reasonable endeuvours to procure that the other party ander
sny Contract shall conrent to the novation ¢f sucli Contract in favour
oo the Transferee 1ith effect from the Effective Date. Without

9re ‘ice to the provisions of Clauses 10.01 and 10.32, uniess and
ur*i, any such novaticn is entered into and wiether or not such
corsent is obtained or obtaina! le, the iransferor, or to the extest
that such Cont act has been assigned pursuaat tc¢ Clause 11.02(a) the
relevant member of the Plessey Group party to this Agreement, w.l!
take such action to enforce the Contract in el respects as the
Transferee may from time to time direct. The Transferor andsor the
relevant member of the Plesssy Group psrt’’ to this Agreement snal’
hold the benefit of such Contract and any mories, go2ds or ciner
benefit received thereunder as agent of and trustee for the
Transferee and shall forthwith upon receipt of the same account for
und pay or deliver to tne Transferee without amy deduction or

withholding whatsoever all such mories, goods and other benefi*

(a) The Transferor hereby assigrs to the Transferee the benefit of
the Hive-up Agreement to the extent that such benefit relates
te the [usiness or any of the assets thereof transierred

hereunder to the Transferee.
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() The rransferee hereby sondertakes to the relevant member of
ihe Plessey Group which is a party to {his Agreement to
perform the Trunsferor's obligations under the Hive-up
Agreement (save for the Trans® TOr'S out-tanding obligations
under Clause 3.04 of the nive-up Agreernnm.) to the extent that
such obligations relsto to the Business or auy of the assets

thereof transferred nercunder 10 tne Transferee.

(s) Each member of the Uleasey Group which is a party to this
Agreement hereby agrees to the assignment set out in sub-
Ciause (8) and hereby relessies the Transferor from any and all

obligations of the Transfercr under .he Hive-up Agreement,
save for the outstanding obligations of the Transferor under

Clause 3.04 of the Hive-up Agreement.

The Transieree wili at the request of the Transferor ofy to the extent
that the Transferor nas becr released {rom 80¥ liability in respect
rhereof pursuant to Clause 11.02(c), of the relevant member of the
Plessey Gruup ALY 10 this Agreement ar at [he cost of the
Transferet L5€ <11 reasonable endeavours ¢ obtaw the agreement of
any cieT persul recuired 0 permit 8 novatior of any Liability
assuricr. by the Trausferee hereunider under whic» the Transferce
assumes directiy any obligatior of the Transferor .= cuck member of
the Plessey Group respect of such Liability and the Trarsferor OF
cuch member of the Piessty Group s released from that ubligation
and to £P%F inte such A povating as seon as possibie. Uniess and until
any such L. -ation ertercd N0 and whether or not such agreemut
is obtaired >’ _htanabie, the Transferar 6 16 the extent thal the
Transfercr has weer released [rom woy liability in respeat srereof
pursuant 10 ~lause 11.02(h the relevant member &~ 1ne Piessey
Group party 1o this Agraament wiil act in connectiion trerewith in all
respects as the Transferet mav ‘rom time to time direct including, if
S0 directed, diseharging the i.iability &S agent of the Transieree. The
parties 8gree that tne entwy into of this Agreement shall constitute

£

the valid request of the Transferor i0F the pUrposes of this Clause

11.03 in relation to s Clalms.
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The Transferee will indemnify and keep indennified the T.ansferor,
each of the other Transferees and each member of the Plessey Group
against all obligations for which the Transferee has or should have
assumed responsibility under this Agreement and all actions,
proceedings, claims, damages, costs, demands and expenses arising
directly or indirectly therefrom and from all obligations arising from
acting on such directions as may be given by the Transferee pursuant
to Clause 11.01 or 11.03.

LITIGATION '

The Transferor undertakes, at the cost and at the request and
di~ection of the Transfere«:

(a) to pursue all claims referrec to in Clauses 2.01(a)(iv) and (v)
(ineluding, withouat limitation, the commencement or conduct of
proceedings in any Court or any arbitration) and to defend ail
counterclaims (including all claims to set-off) relating thereto;
and

{b) to defend ail claims in relation to Liabilities {inciuding, without
limitation. the defence of proceedings in any Court or any
arbitration), and to pursue all counterclaims {including a.:
claims to sei~off) which arerue to the Tran Jeree,

and at all times to taxke suck action in ail respects as the Transferee
may from time to time . =ct in re.ation to the condue? or
settlement of such claims, -nd the enforcement of, or, as the ca.e
wmay be, compliance with the terms of, any judgement, order or award
and the Transferee undertaxes to indemnify and keep indemnified the
Transfercr against all actions, proceedings, claims, damages, eosts,
demands and expenses brought or made against or incurred by the
Transfero. in respect thereof or arising from its acting on suen
directions. The Transferor shail hold the berefit of any sueh elaims

or counterclaimns and anv monmes, goods or other benefit recetved in
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relation thereto as agent of and trustee for the Transferee and shall
forthwith upon receipt of the same account for and pay or deliver to
the Transferee without any deduction or withholding whatsoever all

such monies, goods and other benefit.

EMPLOYEES

The Transferor and the Transferee acknowledge and agree that the
transfer of the Business from the Transferor to the Transferee is a
trelevant transfer" within the meaning of the Transfer ol
Undertakings {Protection of Employment) Regulations 1981 {the
"Employment Regulations").

The Transferor and the Transferee further acknowledge and agree
that pursuant to the Employment Regulations, the contract of
employment of :ach of the Employees {(save in as far as such contract
relates to any occupational pension scheme} shall be transferred to
the Transieree with effect from the Zifective Date which shall be
the "time of trans.¢ " nder the Employment Regulations.

THE_PROPERTIES

The provisions in this Clause 14 shall apply only to the Property/ies
and the Fixtures and Fittings.

(a) The Properties and the Fixtures and Fittings are sold subject to
the conditions herein contained and to the National Conditions
so far as the same are not varied by or inconsistent with the
conditions herein contained and are applicabie tc a sale by

private treaty.
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National Conditiens (4), 3, 5(3), 5(4), 5(5), 6(1), 6(2), 7, 8(4),
15(2), 13(3}, 17, 21{2) and 21(3) shall not apply to this
Agreermrent.

The words "but exc.uding any day upon which the Land Registry
would b2 open to the publie but for strike lock-cut or cther
stoppage)" shall be added at the end of National Condition {6).

The word "nct" shall be deleted from National Condition 8(3).

The Transferor shall, if requested by the Transferee, use all
reasonable endeavours to obtain a licence by the landlord
permitting the assignment of the Lease.

Without prejudice to sub-clause (¢) hereof, the Transferee shall
give all reasonable assistance and provide such references and
accounts and information as may be -easonably required by the
landlord,

If so required by the landlord, the Transferee shall execute the
licence or other deed containing a di~ect covenant by the
Transferee with the landlord and/or any superior landlord fo pay
the rents reserved by the Lease end to perform and observe all
the covenants on the part of the ‘enant contained in the Lease
for the residue of the term thereby granted.

GEC and Siemens hereby agree that they shail provide or cause
to be provided such security by way of guarantee as may
reasonably be required by the ianilord so as to effectively
secu~e the obligations of the Transferee to pay the rents
reserved by the Lease and to perfcrm the covenants on the part
of tae tenant contained in the Liase but this obligation shall
onl; be enforceable by GEC ur Siemens against the other,
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if any landlord refuses to grant a licence to assign or by 8th
Tune 1990 anv landloiu has 1ot given consent to a licence to
assign whichever Shall be the earlier, the Transferor at the
Transferee's expense, shall immediately make application to the
court for a declaration that such consent has been unreasonably
withheld.

if the Transferor is unsucaessful in its application for a
declaration that such consent has been unreasonably withheld it
shall immediately thereafter make application to the landlord
for a licenee to sublet the relevant Property for the residue of
the term granted by the Lease (iess the last 3 days) at the rent
payable under the Lease and the provisions set out in Clauses
14.03(a)-(e} (inclusive) shall apply mutatis mutandis as if
references to "assignment” and "assign" were references to
"sub-letting” and "sub-let".

Without prejudice to Clause 14.03, in the event that the landlord's

consent to the assignment of the Lease has not been given by

Completion the Transferee may at its election:

(a)

(b}

either complete the assignmant notwithstanding tnat such
consent has not been given; or

take occupation of the Property as licensee ir which case:

(i}  the Transferee may &t any time a.ter Completion go into
cocupation of the Property as liceiseu of the Trans{eror
and the following provisions shall apply:

(A) the Transferee shail pay or otherwise indemnify the
Transferor against all rents, outgoings and expenses
which would but for this Agreement have been the
responsibility of the Transferor relating to the
Property and arising after Completion;
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(B) the Transferee shall be entitled to the income (if
any) of the Property arising after Completion; and

{C) the Transferee will nbsei e and perform all the
covenants and conditions binding on the Transferor

contained or referred to in the Lease.

The Transferor may by notice to the Transferee require

the Transferee to accept an assignment of any of the

Properties at any times:

(A) after the consents of the reversioners which may be
required to such assignment have been obtainer; or

{B) after the expiration of twelve months from

Completion

whichewver shall be thr « ier and the Transferee will
within ten clear workir  1y- of receipt of such notice
deliver (if the Transferee 'ias not alreacy done £o)
ergrossments of the assixr aents of the Property to the
Transferor (duly executea by the Transferee if the terms
thereof prescribed under this Agreement shail so require).

the Tiansferee shall indemnify and keep indemmified the
Transferor egainst actions, proceedings, claims, damages,
costs, demands and expenses arising directly or indirectly
from the possession or occupation of the property by the
Transferee (whether made by the reversioner thereof or
otherwise) including any damages in respect of any breach
of covenant due to the licence for occupation granted
hereunder and completion of the assignment and against

forfeiture arising from such a bresach.

The Transferor shull for the purposes of National Condition 22 be

deemed to be ready and willing to fulfil the Transferor'= own
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outstanding obligations under this Agreement notwithstanding that
the Transferor may at any time at or after Completion be &
contracting purchaser of the Properties.

No deposit shall be puid on the signing hereof.

Authority to inspect the Registers is hereby given to any Solicitors
acting for the Transferee or acting fer any prospective mortgagee of
the Transferee.

In the case of the Leaseholds the assurance to the Transferee shall
contain the following proviso:

(a) In the case of unregistered leascholds:

"Provided that the Transferor shaill not under the covenants for
title hereby implied be deemed to covenant either that the
Lease has not become void or voidable by reason that any
covenant or condition contained in the Lease relating to the
state and condition of the Property has not been performed or
that such covenants or any of them have been performed up to
the date hereof™.

(b) In the case of registered leaseholds:

"provided that the covenants by the Transferor implied by the
Land Registration Act 1925 Secticn 24 shall be excluded from
this Transfer insofar as such covenants relate to any covenant
or condition concerning the state and condition of the Property
and the Transferor hereby applies to the Chief Land Registrar
to make a note in the Proprietorship Register of the above Title
of this modification of such implied covenants'.

Without prejudice to the provisions of Clause 2.07, the Froperty/ies
is/are transferred subject to the matters referred to in the title

thereto and the Transferee shali be deemed teo transfer with full
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knowledge of the contents and effect thereof and of all matters
referred to therein und the Transferee shall not raise any requisition
thereon or make any objection thereto.

The Properties are transferred subject to and with the benefit of any
rights of occupation affecting the same ineluding the lease tenancy
agreement or right of occupation referred to in Part C of the
relevant Schedule and the Transferee shall be deemed to purchase
with full knowledge thereof and the Transferee shail not raise any
requisition thereon or make any objection thereto.

The Transferee shall at the Transferee's expense prepare execute
stamp and deliver to the Transferor a duplicate of the deed of
assurance of the Property.

Conditionally upon obtaining:

{a) an order of a court of competent jurisdietion excluding in
relation to the proposed tenancy the provisions of Sections 24-
28 (inclusive) of the Landlord and Tenant Aet 1954; and

{b) any other necessary consents,

the Transferee referred to in Schedule 11 shall grant to such
subsidiary of Siemens as Siemens shali direct a lease of part of the
Main Site at Addlestone substantially in the form of the lease at
Annex 14.12 and incorporating the terms set out in the heads of
terms also at Annex 14.12.

Conditionally upon cbtaining any necessary consents, the Transferee
referred to in Schedule 11 shall grant to such subsidiary of Siemens as
Siemens shall direct a ‘icence in respect of part of the Main Site at
Addlastone specified ir Part C(ii) of Schedule 11 in the form of the
licence at Annex 14.13.

The Transfer~e ~+ferred to in Schieduie B snali within fourteen dayvs of

the transfer to such Transferee of the property at Titehfield
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specified in Part C(i) of Schedule 8, or within fourteen days of the
granting of a court order from & court of competent jurisdietion
excluding the provisions of Sections 24-28 (inelusive) of the Landlord
and Tenant Act 1954 (whichever shall be the later) grant to the
Transferee referred to in Scheduie 1 a lease of part of the property
at Titchfield incorporating the terms set out in the heads of terms at
Annex 14.14.

Each relevant Transferee shali bear one half of the cost of the
provision of suitable: security fencing between the property at
Titchfield deseribed in Part C(i) of Schedule 1 and the property at
Titehfield described in Part C(i) of Schedule 8 to the extent that such
security fencing is not already in existence.

The transfers of the respective parts of the property at Titehfield
referred to in Clause 14.14 shall contain the rights, reservatior.s,

declarations and covenants set out in Annex 14.16.

The Transferee referred to in Seheduie 1 shall use reasonable
endeavours to continue to provide to the Transferee referred to in
Schedule 8 in respect of the property at Titehfield described in

Part C(i) of Schedule 8 the services (in addition to those specified in
the transfer of the said property to the Transferae referred to in
Schedule 8) currently enjoyed in respect of the said property
including (without prejudice to the generality of the foregoing)
heating and use of the cante2n facilities, Such services shall be
provided by the Transferee refeered to in Schedule 1 upon payment of
a fair and reasonable proportion of the cost of providing the same by
the Transferee referred to in Schedule 8. The rights and obligations
created by this clause 14.17 shall be persona. to the Transterees
herein referres to and may be terminated by e ther of the
Transferees referred to herein on giving not less than twelve months
notice to the other. The cost of disconnection of such services shall

be borne by the party giving notice.
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14.18 The Transferee referred to in Schedule 1 shall within fourteen days of

’ the transfer to such Transferee of the property at Titehfield
specified in Part C(i) of Sehedule 1, or within foureteen dayo of the
granting of a court order frou 4 eourt of competent jurisdiction
excluding the provisions of Sections 24-28 {inciusive) of the Landlord
and Teaant Act 1954 (whichever shall be the later) grant to the
Transferee referred to in Schedre % a lease in respect of the part of
Building 90 currently occupied by Siemens Plessey Assessment
Services Limited at Titchfield incorporating the terms set out in the
heags of terms at Annex 14.18 and the Transferee referred to in
Schedule 8 shall within fourteen days of the transfer to such
Transferee of the property at Titehfield specified in Part C(i) of
Schedule 8, or within fourteen days of the granting of a court order
from a court of competent jurisdietion excluding the provisions of
Sections 24-28 (inclusive) of the Landlord and Tenant Act 1954
{whichever shali be the later) grant to the Transferee referrred to in
Schedule 1 a lease in respect of Buildings 89, 39A and 89B at
Titehfield incorporating the terms set out in *' > heads of terms at
Annex 14.18,

14.19 The provisions of thir Agreement shall not merge in any assurance to
the Transferee but shall thereafter or after rescission remain in full
force and effect with regard to anything remeining to be done
performed or observed hereunder.

15. LEASING # AREEMENTS

15.01 The ~.. a1sferor hereny assigns to the Transferee the benefit of the
Sub-leasing Agreements, and the Transferee undertakes to Plessev
UK to perform the cbligations of the Transferor under the Sub-
leasing Agreements in consideration of Plessey UK hereby releasing
(by its execution of this Agreement) the Transferor from such
oﬁ!igatlons and agreeing to the above assignment by the Transferor in
favour of the Transferee. Blessey-tHi-agreesandacknowiedges-timt

1] 2 bl M ablaonal
Hrr-tonstituTeairIiiT Ty onTia T

"ar H £ i [ gpo— .

te-gxasuiiop-o-tmrAgree et
- el apmingmitme ot iam T nafenmn Ererm—t Pt
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abligations-undesClairetd-ot-the Hisv ot
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15.02

15.03

15.04

15.05
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Plessey UK, the Transferor and the Transferee agree to use their
reasonable endeavours to obtain the consent of the relevant lessor in
respect of the arrangements refarred to in Clause 15.01.

With effect from the date of tbis Agreement, the vehicles leased to
Plessey UK and used in the Business will be sub-leased by Plessey UK
to the Transferee acouiring the Businesses in which the vehicles are
used, save that in respect of vehicles used in the Businesses deseribed
in Sehedules 6, 8 and 12 the vehicles shall be sub-leased to Siemens
ple {or such other company being a wholly-owned subsidiary of
Siemens Holdings plc as S'emens may from time to time direct). The
vehicles will be sub-leased on the terms set out in the vehicle hire
agreement in the approved form {"the Vehicle Hire Agree ment").
Rentals shall be payable %o Plessey UK at the rates specified in the
schedules to the Vehicle Hire Agreeement in respect of the vehicles
used in each Business save that the rates so specified are calculated
on the basis that Plessey UK would be responsible for certain costs
(including maintenance and licensing costs}) and a reduction will be
made to the specified rates to take account of the costs being borne
by the hirer under the terms of the Vehicle Hire Agreement.

If the assistance of any former employee of the SPE vehicles business
of Plessey UK is requestec by Plessey UK in connection with the
arrangement for the leasing to and sub-leasing by Plessey UK of
vehicles Siemens will procure that for so long as such individuals are
employees of a subsidiary of Siemens, they are made available to so
assist. The subsidiary of Siemers employing such individuals shall be
reimbursed for the cost of making such individuals available, such
reimbursement to be at an hourly rate calculated on the basis of 175
per ceut. of the reievant individuals annual salary apportiorner hourly
on the basis of a 35 hour week anu a 52 week year {exclusive of VAT).

The sub leasing of the vehicles by Plessey-UK to the Transferor
pursuant to Clause 12.82 of the Hive-up Agreement shall terminate
with effect from the date of this Agreement.
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CONTINUIN 3 OBLIGATIONS

Each Transferee ("the first Transferee") hereby undertakes with
every other Transferee ("the ~ther Transferce™ that if the
manufacture or use of a product of, or the provision of a service or
the fulfilment of a contraet by, the Business acquired hereunder by
the other Transferee {"the other Business") depends as at the
Effective Date on the availability of a supply of a component or
other product which is manufactured in, or the provision of a service
by, the Business transferred to the first Transferee ("the first
Business"} which is not freely available from other sources at such
date or which is the subject of an obligation from tne first Business
to the other Business which would be a valid and enforceable
contractual obligation, if the Businesses had been conducted in

separate legal entitities or, in the case of quotations or ‘enders,
eapable by acceptsnce of becoming so,@ail use all reasonable K‘uﬁﬁffm{‘”‘
endeavours to make available or procure that there be made available A

to the other Transf{eree on fair and reasonable terms, inctuding price,
quality and delivery, such supplies of sueh componeni or other
product or such service as the other Transferee may reascuiebly
require. The first Transferee shall give the other Transferee 12
months' notice of the diseontinuance of any such supply and, in cases
where the other Transferee is the main or sole purchaser of the
component or other product or the service or substantially funded the
development of the same, shall at the request of the other Transieree

provide an irrevocable, royaltf,‘-free. non-exclusive licence witire

Qoassnt.not ta-be-unssasonably-withheld) of any intellectual property /LA{/
rights, know-how, information, data, drawings anc specifications
{which shall not vtherwise be disposed of uniess offered t¢ *he other o ‘(w; .

l.":.d K tf‘

Transferee) necessary to enable the other Transferee to supply itself su;

with suctk product or service or otherwise co-operate witk the other
Transferee in procuring that a sufficient supplt of such product or

cor~vice pontinues to be provided 1o the other Transferee,
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16.02

17.

17.01

17.02

17.03

In the case where there exists such an obligation, guotation or tender
as is described in Clanse 16.01 anove wnich has been relied on in
relation to the Business a-giired by Jie other Transferee in entering
into any obligation or commitmeunt to a third party, the parties agree
that such obligation, quotation . » tender shali by virtue of this
Agreement become a valid and enforceable contractuar obhigation
betwee. the first Transfere - and the o er Transf-ree (in the ease of

such a guotation or tender, if aceepted within its period of validity).

GEC PLRSSEY TELECOMMUNICATIONS HOLDINGS LIMITED

.

Subject to Clause 17.02, the trans{er by the Transferor to the
Transferee of the Transferor's shareholding in GFTH in accordance
with the provisions of this Agreement shall not in any way affect the
provisns of the Memorandum of Understanding dated 3rd August,
1989 signed on behalf of GEC and Siemens or the obligations of GEC
and Siemens contained in a Shareholders' Agreement dated 3rd
August, 1989 made between GEC, Siemens and the Transferor {"the
GEC Siemens Shareholders' Agreement") (and, 1n particular, the
provisions of Clause 13 and Schedules 2, 3 and 4 thereo.;.

GEC and Siemens agree .hat the transfer referred to in Clause 17.01
shall not constitute a contravention of paragraph & of Part 1 of
Schedule 2 to the GEC Siemens Shareholders' Agreement and GET
and Plessey agree that such transfer shall not constitute a
contravention of the undertaking contaired in paragraph 2.1 of
Schedule 4 to the Shareholders’ Agreament dated 31st March, 1988
made petween GEC, Plessey, GPTH and GFC Plessey
Telecommunications Limited {now called GPT Internatione! Limited).

GEC, Siemens and Plessey agree that the transfer referred to
Clause 17.01 shall not contravene the provisions of Clause 5 of two
option agreements each dated 25th QOctober, 1989 and mede between
those pariies and the side-letter from GEC to Siemens of the same
date {together "the Option Agreements") and, together with ihe

Transferor and the Transferce, agree that the Transferee shall
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18.01

18.02

lg.

19.01

19.02
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acquire the said shares in GPTH subject to and with the benefit cf
the respective options granted pursuant to ¢ach of the Option

Agreements.

CONTINWING EFFECTS OF THIS AGREEMENT

All provisions of this Agreement shall su far as they are capable of
beiug perforined or observed continue in full force and effect
notwithstanding Completion, except in respect of those matters then

already performed.

This Agre- inent shall be binding on and shall enure for the benefit ot
each party's successors and assigns.

WAIVER OF RIGHTS

Any right or remedy hereby conferred ugpon any of the parties shall
be in addition to and without | rejudice to all other rights, powers and
remedies available to that pariy and no exercise or failure o
exercise or delay in exercising any such right, power or remecy shall
constitute a waiver by that party of any such right, power or remedy.

Any of the parties may release or compromise the liability hereunder
of any other party or grant to that party time or induigence withcut
affecting the llability of that party hereunder.

AMENDMENT

This Agreement may be amenced oniy by an instrument in writing,
provided that the amendment of any provisivn of this Agreement as
rogards any of the respective rights or obligations of particular
parties inter se shall not require the agreement of the other parties.



CFD.843

21,

21.01

21.02

21.03

22.

INVALIDITY AND UNDERTAKINGS

Should any provision of this Agreement be or become ineffective for
reasons beyond the cont=nl of tue parties or by reason ¢l Clause
21.02, the parties shail use all reasonable endeavours to agree upuni a
new provision which shall as nearly as possible (but subjcet to Clause
21.02) have the same commercial effect as the ineffective provisivn
and give effect to that new prevision.

Nothing in, and no transaction contempiated by, this Agreement
(including the Schedules, Annexes and documents in the approved
form) shall be construed as implying or invoiving any contravention ef
any of the Undertekings. Each party undertakes to the others to use
its best endeavours to comp’y with the Undertakings to whick it is a
party and otherwise to enable the Undectakings to be complied with.

Notwiihstanding any other provisions of this Agreemen’, any
restriction or restrictions contained in th:s Agreement, or in &cy
agreement or arrangement of which this Agreement may form part,
by virtue of which this Agreement or the agreements or arrangement
ot whirh it may form part is subject to registration (if such be the
case} und 'r the Restrictive Trade Practices Act 1976 shall be of no
effect until the day aft=r particulars of this Agreement or of the
agreement or arrangement of which it may forn part sha.l have beer
furnished to the Director Genera: of Frir Trading pursaart to section
24 of the Act.

ENTIRE AGREEMENT

This Agreement (inctuding the Schedule-, the Annexes and the
document*s in tive approved ferm) ses out the entire agreemen:
between each v the pa~ties in connect.on with the subjert matter of
this Agreement and ro party has entered into this Agreement in
reliance upon any representation, warranty or undertakin, of any
other party which is not set ~ut expressly i this Ageement.
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NOTICES

Any notice under this Agreement shall be in writing and signed by or
on behalf of the party giving it and may be served by leaving it at, or
sending it by telex, prepaid recorded delivery or registered post to,
the address and attention of the reievant party set out in Clause
23.02 (or as otherwise notified from time to time hereunder). Ary
notice so served by telex or post shall be deemed to have been

received:

(i)  in the case of telex, 12 hours.after the time when the telex has
been despatched and the correct answerback has been received;
or

(i) in the case of recorded delivery or registered post, 72 hours
from the date of posting.

The addresses of the parties for the purposes of Clause 23.01 are as
follows:

Transferor and Liquidators:
Touche Ross & Co.,
55/57 High Holborn,
London WC1V 6DX.

For the attention of:
Telex: 261296

Answerback: TRCHAN G

and a copy of any notice sent to such address shail be sent 10 GEC

and Siemens

GEC 1 Stanhope Gate,
Londor W1A 1EH

For the attention of: The Secretary
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Telex: 22451

Answerback: GECHQL G

Siemens Wittelsbacherplatz 2

8000 Munich 2

For the attention of: ZFG2 (M & A}
Telex: 89870
Answerback: SIEM CW

Plessey, Plessey UK, Plessey Properties and Plessey Oerseas and the

Transferee

Vicarage Lane
fiford
Essex 1G1 4AQ

For the attention of: The Secretary
Telex: 897971
Answerback: Plessey G
MISCELLANEOUS

Each of the parties hereby undertakes to use its best endeavours to
ensure the due compietion and implementation of this Agreement
and, in particular, not to take any action which wouwid or might have
the effect of frustrating such completion or implementation and with
a view thereto the parties shall each act in good faith to resolve any

unforeseen difficulties.

(a) Where this Agreement imposes obligations on the Transferor,
each of GEC and Siemons shall procure /3o far as it lies within
their respective powers) that tne Transferor complies with its

obligations.



CFD.803

24.03

24.04

24.05

vy

{b) Where this Agreement imposes obligations on the Transferee,
GEC and/or Siemens, respectively, shall procure {so long as the
Transferee is directly or indirectly owned by GEC and/or
Siemens, as the case may be) that the Transferee complies w..n
its obligations.

(c) Plessey agrees to procure that any member of the Plessey
Group which is not & party to this Agreement takes any steps
necessary to implement the provisions of this Agreement.

This Agreement shall be governed by, and construed in accordance
with, the laws of England. Each of the parties hereby irrevocably
submits to the non-exclusive jurisdiction of the courts of England as
regards any claim or matter arising in connection with tuis
Agreement or the transactions contemplated hereby.

Siemens shall at all times meintain an agent for service of process in
England. Sueh agent shali be Siemens ple, Siemens House, Windmill
Road, Sunbury-on-Thames, Middlesex TW16 7HS. Siemens undertakes
that, if for any reason such agent no longer serves &s agent of
Siemens to receive service of process, Siemens shail promptly appoint
another such sgent in England and advise the other parties thereof.

This Agreement may be executed in one or more counterparts each
signed by one or more of the parties and such eounterparts shall
together constitute one agreement.

SIGNED hy the Cu.c & 'trorised representatives of the parties
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SCHEDULE 1

Part A

(i) the Transferee: Plessey Aerospace Limited

(i) the consideration: £112,549,000

{iii) the Consideration Shares: 990,000 Ordinary Shares of £1 each

Part B - the Business

the aerospace business of the Transfervr currred on at Abbey Works
Southampton Road Titchfield in the neme of Plessey Aerospace and also in the
name of Plessey Aerospace Limited, a management company which was a wholly
owned subsidiary of Plessey-UK Limited, on whose behalf it entered tnto all
cominitments, the Business Charter of which business is set out in Annex 1B.

Part C- the Property/ies

1) the Freeholds:

NDescription of the property ineluding Occupier
title number (if any)

TITCHFIELD (Plan 1 at Annex 1C)
All that piece of freehold land situate at

Southampton Read Titehfield Hampshire Plessey Aerospace
forming part of the land registered at H.M.
Land Registry with absolute freehold title Plessey
under Title Number HP 26398 and shown edged Assessment Services
red and hatched brow: on Plan 1 at Annex 1C
subject to but where applicable with the Plessey Defence
benefit of the matters contained or referred Systems
to in the Property and Charges Registers of
the said Titie Number. Plessey Naval
Svstems
GPT

Plessey Avionics

(i1 the Leaseholds:




-
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Part D - intellectual property rights
(i) Patents and Patent Applications
as listed in Anrex 10D(i)
{ii) Trade Marks and Trade Mark Applications
as listed in Annex 1D(ii)
(iii) Registered Designs and Registered Desigr: Applications

Name and adaress
of bank

Standard Chartered Bank
136, High Street
Southampton

Hampshire

National Westminster
Rank PLC

15 Bishupsgate,
London EC2

Sort Code: 50 Q0 G0

Part E - the Shares

Part F - the Bank Accounts

Account name
gnd number

Plessey-UK Ltd
Aerospace USS
02.9622925.01

Plessey-UK Ltd
Aerospace
03038653

Aerospace
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SCHEDULE 2

Pari A

Australia

(i) the Transferee: Ericsson Telephones Limited {in the course of

changing its name to Plessey Pacific Holdings

Limited)
(i1) the consideration: £53,585,000
{iii) the Consideration Shares: 999,598 Ordinary Shares of £1 each

Part B - the Shares

Name of Issued Share
Company Registered office Capital
Plessey Pacifie 12th Floor A 312,164,354

Pty Limited National Mutual Centre
Darwin Place
Cenberra ACT
Australia

Number and Class
of Shares

12,164,354
Ordinary shares of
A $1 each
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(ii)

(iii)

the avionies business of the Transferor carried on at Martin Road West

SCHEDULE 3

Part A

Avionies

tne Transferee: Plessey Avionics Limited (in the course of changing

its name to GEC -Plessey Avionics Limited)

the consideration: £127,651,000

the Consideration Shares: 999,988 Ordinary Snares of £1 each

Part B - the Business

Leigh Havant in the name of Plessey Avionics and also in the name of Plessey

Avionics Limited, a management company which was a wholly-owned subsidiary

of Plessey-UK Limited, on whese behalf it entered into all commitments, the

Business Charter of which business is set cut in Annex 3B.

4

Part C the Property/ies

the Freeholds:

Description of the property including
title number (if any)

WEST LEIGH (Plan 2 at Annex 3C)

FIRST ALL THAT piece of freehold land
situate at Martin Road, West Leigh, Havant
Hampshire as the same is registered at H.M.
Land Registry with absolute leasehold title
under Title Number HP 6196 subject to bu.
where applicable with the benefit of the
matters contained or referred to in the
Property and Charges Registers of the said
Title Numbe>

Occupier

Plessey Avionies
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the Leaseholds:

Description of the property mnciudiig Occupier
title number (if any)

WEST LEIGH

ALL THAT piece of leasehold land situate at Plessey Avionices
West Leigh Havant Hampshire registered at
H.M. Land Registry with absolute leasehold
title under Title Number HP 184980 as the
same was demised by a L.ease made the 2nd
day of June 1980 between (1} Chase Manhattan
Limited and (2) The Plessey Ccmpany Limited
for a term of 55 years less 3 days from the 2nd
day of June 1980 as later varied by a Deed of
variation and Consent made the 29th day of
May 1985 between (1} Hambros Bank Limited
(2), The Plessey Company ple and (3) Plessey
Properties Limited subject to the payment

of the yearly rent reserved thereby and to the
observance and performance of the covenants
on the part of the Lessee and the conditions
therein contained all as varied as hereinbefore
set out.

Part D - intellectual property rights

Patents and Patent Applications
as listed in Annex 3D(i)

Trade Marks and Trade Mark Apptications

Registered Designs and Registered Design Applications

Part E - the Shares

Part F - the Bank Acocounts

Name and address Account name
of bank and number

Barclays Bank PL.C Piessev-UK Ltd
107 Commereial Rnad - Aviontes
Portsmoutch PO 1BT TOTI1AGY

Sort Code: 20 69 34
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(i)

(i)

(i)

the Consideration Shares:
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SCHEDULE 4

Part A

Birkbys Plastics

tne Transferee: Tellurometer Limited (in the course of changing its

name to Birkby's Piasties Limited)

the consideration: £48,783,000

Part B - the Businers

999,998 Ordinary Shares of £1 each

the Birkbys Plastics business of the Transferor, previously carried on Ly

Birkbys pPlastics Limited, earried on at Headlands Road Liversedge West

Yorkshire in the name of Birkbys Plasties and glso in the name of Birkbys

Plasties Limited, a management company which is a wholly-owned subsidiary of

Plessey-UK Limited, on whose behalf it entered into &ll commitments, the

Business Charter of which business is set out in Annex 4B.

(i)

Part C - the Propertv/ies

the Freeholds:

Description of the property including
title number (if any)

BIRKBYS SITE AT LIVERSEDGE, YORKSHIRE
(Plan 3 at Annex 4C)

FIRST ALL THAT piece of freehold iand
situate at Headlands Road, Liversedge West
Yorkshire as the same is registered withk
absolute title at H.M. Land Registry with Titie
Number WYK 278325 subject to but where
applicable with the benefit of the matters
contained or referred to in the Property and
Charges Registers of the said Title Number
AND SECCNDLY ALL THAT the estate and
interest of Plessey Properties Limited in the
piece of land adjacent to the propertv first
deseribed and registered at H.¥. Lang
Regisiry w!th possessory title undor Titie
Number WY& 218877

Occupier

Birkbys Plasties

Kautex-Birkbys
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(ii) tbs Leaseholds:

Part D - inteliectual property rights

D Patents and Patent Applications
(i) Trade Marks and Trade Mack Applications
(iii) Registered Designs and Registered Design Applications

.

Part E - the Shares

Part F - the Bank Accounts

Name and address Account name

of bank and number
National Westminster Plessey-UR Ltd
Bank PLC Birkbys Plastics
Market Place 02917564
Heckmondwike

West Yorkshire

Birkbys Plastics
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(iii)
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SCHEDULE 5

Part A

the Transferee: Plessey Research Casweli Limited

the consideration: £10,314,000

the Consideration Shares: 994,600 Ordinary Shares of £1 each

Part B - the Business

the research business of the Transferor previously carried on by Plessey

Research (Caswell) Limited carried on at Caswell Towcester Northants in the

name of Plessey Research Caswell and also in the name of Plessey Research and

Technology. The Business Charter for Plessey Research and Technology is set

out in Annex 5B.

(i)

Part C - the Property/ies

the Freeholds:

Description of the property including Occupier
title number (if any)

THE ALLEN CLARK RESEARCH CENTRE,
CASWELIL (Plan 4 at Annex 5C)

FIRST ALL THAT freehold piece of land Plessey Research
known as the Allen Clark Research Centre, and Technelogy
Caswell Northamptonshire as the same is more

particularly described in a Conveyance made Hoskyns Group ple

the 18th day >f March 1982 between (1)
Plessey UK Limited (2) The Plessey Company
ple and (3) Plessey Properties Limited and
SECONDLY ALIL THAT piece of freenold land
adjacent to the property first d>scribed and
more particularly described in a Conveyance
made the 17th dayv of Octoher 1984 between
(1) Dougias David Evans and Mary Margaret
Evans and (2) Plessey Properties Limited
TOGETIER WITH the rights but except and
reserved and SUBJECT TO but where
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(i)

(ii)

(iii)

-53~- Caswell

applicable with the benefit of the matters
contained or referrad to in the said
Conveyance and (as to the land first deseribed)
subject to but with the benefit of the
provisions of a Deed of Release made the 27th
day of November 1585 between (1) Charles
Edward Atcheson Haselwood and Rosemary
Vintoria Haselwood (2) Rosemary Vietoria
Haselwood and (3) Plessey Properties Limited.

the Leaseholds:

Part D - intellectuai property rights

Patents and Patent Applications
as listed in Annex 5D (i)

Trade Marks and Trade Mack Applications
as listed in Annex 5D (ii)

Registered Designs and Registered Design Applications
as listed in Annex SD{iii)

Part E - the Shares

Part F - the Bank Accounts

Name and address Account rame
of bank and number

National Westminster Plessey-UK Ltd

Bank PLC

- Electronic Systems

15 Bishopsgate Research
London EC2 A/C No. 03042332
Sort Code: 50 00 00
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(i)

(i)

(iit)

G Controls

SCHEDULE 6

Part A

the Transferee: Plessey Controls Limited (in the course of changing
its name t~ Siemens Plessey fJontrols Limited)

the consideration: £62,113,000

the Cnpsideration Shares:  787,58€ Oréinary Shares of Sip each

Pari B - the Brsiness

the controls business of the Transferor carried on principally at Sopers Lane,

Poole, Dorset and Lewisham and Deptford, London in the name Plessey Controls and

aiso in the name of Plessey Controls Limited, a management compaay wiich was a

wholly -owned subsidiary of Plessey-UK Limited, on whose behalf it entered into all

commit ments, including the business of the Defence Nuclear and Industrial

Instrumenrtatic: Division acquired from Fisher Conirais Limited, the Business Charter

of which b sines= is set out in Annex 6B, and the Transferor's shareholding in Piessey

Traffic Svstems l:«*vrnational Limitea and Autoguide Svervices Limited.

(i)

Par: C - the Property/ies

the Freeholds:

Description of the Property Occupier
including title number (it any)

BATHGATE

ALL THAT ber.table property known as E.C. Hickley

Glentarff Kirkinn Aven. v, Bathgate, West
Lothian subject to a tenanzy mn faveur of E.C.
Hickley

PREMISES AT SOPERS LANE, POOLE {Plan b
at Annex 6C)

ALL THAT piec.. of freehold land at bSopers P.essey Controls
Lane, Poole Dorset as the same is registere”

with absolute titie at *LM. Lanrd eTist=, cpT
under Title Number DT 2560 subleet o bat .
where applicable with ihe bens{it of the Hoskyns Group ple

matters contained, mentioned or referred to in e
the Charges Register of the said Title. SPLF Vehicles
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SMALT. PiECYy OF LAND AT POOLE
(REMAINDER OOF "ORMER SPORTS
GROUAND) (Vian 6 .t A .nex 60}

ALL THAT piece of frezhold landg situate .
the vieinity of Sopers Lane, Poole Durset as
the same is registered with ahsolte {reehold
titie under Itte Numtoer DT 21298 together
with tha rignts set out in the Property
Register and subject to but where applicable
with the bun-fit of the matters mentioned or
referred o in the Charges Rogister of the said
Title Number.

BLACKHFATH Ps RK SPORTS i SROUND

ALl THAT piece of freehold lana situate at
Manor way in the London Borough of
Greenwich as the same is registered at H. M.
Land Rog'stry with ahsolute frechnid title
uncer Tit.e Number LN 143032 subjec: tu the
matters referred to in the Charges Register of
the said Trtie.

JERSE%

Fresho . property known as viila Jeanne
Muupertuts Lane St, Helier Jersey, subjee: to
a service teranes in favour of Rarmonc
Wiftar Puuchaey

the leaseholds:

Description of the Property
inciuding titie number (if any}

ABERDNEEN

Al tha* leaseh :ld properiy viown as 4
Gramteh: Road. Northfieid, Aberdeer.

BELEAST

Al® tha* ieassho:d property kncwn as G oun?
fioor off'ce and store., Ravennill Judus rai
Estate, Federation Street, Belfast demr:sed by
a lease dated 7ih March 1981 and mad:»
between {1} Stothess Holdings (N.I.) Limited
(2) Piessey Controis Limited for the pzriod of
17 years and 7 months from 1st Nove nber
1878

Controls

Plessey Controis

Plessey Controis

R.Ww. Poucher

Occupier

Plessev Controis

Plessey Controis
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CHITTENING, BRISTOL

All that leasenold proparty known as Building
Q7 and land adjeining Chittening Estate,
Avenmouth, Bristol, Avon demised by a lease
dated 26th November 1987 and made between
(1} the City Council of Bristel (2) The Plessey
Company ple for the period of 5 years from
2nd September 1987

MIDDLETON GROYE, LEEDS

All that leasehold property known as

7 Lockwood Way, Viiddleton Grove Industrial
Estate, Leeds demised by a lease dated 21st
August 1958 and made between (1}.Spabridge
Investments Limited (2) The Plessey Company
Limited for the period of 30 years fror 19th
June 1968

SOUTHALL

All that leasehold property known as Unit Te¢
Intarnationul Trading Estate, Brent Road,
Hayes, Middlesex demised by a lease Jated
215t May 1980 and mace between {1) A.l. & P.
Estates Limited (in liquidation) (2) The Plessey
Company Limited for the period of 25 years
from 25th March 1979 as varied by a Deed of
Surrender and Grant dated 24th Julv 1987 and
made between (1) Lysander Investments
Limited (2) The Plessey Company ple and
subject to 8n underlease dated 12th November
1985 and made between (1) The Plessey
Company ple and (2) Staw Distmbution
Services Limited

DROITWICH

All trat leasehnid property known as Uait 1
The Furlong, Berrs Hill Industriai Fslate,
Droitwich to be dem . sed Dy a lease to be made
between (1) wychavor Mistriet Couneil (2}
Plessey-UK Limited for the period of 21 years
from 9th January 1983

EDINBURGH

Al that ieasehold property kxiows as the shop
premises at 195 Duddingston Parx Scuth,
Edinburgh demised by u lease dated 4k March
and 14th April 1988 and made betweern (I
Scuttis® Mid.and Co-cperative Sueiety Lamited
(2) Pievser =UH Lamiter fo~ the pericd ol B
years from 4th Septembper 155

Controls

Plessey Controls

Plessey Controls

Plessey Controls

S aw Distribution
Service Limited

Plessey Controls

P'essey Controls
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AREHA

. E———vr. Pare -

E

All that leacehold property known as Unit 2
Barratt Industrial Park (Phase 1) Whittle Road,
Fareham, Hampshire demised by a lease dated
9th April 1984 and made between Barratt
Southern Properties Limited (1) and Plessey
Telecommunications and Office Systems
Limited (2) for the periad of 24 years from
25th December 1983

HOVE

All that leasehold property known as Unit 4,
Sussex House Industrial Estate, Hove demised
by a lease dated 6th July 1987 and ‘made
between (1) Leo C hristian Toppin (2) Plessey-
UK Limited for the period from 16th February
1987 to the 23th March 1987 and thereafter
for the period of five years.

ENTERPRISE PARK, LEEDS

All that leasehold property known as Unit 22
Erterprise Park, Old Lane, Beeston, Leeds
demised by a lease dated 1st September 1989
and made betweern (1) Birse Group Limited (2)
Plessey-UK Limited for the period of 9 years
froni 1st September 1889

LEWISHAM

All that lemsehold property known as Century
Works, Conington Road, in the Londen
Borough of Lewisham demised by a lease dated
29.3.89 and made between (1) Fisher Controis
Limited {(2) Plessey-UK Limited for the period
of 2 vea~s and § months from 30th September
1988

MANCHESTER

All that leasehold property known as Unit )
Smithfold Lane, Worsley, Greater Manchester
demised by a lease dated 11th May 1970 and
made between {1) The Manchester Commar2ial
Buildings Company Limited {Z) Col? Heating
and Ventilatior Limited for the period of 11
years from 25th December 1963

Controls

Plessey Controls

Pi¢ssey ontrols

Plessey Controls

Plessey Controls

Hoskyns Group nle

Plesse: Controls
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(ii)

(iii)

58-

NORWICH

All that leasehold property krown as Unit 2
Frensham Road, Sweet Briar Road Industrial
Estate, Norwich to be demised by a lease to be
made between (1} Michue! Elvin Ives and
Christopher John Ives (2) Piessey~UK Limited
for the period of 15 years from 25th March
1989

GLASGOW

All that leasehold property known as Unit 11,
A8 Trading Estate, Glasgow demised by a
lease registeced on 20th March 1980¢ and made
between {1) Municipal Mutual Insurance (2)
A.C. Barratt and Company Glasgow Limited
(3) A.C. Barratt Management Limited for *he
period of 25 years from 1st November 1979

PRESTON

All that leasehold property hnown as Unit 5
Fylde Road, Preston demised by a lease dated
15th December 1981 and made between (1)
Foxmac Limited (2) Plessey Controls Limited
for the period of 3 years from 15th October
1y72

DEPTFORD

All that land ard premises at Plough Way,
Deptford, London more particular y described
in an agreement for a lease dated 10th
February 1989 and made between (1} GLE-
Rosehaugh Developmeants Limited and (2)
Plessey Properties Limited which is to be the
subject of a lease for the period of 25 years
from the date of Practical Completion as
defined in the said agreement.

Part D - inteliectual property nights

Patents and Patent Applicatiins
as listed in Annex §D(i)

Trade Marks and Trade Ms~xk Applications

Registered Designs and Regisiered Desiygn Applications

Controls

Plessey Controls

Plessey Controls

Plessey Controls

Plessey Controls
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Name of
Company

Plessey
Traffic
Systems
International
Limited

Autoguide
Services
Limited

Name and address

of bank

~59-

Part F - the Shares

Issued Share

Registered office __ Capital

Vicarage Lane £1,000
I1Iford, Essex

Vicarage Lane £1,080

Iford, Essex

Part F - the Bank Accounts

Account name
and namber

Midiand Bank ple

22 Broadway
Bruadstone

Plessey-UK Limited
(Plessey Controls)
81018701

Dorset, BH18 8DJ
Sort Code: 40 15 27

Midland Bank ple
8 Connaught Piace

Hong Kong

Plessev-UK Limited
(Plessey Controls)
03413001

Controls

Number and Class
of Shares

1,090 Ordinary Shares
of £1 each

500 Ordinary Shares
of £1 each
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SCHEDULE 7

Part A

(i) the Transferee: Plessey Microwave Limited (in the course of
chenging its name to GEC-Plessey Crypto Limitea)

(ii) the consideratiou: £28,552,000

(iii) the Consideration Shares: 999,998 Ordinary Shares of £% each

Part B - the Business

the crypto business of the Transferor carried on at Wavertree, Liverpootl in
the name of Plessey Crypto, the Business Charter of which buriness is set out in
Annex 7B.

Part C - the Propertv/ies

(i) the Freeholds:
(ii) the Leaseholds:
Description of the Property Occupier

including title number (if any)

? WAVERTREIE BOULEVARD, WAVERTREE

FIRST ALL THAT the Head Leasehold interest Plessey Crypto
in the premises situate at and known as 2
Wavertree Bouluvard, Wavertree Technoiogy Hoskyns Groun ple

Park, Liverpool Merseyside being for a term of
125 vears from the 24th day of August 1984 as
created by a Lease made on that day between
(1) the County Council of Merseyside (2}
Eng:ish Industrial Estates Corporation and {3}
Plessey Properties Limited and SECONDLY all
that the Sub-Underieasehoid interest in the
same premises being for a term of 99 years
less 10 days from the 24th day of August 1934
as created by a Lease made that day between
(1) Midland Montagu Industrial Leasing
Limited and {2) Plessey Properties Limited as
such interests are registered with absolute
l,easehold titie at H.)M. Land Registry under
Title Numbers MS 210043 and MS 210044
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respectively the interests in each case being
subject to but where applicable with the
benefit of the matters contained or referred
to in the Property and (‘harges Registers of
the respective Title Numbers and subject also
in each case to the payment of the rent
reserved by and the observance and
performance of the tenant's ecovenants and
conditions contained in the said Leases and as
to the Head Leasehold interest subject alse to
but with the benefit of an Underlease also
made the 24th day of August 1984 between (1)
Plessey Properties Limited and (2) Midland
Montagu Industrial Leasing Limited of the
other part such Underlease being in turn
subject to but with the benefit of the interest
above secondly described.

BUILDING NO. BT 911/5 WAVERTREE
TECHNOLOGY PARK

ALL THAT the industrial unit known as Plessey Crypto
Building No. BT 911/5 Wavertree Technology
Park, Dryden Road, Wavertree, Liverpool
Merseyside the tenure being leasehold for a
term of six years from the 15th day of January
1986 created by a Lease made the 5th day of
December 1988 between (1) the English
Industrial Estates Corporation and (2) Plessey
Properties Limited of the otl er part together
with the rights but except and resecrved as
more particularly mentionec in the Lease but
except and reserved as irore pariicularly
mentioned therein and sui’ect to the payment
of the rent reserved by anj the obse~vance and
performance of the tenants rovenants and
conditions cortained therein.

UNIT BT 315/41) BINNS WAY, OFF
BINNS ROAD, WAVERTREE, LIVERPOOL

ALL THAT the property si* .ate at and knowr Plessey Crypto
as Unit BT 315/4D Binns Way, off Binns Road,
Wavertree, Liverpool Merseyside the tenure
being leasehoid for a term of 3 years from the
20th day of February 1989 as created by an
undated Tenancy Agreement stated to be
rmade between (1) the Enguish Industraé
Estates Corporation and (2} Plessey Crypto
subject to the payment of the rent reserved by
and the observance and pcrformance of
thetenants covenants and conditions contained
in the said Tenancy Agreement.
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Part Id - intellectual propertyv rights

(i) Patents and Patent Applications
as listed in Annex TIXi)

(i) Trade Marks and Trade Mark Applications

{iii) Registered Designs and Registered Design Applications

Part E - the Shares

Part F - the Bank Accounts

Name and address Account name
of bank and numher
Midland Bank ple Plessey-UK Ltd
4 Dale Street = Crypto
Liverpool 81556061

L69 3BZ
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SCHEDULE 8

Part A
(i) the Transferee: Sic:ens Plessey Electronie Systems Limited
(i, the consideration: £150,699,000
(iii) the Consideration Shares: 302,977 Orcinary Shares of £1 each

Part B - tie Business

the defence systems business of the Transferor principally carried on at

Grange Road Christchurch Doreet, Southleigh Havant Harpshire and Vicarage

Lane llford in the name of P'essey Defence Systems and also in the name of

Siemens Plessey Defence Systems Limited (formerly Plessey Defence Systems

Limited), a managemer ¢ company which was a wholly-uwned subsidiary of

Plessey-UK Limited on whose behalf it entered into a'i commitments, Plessey's

shareholding in Sizmens Plessey Assessment Services Lamited {(formerly Plessey

Assessment Se-viens Limited) which company earries on business at Abbey Works

Titehfield Farehan}_ﬂa?pshlre and Foulness and the military communications é\ w
business eI Hesser-%-hmﬁed carried an at Grange Road Christehurch Dorset

and Virarage Lane [iford in the name Plessey Military Communications and also

in tre name of Plessey Military Communications Limited, a management M
company which was a whollv-owrned subsidiary uf the Transferor on whose

behalf it entered into all commitments, the Bisiness Chacter for whicn business

15 set out in Annex BB and the Transferor's sharehoidings in Plessey Military
Communications Limited, Plessey Secure Digitai Systems Limited, Siemens

Plessey Asses~ment Services Limited, and UKADGE Systems Limited.
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Part C - the Property/ies

the Freeholds:

Description of the Property
ineluding title number (if any)

PREMISES AT GRANGE ROAD CHRISTCHURCH

ALL THOSE three pieces of freehold land
situate at Crange Road and Highnliffe Road
Christchurch Doerset as the sanme are
registered at H.M. Land Registry with
absciute freehold title under Title Number DT
132286 together with the rights but except
and reserved and sub,ect to but where
applicable with the benefit of the matters
contained mentioned or refurred to in the
Property and Charges Registers of the said
Title Number

PREMISES AT SOUTHLE!GH
HAVANT HAMPSHIRE
{Plan 7 at Annex 8C)

FIRST ALL THAT piece of (reehold land
situate at Horndean Road Havant Hampshire
and knowrn as Southleigh Park as the same is
registered at H.M. Land Registry with
absolute freehold titie unger Title Number HP
220538 subject to but where applicable with
the benefit of all matters contasaed or
referred to in the Property and Crarges
Registers of the said Titie Number AND
SECONDLY ALL THAT the estate and
interest (if any) of Plessey Properties Limited
in the piece of iand at the north westerly
boundary of the l#nd first descmbed at the
corner of Horndean Road and Bartons Road.

VICARAGE LANF ILFORD (Plan 8 at Annex
8C)

ALL THOSE pieces of t=sehold land situate at
Vicarage Lane and Ley S.reet liford in the
Lorn:don Borough of Redtir:dge forming part of
the land Title to which is registered at H.M.
Land Registry as an absoiate freehold Title
under Title Number EGL 109090 and which is
shown edged red on plan 8 at Aanex 8C
SUBJECT TO but where applicable with the
benefit of the matters contain=d ment.oned or
referred to in the property and

Charges Reg'sters of the said Title Number

Defence Systems

Occupier

Plessev Defence
Systems

Plessey Properties
Hoskyns Groug pic

Plessey

Plessev Defence
Systems

Hoshyns Group ple

Plessey Defence
Systems

Hoskyns Group ple
SPE Vehicles
Plessey

Plessey Properting



CED.803
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-85~

TITCHFIELD

All that piece o' freehold land situate at
Southampton Road Titehfieid Hampshire
forming part of the land registered at H.M.
Land Registry with ahsolute freehold titie
under Title Number HP 26398 edged blue and
hatched orange on Plan 1 at Annex 1C subject
to 'v + whare applicable with the beuefit of the
mat*ters conwuined cr referred to in the
Property and Caavges Registers of the said
Title Number

the Leaseholds:

Description of the Property
including title number (if any)

CAR-PARK AT ILFORD

ALL THAT piece of land situate on the south
side of Viearage Lane [Iford in the London
Borough of Redbridge as more particularly
described in and demised by a Lease made the
17th day of April 1978 between (1} the British
Railwavs Board and (2) The Plessey Company
Limited for a term of twenty years from the
24th day of June 1972 except and reserved as
more particularly mentioned therein and
subject to the payment of the yearly rent
reserved thereby (subject to review as therein
provide?) ard to the cbservance and
performance of the covenants and conditions
on the part of the tenant therein contained.

CHRISTCHURC]

ALL THAT the leasehcld prem:ses situate at
Shand Kydd Indnstrial Estate Someriord Road
Christehureh in the County ¢f Dorset and
forming part of Unit 4A of the said Industrial
Estate as the same were demised by a Lease
made the i5th day of September 1989 beiween
(1) Bob's Tile Centres ané Do-it- Yourseif
Supp'ies Limited of anc (2) Plessey-UK
Liriited for a term of one year co:nmencing on
the 4th day of Mayv 1989 together with the
rights but except and reserved as mere
particularly mentioned in the said Lease and
subject to the payment of the vearly rent
reserved thereby and to the observance and
performance of the covenants and condrtions
on the part of the tenant therein ecntamed.

Defence Systems

Plessey Aerospace

Plessey Assessment
Services

Plessey Defence
Systems

Hoskyrs Group ple
T.A.V.R.

Occupier

Plessey Defelce
Synioms

Plessey

Plesscy Properties

Plessey Defence
Systems
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(i)

(ii)

(iii)

68-

BIRCIH AIRFIELD, COLCHESTER

Ail that leasehold property knowti as lund at
Bireh Airfield, Bireh, Colehester, Essex urnd
more particularly deseribed in and demised by
a lease dated 22nd November 1989 and made
between (1) Nathaniel Edward Carwardine
Sherwood ard David Gerald Sherwood (2)
Simon Edwara Harlakanden Sherwood and (3)
Plessey-UX Limited for the period of three
years from 1st January 1989.

LANGSTONE GATE HAVANT

All that leasehold property known as land at
Block C, Langstone Gate, Sol: ¢t Road, South
Havant, Hampshire demised by a lease dated
4th July 1988 and made betwean {1) De L.a Rue
Systems Limited (2) Plessey-UK Limited for a
period of 3 years from 24th June 1988.

ADDITIONAL LAND AT SOUTHLEIGH

All that land forming part of field OS No. 5800
at Southlrigh Havant Hampshire held on an
annual licenee from 1st February, 1990 made
between (1) Soutb,eigh Farm Partnership and
{2} Piessev=UK Limited

Par: D - intellectual propestv rights

Patents and Patent Applications
as listed in Arnex 8D(i)

Trade Marks and Trade Mark Applications
as listed in Annex 8DIIi)

Regisiered Designe and Registered Design Applications

as iisted 1in Annex 8D

Defenece Systems

Plessey Defence
Systems

Plessey Defence
Systems
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Part E - the Shares

Defence Systems

Name of Issued Shure Number and Class
Company Reygistered office ._Capital of Shares
Plessey Vicarage Lane £2 2 Ordinary shares
Military liford, Esaex of £1 each
Communications
Limited
Plessey Secure Viearage Lane £70,005 70,000 Ordinary shares
Digital Systems Ilford, Essex of ¥1 each
Limited
Siemens Vicarage Lans £10,000 18,000 Ordinary Shares
Plessey lford, Essex of £1 each
Assessment ;
Services
Limited
UKADGE Kemble House £90,000 30,000 A Ordinary
Systems 20 Kean Steet shares of E1 each
Limited Londen

Name and adriress
of ban'*

Barciays Bank PLC
Town Branchk
Bournemouth

BHI1 1ER

Sort Code: 20 11 39

Barclays Rank PLC
Athens Branch
Athens

Greece

National Westminster
Bank PLC

15 Bishopsgate
London EC2 2AP
Sort Code: 50 00 00

Barclays Beank PLC
FX Settlements

33 Old Broad Street
Lonrdon EC2

Sort Code: 20 63 89

Barclays Bank PLC
48 Botiey Road

Park Gate
Southampton S03 7BB
Sort Code: 20 66 09

Part F - the Bank Accounts

Account name
and number

Plessey-UK Ltd.
Plessey Defence Systems
60714100

The Plessey Company ple
Plessey Defence Systems
Company Call A/C
35250002

Plessey Military
Communications
03039192

Plessey-UK Ltd
- Military Communications
80457280

Siemens Plessey
Asiessment Services
10702528
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SCHEDULE 9

Part A

(i) the Transferee: Plessey Telecommunications (International) Limited
(in the course of changing its name to GPT
Holdirgs Limited)

(ii) the ronsid=ration: £884,000,000

(iii) the Consideration Shares: 99,949,200 Ordinary Shares of £1 each

Part B - the Business

The Transferor's sharenolding it GEC Plessey Telecommunications Holdings Limited

Part C - the Property/ies

(i) the Freehold[s]:

Descriptiun of the Property Qccupier
including title number (if any)

SPORTS GROUND AT ROBY ROAD HUYTON

FIRST ALL THAT piece of freehold land G.P.T.
situate at Robv Road Huytor: N rrseyside as
more particulariy described in & Conveyane»
made the 19th day of March 1947 betwee i)
William Gore and (2) Automatic Telephr e &
Electric Company Lamited subject to Lut with
the benefit of a Lenss made the 14t day of
July 1947 between (1) Automatic T'elepbone &
Electric Company Lim:ted and .2) the Trastees
for ATM Spc 'ts and Sociel O-ganisation AND
SETONDLY ALL THAT pizce of freehold land
~Jjacent to the land first described and more
particularly described in a Conveyance made
the 29th day of November 1927 and made
between (1} Maiorie Giyn-Hughes and (2}
Automatic Telephone & Eleetriec Coinpany
Limited except and reserved as more
particularly mentioned therein and subject to
the restrictive covenants set out in the said
Cunveyance
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(i) the Leaseholds:

Description of the Property Occupier
including title number (if any)

WILSON ROAD, HUYTON

All that leasehold property known as Land at GPT
Wilsen Road, Huyton, Merseyside demised by a

lease dated 25th January, 1977 and made

between (1) The English Industral Estatas

Corporation (2) Plessey Telecommnnications

Limited for the period of 99 years trom 25th

January 1977 subject to an Underlease cated

28th Juiy 1989 and made between (1) Plessey

Properties Limited (2) GEC Plessey

Telecommunications Limited

Part D - the intellectual Prope-tv Rights

() Patents and Patent Applications
As listed in Annex 9D(i)

(ii) Trade Marks and Tre *> Mark Applicatiuns

(iii) Registered Designs and Registered Design Applications

Part £  <he Shr ces

Name of Issued Share Numper and Ciass
Compan; _Registered off ce Capi‘al __ _of Shares
GEC Plessey New Century Park €200,209,000 100,000,000
Telecommunicaticus P.O. Box 53 Ordinary shares nf
Holdings Coventiry €1 each
Limited

Part F- Bank Aceount

Name and address Aconunt name
of bank an! namber
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(i)

(iii)
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Materials

the Transferee: Pleasey DigiTel Limited (in the course of changing

its name to GEC-Marconi Materials Limited)

|4, 045000

£ 388,004

the consideration:

the Consideration Shares:

Part B - the Business

19,980,C.d Ordinary Shures of 5p each

the materials business of the Transferor carried on at Wood Burcote Way
Burcote Road Towcester Northants in the name Plessev Materials, the Business

Charter of which business is set out in Annex 10B.

(i}

Part C - the Property/ies

the Freeholds:

Description of the Prop=rty
ineluding title n.mber (if any)

TOWCESTER (Plan 9 at Annex 10()

All that freehold Jand situate at Towcester
Northamptonshire adjacent tr Burcote Road
and shown for the purpose of identilication
only edged rea on plan 9 at Arpex i0C and
comprised in a conveyance dated 11th March,
1982 and made batween i1) Plessey-UK
Limited (2) The Piessey {"cmpany plc and (3}
Piessey Properties Limited {"the Conveyance")
together with (so far as the same affeect the
property) the benefit of the right and covenant
referred to in the Conveyance but subject to
{so far as the same affects the property® the
Need of Dedication the covenants condi®ions
and reservations referred 0 in the
Conveyance and subject wise (=0 Far as the
same affect the proper'y} te leases cf parts of
the property as follows

Occupier

Plessey Materials
Arcotronins Limited

P.R.P.
Optoelectronics
Limited

Hoskyns Group pie
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Date Term Parties

24,12.80 51 years and Plessey-UK Limited {1}
3 days from Midland Montagu Indusirial
24.12.80 Leasing Limited (2)

07.09.89 13 years from  Plessey Properties Limited (1)
24.06.39 Wallsele Limited (2) P.Jd. Abbey

and P.B. Hart (3)

24.06.82 20 vears from  Plessey Properties Limited (i)

01.04.82 Arcotronies Limited (2)

{As varied by a Deed of 8tk February, 1988 and made between {1)
Plessey Properties Limited {2) Arcotronies Limited)

(i) the Leaseholds:
Description of the Property Occupier
including title number (if any)
[ ToWCESTER ]
All that leasehcld property known as None

land and Buildirgs 23, 21 and 22 at Wood
Burcote, Towcester, Northamptonshire more
particularly described in and demised by a
lease dated 24th December 980 and made
between (1) Midland Montagu Industrial
Leasing Limited and (2) Plessay UK Limited
for the period of 51 years from 24th December

1980. !
“"‘ﬁr Mw; kf&dg
Part D - intellectun! property rights
I WL X
{i) Patents and Patent Applications

as lisced in Annex 10D(i)

(ii Trade Marks and Trade Mark Applications
as listed 1n Annex 10D(ii)

(itn) Registered Des gns and Registered Design Applicaticns
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Name and address
of bank

Nationa! Westminster
Bank PLC

15 Bishopsgate
London EC2

Sort Code: 50 00 00

=70~

Part E - the Shares

Part F - the Bank Accounts

Account r.ame
and number

Plessey-UK Lid
- Microwave
A/C No. 03037967

Materials



CFo.803 =73~ Naval Systems

SCHENULE 11

-

(i) the Transferee: Plessey Naval Svstems Limited (in the eourse of
changing its name to GEC-Plessey Naval Systems
Limited)

111,517,800
{ii) the consideration: £ +96,175; 008

{iii) the Consideration Shares: 999,998 Ordinary Shares of £1 each

‘.
@/V.,
/T

Part B - the Business

the naval systems business of the Transferor carried on at Newport Gwent,
Addlestone Surrey and Wilkinthroop House Templecombe Somerset in the name
Plessey Naval Systems and also in the name of Plessey Naval Systems Limited
(formerly Plessey Marine Limited), a management company whieh was a whoily-
owned subsidiary of Plessey-UK Limited, on whose behalf it entered into all
commitments and ineluding the displays business of Plessey-UK Limited
{previously carried on in the name of Plessey Displays Limited, now called Eteleo
Limited, 2 management company which was a wholly owned subsidiary of Pless~y
UK Limited, on whose behalf it entered into ali commitments), the Business
Charter for which business is set out in An  * 11B and the Trans{eror's
shareholdings in Ameeco (Hydrospace) Limited and Etelco Limited.

Part C - ne Prapertviios

() the Freeholds:

Description of the Property Occupier
including title number (if any)



CFD.803

WILKINTHROOP HOUSE, TEMPLECOMRE,
(Plan 10 at Annea 110)

ALL THAT piece of frechoid iand situnte ut
Cabbage Lane, Templecombe Somerset and
known as Wilkinthroop House and more
particularly described in a Conveyance made
the 18th day of March 1982 between (1}
Plessey UK Limited (2) The Plessey Company
ple and (3) Piessey vroperties Limited
together with the rights and subject to but
where applicable with the benefit of the
matters set out i the said Conveyanee.

PREMISES AT THROOP ROAD,
TEMPLECOMBE
(Plan 11 at Annex 11C}

ALY, THAT piece of freehold land situate at
Throop Road, Templecombe Somerset as more
particularly deseribed in a Conveyanee made
the 18th day of Marcbh 1982 between (1) The
Plessey Company pic and (2) Plessey
FProperties Limited together with the righis
but except and reserved and subject to but
where gpplicable with the benefit of the
matters referred to in the said Conveyance
made the ?5th day of March 1983 between (1)
Plessey Properties Limited and (2} Andrew
Charles William Cotterill and Jane Elizabeth
Cotterill and as to the pren.ises known as
Building N situate on part of the laad
herembefore deserived SUBJECT TO but with
the benefit of a Lease made the Tth day of
Maren 1980 between (1) The Plessey Compuany
Limited and () Ertesson Velephones Lomited
(now known as Plessey Property Nevelopments
Iamitedi for a te~w of 53 years from the Tin
day of March 1950 and as to the premises
krown as Buildings P and Q situate on part of
the land hereinbefore aeserthed SUBJECT TO
but with the benefit of a Lease made the 3rd
day of August 1981 hetweer (1} The Piesses
Compary Limited and {2} Equipment Leasing
Company Limited of the other part for a term
of 55 years from he 3rd day of August 1681

Naval Systems

Plessey Naval
Systems

Hoskwrns € eoup ple

Plessey Naval
Systems

Hoskwns Group pic
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PREMISES AT CORPORATION ROAD,
NEWPORT, GWENT

FIRST ALL THAT piece of freehold land
situate at Corporation Road Newport Gwent
as the same is registered with absolute titie
under Title Number WA 303983 AND
SECONDLY ALL THAT piece of freehold land
adjacent to the land first deseribed and

r, ictered at H.M. Land Registry with
absolute title under Title Number WA 305849
the properties first and secondly described
being subject to but where applicable with the
benefit of all matters contained or referred to
in the Property and Charges Registers of
their respective Title Numbers. .

PREMISES AT SPYTTY ROAD, NEWPORT,
GWENT (Plan 12 at Annex 11C))

FIRST ALL THAT piece of freehold land at
Spyt:v Road, Newpurt Gwent as the same is
registered with absolute freehold title at H.M.
Lan¢ Registry under Title Number WA 23387
stbject to but where applicable with the
penefit of all matters contained mentioned or
referrad to in the Property and Charges
Reg'sters of the said title AND SECONDLY
ALL THAT piece of freeholc land on the east
side of Corporation Road, Newport Gwent as
the same is registered at H.M. Land Registry
with absolute title under Title Number Wa
215293 subject to but where appiicable with
the benefit of tte matters contained or
referred to in the Property and Charges
Registers f the said Title Number.

STATION ROAD, ADDLESIONE

ALL THAT freeho'd piece of land known as

77 Station Road, Addlestone in the County of
Surrey title to which is registered at H.M.
Land Registry with absolute freehold title
under Title Number SY 392566 subject to the
covenants set out in the Charges Register of
the said title.

the Leaseholds:

Description of the Property
ineluding title number (if any)

Navul Systems

Plessey Naval
Systems

Plessey Naval
Systems

Hoskyns Group ple

Plessey Crypto

Oceupier
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BUILDINGS P AND @ 'THROOP ROAD,
TEMPLECOMBE

ALL THAT the interest in Buildings ' and Q,
Throop Road, Templecombe, Somerset ereated
by an Underlease made the 3rd day of August
1981 between (1) Equipment Leasing Company
Limited and (2) The Plessey Company Limited
of the other part for a term of 55 years less
three days from the 3rd day of August 1981
SUBJECT to the payment of the yearly rents
reserved by the said Underleases and to the
observance and performance of the covenants
on the part of the tenant and the conditions
therein respectively contained

BUILDING N, THROOP ROATY,
TEMPLECOMEE

ALL THAT the interest in Building N, Throop
Road, Templecombe, Somerset ereated by an
Underlease made the 20th day of August 1980
between (13 Chase Manhattan Limited and (.}
Eriesson Telephones Limited a term of 55
years less three days from the 7th day of
March 1980.

MAIN SITE AT ADDLESTONE (Plan 13 at
Annex 11C)

ALL THAT piece of leusehicid iand at Station
Road, Addlestone Surrey U i to ~hieh is
registered at H.M. Land Reg.stry as an
absolute leasehold titie under Tit". l«wnber SY
379912 as the same was demised by a Lease
made the Ath day of December 1966 between
(1) Brixton Estates Limited and (2) The Plessey
Company Limited for a term of ninzty-nine
years from the 29th day September 1°65
stbject to the payment of the yearly rents
reserved thereby (subject to review as therein
provided) and to the observance «nd
performance of the other covenants on the
part of the terant and the conditions theremn
containerd and subject also to but where
applicable with the benefit n{ the matters
contained or referred to in the Property and
Charges Registers of the said Title Number
the provisions of the said Lease havirg been
viried by the Deeds of Variation (in some
cases described as Supplemental Leases) and
the Licence to Assign and the Licerves for
Alterations as set out below. (Some sueh
Licences for Alterations being no longer
effective as thev relate to the temporary
buildings whieh have riow been removed).

Naval S items

Plessey Naval Systems

Plessey Naval
Systems

Plessey Naval
Systems

Hoskyns Group ple
SPE Vehicles
Plessey Radar
Plessey Interna*ional

Plessey
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(A) DEEDS OF VARIATION/
SUPPLEMENTAL LEASES

Date Parties

7Tth August 1968 Hrixtion Estates Limited (1)
The Plossey Compen: Limited (2)

17th April 1972 Drixton: Estates Limited (1)
The Plessey CCompany Limited (2)

1st July 1974 Brixton Estates L.mited (1)
The Plessey Comgany Limited (2)

15th Cetober 1975 Brixton Estates Limited (1)
The Plessey Compeany Limited (2)

(B) LICENCE TO ASSIGN
Date Parties
14th April 1982 Brixton Estates Limited (1)

The Plessey Company ple (2)
Plessey Properties Limited (3)

ADDLESTONE - HILLRISE and LINDEN

COTTAGE
All those two dwellinghouses known Plessey Naval
respectively as Hillrise and Linden Cottage Systems

Woburn Hili Addlestone Surrey as the same
were demised by a Tenancy Agreement made
by the 11th day of November 1988 between (1}
Brixton Estates ple and (2} Plessey Properties
Limited for a term of one year conmencing on
the 29th day of September 1988 contiruing
thereaftor until determined by notice as
therein provided subject to the payment of the
annual rent therein contained and the
ooservance and performance of the tenanis
obligations set out therein and subject also to
the covenants affecting the Landlord's
superior title.

PREMIEES AT CORPORATION ROAD,
NEWPORT, GWENT

ALL THAT the Leasehold property situate at Plessey Naval
Corporation Road, Newport, Gwent as the Systems
seme was demised by a Less,e made the 14tk

day of March 1988 between the {1} South

Wales E ectricity Board and {2) Plessev

Properties Limited for a term of one year

from the 1st day of January 1988 and
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thereafter determinable as therein provided
and subject to the payment of the annual rent
reserved thereby and the observance and
performance of the covenants on the part of
the tenant and the conditions therein
contained.

PREMISES AT SPYTTY ROAD, NEWPOR'T,

GWENT

ALL THAT the leasehold piece of land and Plessey Naval
building known as Building 2 Spytty Road, Systems
Newport Gwent registered at H.M. Land

Registry with absolute leasehold title under Hoskyns Group ple

Titie Number WA 225013 as the same was
demised by an Underlease made the 27th day
of November 1980 between {1) Barclays
Mercantile Industrial Finance Limited and (2)
Ericsson Telephones Limited (now known as
Plessey Property Developments Limited) for a
term of 55 years less 3 days from the 29th day
of September 1979 (as later varied as set out
in the Property Register of the said title)
subject to the payment of the yearly rent
reserved by the said Lease {varied as above
mentioned) and to the observance and
performance of the covenants and conditions
on the part of the tenant therein contained
AND SUBJECT ALSO TO but with the benefit
of the matters contiined mentioned or
referred to in the Property and Charges
Registers of the said Title Number.

PORTLAND, 6§ FORTUNESWELL

All that leasehoid property known as 6 Plessey Nava!l
Fortuneswell Portland Dorset demised by a Systems
lease dated 13th April 1984 and made batween

(1) Robert John Wollage and Philip John Price

and {2) The Plessey Compary ple for the

period of 5 years from 13th December 1983

and a suppiemental lease dated 31st December

1984 and made between same parties.

PORTLAND, 74 FORTUNESWELL

All that leasehold property known as 74 Piessey Naval
Fortuneswell Partland Dorset demisesd by & Systems
les<e datesi 15th July 1987 and made between

(1) D.J. Fancy, B.T. Davies and E.W. Davies

and (2) Plessey UK Limited for the perioc of 4

years from 25th Septlemoer 1986.
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VOIISTER QUARRY, MELLS, SOMERSET

' 4.1} that leasehold property known as Vobster
Juarry more particularly described in and
demised by a lease dated 2"th May 1987 and
made between (1) Rt. Hon. The Earl of Oxford
and Asquith and (2) Piessey UK Limited fer
the periou of 25 years frora 25th December
1985.

BATH

All that leasehold property known as Third
Floor Offices, Upper Borough Court, Bath
Avon demised by a lease dated 1#th August
1984 and made between (1) Haslemere Estates
Publie Limited Company and (2) The Plessey
Company ple for the period of 25 years from
25th March 1984.

BATH

All that leasehold proserty known as

Pzrt Third Floor, Upper Borough Court, Bath,
Avaon to be demised by a lease to be made
between (1) Zycor Liirited and (2) Plessey -UK
Limited for the period of 5 years and six
months from 29th Septemuoer i988.

WINCANTON

All that leasehold property known as 14
Bennets Field Trading Estate Wincaaton
Sr,merset demised by & lease dated 9th
November 1989 and made between (1) Idolside
Limited and (2) Plessey - UK Limited for the
period of two years from 9th May 1989.

P,a‘ri D - intellectus’ nraperty ri its

EM(W *‘W ..

\
|
\
’ (i) Patentsé d Patent Applications
as listed hu Ainex 11D{i)
1 (ii) Trade Marks and Trade Mark Applications
as listed in Annex 11D(ii}

(iii) Registered Designs and Registered Design
Applications

as listed in Annex 11TMi1)

Naval Systems

Plessey Naval
Systems

Plessey Naval
Systems

Hoskyns Group pic

Plessey Naval
Systems

Plessey Naval
Systems
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Part £ ~ the Shares
Name of [ssued Shaere
Company Registered office ___Capital
Ameeco Vicarage Lane £142,858
{Hydresrace) I1ford, Fssex
Linvi~d
Etelco Vicarage Lane £2
Limited Iiford, Essex

Name and address
of bank

ANZ Bank
Lambton Quay
Fetherston Street
Wellington

New Zealand

Barelays Bank PLC

14 Commercial Street
Newport, Gwent,

NPS 1WH

Sort Code 20 60 58

Barclays Bank PLC
14 Commercial St,
Newgport, Gwent,
NP9 1WH

Sort Code 20 60 58

Barelsys Bank PLC
157 Station Road
Addlestone, Weybridge
Surrey KT15 2BB

Barclays Bank PLC
FX Settlements

33 Old Broad St.
London EC2

Sort Code 20 63 89

Part F - the Bank 'Accounts

Accouit name
and number

Plessey-UK Ltd

- Naval Systems
NZ$ hold Account
010-505-541371-00

Plessey-UK Ltd

- Naval Systems
USS$ hold Account
38655140

Plessey-UR L.td
- Naval Systems
90725528

Piessvy~UK Ltd
- Naval Systems
60716371

Piessey-UK i*d
- Naval Systems
Can $ Account
37182813

Naval Systems

Number and Class
of Shares

121,429 Ordinary
shares of £1 eacl.
21,429 Preference
sh..aes of £1 each

2 Ordinary shares
of £1 each
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SCHED JLE 12

R ——————— & B4k D

Part A
(i) the Transferee: Siemens Plessey Electronie Systems Limited
{ii) the consideration: £121,127,000
(iii) the Consideration Shares: 243,523 Ordinary Shares of £1 each

Part B - the Business

the radar, associated systems and airports business of the Transferor,
previously carried on by Plessey Radar Limited and Plessey Airports Limited,
carried on at Oakeroft Roud Chessingt an Surrey and at Cowes isle of Wight in
the numes Plessey Radar and Plessey Airports and also in the name of Siemens
Plessey Radar Limited (formerly Plessey Radur Limited), 8 management
company which was a wholly-owned subsidiary of Plessey-UK Limited, on whose
behalf it entered into all commitments, the Business Charter of which business is
set out in Annex 12B, and the Transferor's shareholdings in Plessey Airport..
Limited, Plessey International Limited, Plessey {Far East) L:mited, Pleszey
Melaysia Sdn Bhd, Plessey South East Asia Pie Limited and Plesse) Systems
Export SA.

Part - the Properiv/ies

(1) the Preeholds:

Description of the Property Occupier
including title numner (if any)

MAIN SITE AT ISLE OF WIGIH'
(Plan 14 at Arnex 12C)

ALL THAT freehoid piece of land situate at Plessey Radar
Newport Road. Cowes in the Isle of Wight as
the same is more particularly desembed 0 a Hoskyns Group ple

Convevance made the 24th dav of reoruary
1982 between (1) Piessey Radar Limite | and
(2) Plessey Prouperties Limited subject to pul
where applicabie wit: the benefit of the
natters contained or referred to theren.
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tiie Leaseholds:

I escription of the Property
including title number (if any)

UNITS 1 AND 2 QOAKCKROFT ROAI/HOOK

RISE SCUTLL, CHESSINGTON, SURBITON

UNIT 1
ALL THAT the leastaold property situate at
Oakeroft Road and ffook Rise South,
Chessington, Surhit.n in the London Borough
of Kingston-upnn-Thames Title to whieh is
registered at H.M. Land ~ ogistry as an
absolute leasehold title ander Title Number
SGL 416665 as the same was demised by n
Lease made the 2nd day of dctober 1984
between (1} Wyndham investments Limited, (2)
Plessey Properties Limi.zd ~nu {(3) The Plessey
Company ple for a term of 40 vears from the
24th day of June 1984 subjuet 1 the payment
of the yen.ly rent reserved t.ereby (subject to
review as therein provided) anc to the
observance and performance of the coverants
and conditions on the part of the tenant
therein contained and subject alsc to but
where applicable with the benefit of the
matters contained or referrcd to in the
Property and Charges Registers of the said
title number.

TINIT 2

ALL THAT the leasehold property situate at
Oakeroft Road, Chessington, Surbit~n .n the
Londan Boroug:. ot Kingston upor =Tham -,
Titie to whick ir registered at H.M Lanc
Registry as an absolu_ e 'easchold titie under
Title Number SGL. 452724 as the sanie was
demiseC by a Lease mede the 16th day of
Dera noer 1985 between (1) Wyndham
Investments Limited, (2) Plessey Properties
Limited and {3} The Plessey Compary ple for a
term of 40 years from the 24th day of June
1984 subject to the payvment ~f the vearly rent
reservac thereby {subject to review as theremn
provided) and to the observance and
performance of the covenants and cond:tions
on the part of *he tenant theremn contained
and subject also to but where applicable with
the benefit of the matters contamned or
referred te in the Property and Charges
Registers of the sa d title nunber.

Radar

QOccupier

Plessey Radar

Hoskyns Group ple

Plossey Radar
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TOLWORTH

All that leasehold praporty knows as 1§ and 12
Tolworth Tolworth Rise, l'olworth, Surrey and
made between {1) Maspo Holdings Limited and
(2) Plessey Properties Limited for the period
of 5 years from 21st October, 19886.

ISLE OF WIGH1 - PLOSPECT ROAD

All that leaschold property known a¢

land auc premises on the southern side of
Prospec: Road, Cowes, Isle of Wight demisec
by a lease dated 20th April 1976 and made
between (1) Sparshatts (Standard-Triumph)
Limited (2) The Plessey Company Limitod for
the period of 5 years {i.m 1st November 19°5
and thereafter until determined py the Tenant
on giving six months notice.

ISLF, OF WIGHT - ST, CATHERINES HIL:,

All that leasehold property known as land on
the West side of St. Catherine’s Hill, Isle of
Wight demised by a lease dated 3rd April 1985
and niade between (1) The Nationa( Trust for
places of Historic Intersst or Natural Beauty
(2) Plessey~UK Limited for the period of 5
years from 29th September 1984,

ISL.E OF WIGHT - SHORWELI.

All that leaseho.d property kuown as Rudar
Test Site, Shorwell, 1s'e of Wight demised by &
lease dated 3rd September 1986 and made
between (1) Frederick Bernard George
Neunham, Olive Kathleen Neunhain and David
John Neunham (2) and Plessey-UK Limited for
the period of 5 yesrs from 1st December 1985,

Part D - intellectunl property rights

Patents and Patent Apphirations
as listed in Annex 121)i)

Trade Marks and Trade Mark Applicatinns
as listed in Apnex 12Dii}

Register: d Desigs and Registered Design Applications

Radar

Plessey Radar

Plessey Tellumat

Plessey Radar

Plessey Radar

Plessey Radar
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Name of

Part F - the Shares

Issued Share
Compaay Registered office Capital
Plessey Vicarage Lane, £2
International liford, Essex

Limited

Plessey Yicarage Lane, £2
Airports Iiford, Essex

Limited

Plessey (Far

26th Floor, Wing on

HKS$ 500,000

East) Limited Centre 11 Connaught Road
Central Hong kong

Plessey 16-02 Pernas Int. Building M$42,809
Malaysia Jalan Sultan Ismail
Sdn Bhd 502-50 Kuala Lumpur
Plessey South 40C Orchard Road S5$200,000
East Asia 21-7 Orchard Towers
Pte Limited Singapore
Plessey PO Box 8807 US$1,400
Systems Panama 5
Export SA

Name and address
of bank

Midland Bank ple
401 Hoouk Road
Chessington

Surrey KT9 1EW
Sort (Code: 46 17 R¢

National westminster
Bank PLC

15 Bishopsgate
Londun EC2

Sort Code: 50 06 00

Midland Bank ple

Poultry and Princes Street
London EC2P 2BX

Sort Code: 40 05 39

Liovds Bank Ple
Avenue Liberdada 222
12060 Lisboa

Part F - the Bank Accounts

Account name
~ and number

Plessey -~ UK Limited
= Radar
21078348

Plessey-UK Limitrd - Radar
A/C No 03040275

Plessey-UK Limited
intertatior:al Division
A/C No. 40664766

Piessey-UK Limiied ~Radar
A/C No. Est. bse. 1-5062%

Radar

Number and Class
of Shares

2 Ordinary shares
of €1 eaech

2 Ordinary stiwpr-«
of £1 each

50,000 Ordinary
shares of HK$10 each

42,809 Ordinary
shares of M$1! each

200,000 ordinary
shares of 8$1.00 each

1,400 Bearer Shares
of USS$1 each
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Linyds Bank Ple
Avenue Liberdada 222
124§ Lisboa

Standard {hartered Bank
Standard House

P.O. Box 1529

Gaborone

Standard Chartered Bank
Standard House

P.0O. Box 1529

Gaborone

Banque Internationale Pour
le Commerce et L'Industrie
du Cameroun

Avenue Ahmadou Ahidjo
Yaounde

Banque Internationale Pour
le Commerce et L'Industrie
du Cameroun

Avenue Ahmadou Ahidjo
Yaounde

Barclays Bank PLC

Sir William Newton Street
P.0O, Box 165

Port Louis

Barclays Bank PLC

Sir William Newton Street
P.O. Box 165

Port Louis

Barelays Bank PLC

Sir William Newton Street
P,0D. Box 165

Port Louis

Schoeller & Co
Bankaktiengesellscheft
Postanschrift A-1011
Wien Postfach 172

Schoeller & Co
Bankaktiengesellschaft
Postansehrift A-1011
Wien Postfach 172

Midland Bank ple
156 West 56th Street
New York 10019-869

-B5- Redar

Plessey-UK Limited ~Radar
A/C Drawing

Plesscy-UK Limited ~Radar
A/C Mo, 227/08/51942/10
Holdiag

Plessey~-UK Limited ~Radar
A/C No. 227/03/51942/11
Drawing

Plessey Radar
A/C No, 6860 009 801~41
Drawing

Plessey Radar
A/C No. 6860 005 800~44
Holding

Plessey-UK Limited
Plessey Radar (H)
A/C No, 732/2064685
Holding

Plessey-UK Limited
Plessey Radar (D)
A/C No. 732/2064633
Drawing

Plessey-UK Limited
Plessey Radar

A/C No. 732/702086".
Call Deposit

Plessey-UK Limited
A/C 1o, 056~00/249711

Plessey-UK Limited
A/C No. 050-00/249701

Plessey Radar Limited
A/C No. 23781001



Barelays Bank PLC
B.P. 4050
Libreville

Banque Internationale Pour
le Commerce et L'Industrie
du B.P. 79

Abidjan

Banque Internationale Pour
le Commerce et L'Industrie
du B.P. 79

Abidjan

-56= Radar

Plessey Radar Limited
A/C Nu. 2000022€ 87 - Drawing

Plessey Radar Limited
A/C No, 9550 024290 02 -~
Drawing

Plessey Radar Limited
A/C No. 9550 024300 69 ~
Holding
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SCHEDULE 13

Part A

Roke Manor

the Transferee: Plessey Research Roke Manor Limited (in the

course of changing its name to Roke Manor

Research Limited)

the consideration: £9,248,000

the C'onsideration Shares: 999,500 Ordinary Shares of £1 each

Part B - the Business

the research business of the Transferor carried on at Roke Manor Romsey
Hampshire in the name of Plessey Research Roke Manor and also in the names
of Flessey Research and Technology and Plessey Research Roke Manor Limited,

a management compan; which was a wholly-owned subsidiary of Plessey- UK

Limited, on whose bel.alf it entered into ali enommitments. The Business Charter

for Plessey Research and Technology is set out in Annex 13B.

(i)

Part C - the Properiy/ies

the Freeholds:

Description of the Property
ineluding title number (if any)

ROKE MANOR AND LODGE, ROMSEY,
HAMPSHIRE (Plan 15 at Annex 13C)

FIRST ALL THOSE pieces of freehold land
situate in the Parish of Romsey Hampshire
more particularly described in a Conveyance
(hereinafter called "the Conveyance"} made
the 5th day of November 1982 between (1)
Plessey-UJK Limited and (2) Plessey Properties
Limited of the other part TOGETHER WITH
the mansion house known as Roke Manor and
the other buildings erected thereorn Ccr on scme
part thereof AND TOGETHER ALSO with the

Occupier

Plessey Research
and Technology

Hoskyns Group ple
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rights but except and reserved as more
particularly mentioned in the Conveyance and
SUBJECT TO but where applicable with the
benefit of the covenants, conditions and other
matters contained or referred to therein AND
SUBJECT ALSO TO but with the benefit of
the provisions of two Deeds of Eusement hoth
made the 2nd day of “ecember 1985 the first
being between (1} Plessey Properties Limited
and (2) Elmfield Investments Limited and the
second being between the same parties but in
the reverse order as to all such matters
hereinbefore mentioned in so far as the same
are still subsisting and capable of taking
effect and affect the said land AND
SECONDLY ALL THAT the rights of fishing
more particularly described in the Conveyance
AND THIRDLY ALL THAT piece »f freehold
land situate at Oid Salishury Lane, Romsey
Hampshire as the same is more particuariy
described in a Conveyance made the ! th day
of November 1982 between (1) Plessey UK
Limited and (2) Plessey Properties Limited
TOGETHER WITH the building or buildings
erected thereon and known as Roke Lodge
TOGETHER ALSO with the rights but
EXCEPT AND RESFRVED as more
particularly mentioned in the said Conveyance
and SUBJECT TO the covenants referred to
therein insofar as all such matters are still
subsisting and capable of taking effect

and affect the said land.

the Leasebnlds:

Part [} - inteilectunl propecty rights

Patents and Patent Applications

as listed in Annex 13D(i)

Trade Marks and Trade Mark Applications

as listed in Annex 13D(ii)
Registered Designs and Registered Design Applications

Par: B - the Shares

Roke Manor
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Part F - the Bank Accounts

Name and address Account namne

of bank ansd number
National Westminster Plessey-UK Ltd
Bank PLC - Electronic Systems
15 Bishopsgate Research
I.ondon EC2 A/C No. 03042332

Sort Code: 50 00 00

Roke Manor
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90 Semiconductors

SCHEDULE 14

Part A

the Transferee: Plessey Semiconductors Limited

the consideration: £64,323,000

the Consideration Shares: 933,992 Ordinary Shares of £1 each

Pairt B - the Business

the semiconductors business of the Transf=ror cdrried on at Cheney Manor
Swindon Wiltshire in the name of Plessey Semiconduetors and also in the name of

Plessey Semiconductors Limited, a management company which was a wholly-

owned subsidiary of Plessey-UK Limited, on whose behalf it entered into all

commitments, the Business Charter of which business is set out in Annex 1.1,
and the Transferor's shareholding in Plessey SA (Belgium), Plessey France SA,

and UK Cablevision Limited

)

Part C - the Propertv/ies

the Freehiolds:

Pescription of the Property Occupier
including title number (if any)

BUILDINGS 107, 108 and 109
CHENEY MANOR,
SWINDON, WILTSHIRE (Plan 16 at Annex 14C)

FIRST ALL THAT piece of freehcld land Plessey
forining part of the industrial estate situate Semiconductors
at Cheney Manor, Swindon Wiltshire as the

same ic for the purpose of identification only Hoskyns Group ple
shown edged red and coloured pink on the p.an

arnexed to a Conveyance made the 25th day Plessey

of November 1982 between (1} Plessey-UK
Limited and {2) Plessey Properties Limited
{(subject however as to a minor error upon the
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said plan relating to the north easterly
boundary of the said land) TOGETHER WITH
the buildings erected thereon and known as
buildings number 107 and 108 Cheney Manor
aforesaid SUBJECT TO the exceptions,
reservations, covenants and conditions
contained or referred to in a Conveyance
made the 1st day of March 1862 between (1)
the Mavor, Alderren and Burgesses of the
Borough of Swindon and (2j The Plessey
Company Limited AND SECONDLY ALL
THAT freehold piece of land forming part of
the industrial estate at Chaney Manor,
Swindon, Wiltshire as the same is shown for
the purpose of 1dentification only and colovred
pink upon the plan annexed to a Canveyance
made the 10th day of May Oune thousand nine
hundred and eighty-two between (1) the
Council of the Borough of Thamesdown, (2)
Plessey Properties Limited, (3) Plessey UK
Limited and (4) The Plessey Company ple
TOGETHER WITH the building erected
thereon and known a&s building 109 Cheney
Manor aforesaid except and reserved and
subject to the matters contained or referred
to in the 3aid Conveyance anu subject also to a
wayleave agreement made the 19tk day of
April 1960 between (1) Tne Plessey Company
Limited and (2) Southern Electricity Besrd.

SPORTS GROUND AT HYDE ROAD,
SWINDON

ALL THAT piece of freehold land situate at
Hyde Road, Swindon, Wiltshire as the same is
more particuiarly described in a Conveyance
made the 16th day of August 1982 between (1)
Plessey UK Limit2d and (2) Plessey Properties
Limited (hereinafter called "the 1982
Conveyanre") less the land sold by a
Conveyance made the 24th day vt October
1986 betweern (1) Piessey Prrperties Limited,
{(2) The Plessey Company pi¢ and (3) Raycnem
Limited (hereinafter called "the 1983
Conveyance") TOGETHER WITH the rights but
except and reserved and subject to but where
applicable with the benefit of the matters
contained or referred %o in the 1982
Conveyanee and the 1986 Conieyance.

Semiconductors

Plessey

Semiconductors
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(ii)

OLDHAM

ALL THAT piece of freebeld land situatc at
the corner of Stockfield Road and Lansdowne
Road, Chadderton, Oldham, Greater
Manchester as the same is registered with
absolute freehold title at H.M. Land Registry
under Title Number GM175967 subject to but
where spplicable with the benefit of the
matters com.ained or referred te in the
Property and Charges Registers of the said
Title Number.

Semiconductors

Plessey
Semiconductors

FAB [l PREMISES AT TAVISTOCK ROAD, ROBORQUGH,

PLYMQUTH (Plan 17 at Annex 14C)

ALL THAT piece of freehold land situate to
the west of Tavistock Road, Roborough in the
distriet of South Hams, Plymouth, Devon
shown edged red on Plan Number 17 4t Annex
14C forming part of the land Title to which is
registered at H.M. L.and Registry as an
absolute freehold Title under Title Number DN
174695 the freehoid interest described being
subject to but where applicable with the
benefit of the matters contained or referred
to in the Property and Charges Registers of
the Title.

the Leascholds:

UNIT 1, GROUNDWELI, INDUSTRIAL
ESTATE .SWIKDON

ALL THOSE the leasehold premises known as
Cnit 1 Groundwel! Industrial Estate, Swindon,
Wiltshire as the same were demised by a Lease
made the 4th day of August 1988 between (1)
TSB Group Pensior Trust Limi*ed, (1) Plessey
Properties Limited and (3) The Plessey
Company pic {or & teim of twent--five years
from the 1st day of August 1983 together with
the rights but except and reserved as more
particulariy mentioned therein arud subject to
the payment of the rent reserved by and to the
observance and performance of the tenants
covenants and conditions contained therein.

Plassey
Semiconductors

Hoskyns Group pie

Plessey
Semiconductors

Piessery
Properties
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BUILDING 106 CHENMY VANOR, SWINDON
{Plan '8 at Antiax 14()

ALL THOSE the leaschold premises situate at
the Cheney Mano: Industirial Estate, Swindon,
Wiltshire and knowi: as buiiding 106 Cheney
Manor aforesaid as the same were deniised by
a Lesse made the 6th day of May 1964
between (1) the Mayor, Aldermen and
Burgesses of the Borough of Swindon and (2)
Plessey UK Limited for a term of 99 years
from the 1st day of Aprii 1964 except and
reserved as more particularly mentioned
therein anr subject to the payment of the
yearly rent reserved thereby and the
performance and observance of the covenants
and conditions on the part of the tenant
contained therein as varied by a Deed of
Variation made the 27th day of November
1985 between (1) Thamesdown Borough
Couneil and {2) Plessey Progerties Limited.

FAB Il PREMISES AT TAVISTOCK ROAD,
ROBOROQUGH, PLYMOUTH

ALL THAT the leasehold interest in part of
the land first deseribed as created by an
Underlease made the 28th day of Mareh 1985
between (1} Lloyds Project Leasing Limited
and (2) Plessey Propertiea Limited for a term
of 51 years less three days from the said 28th
day of March 1985 Title to which leasehoid
interest is registered as an absolute leasehoud
T:tle at H.M. Land Registry under Title
Number DN 176582 the leasehold interests
described being subject to but where
applicable with the benefit of the matters
contained or referred to in the Property and
Charges Registers of the Title and subject aiso
to *he payment of the rent reserved by and the
observance and performance of the tenants
cavenants and conditions contained in the said
Underiease as varied by a Suppiemental
Underlease made the 7th day of July 1989
between (1) Lloyds Projeet Leasing Limited
and (2) Plessey Propert’es Limited.

Senicoduetors

Plessey
Semiconductors

Plessey
Semiconductors

Hoskyns Group ple
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CAR PARK AT LANSDOWNE ROAD,
OLDHAM

ALL THAT piece of land situate at the corner
of Stockfield Road and Lansdowne Road,
Chadderton, Oldham, Creater Manchester the
tenure being leasehold for a term of five vears
from the 27th day of March One thousand nine
hundred and eighty-seven created by a Lease
made the 29th day of January One thousand
nine hundred and eighty-eight between the (1)
North Western Electricity Board and (2)
Ferranti ple subject to the payment of the
rent reserved by and the observance and
performance of the tenants covenants and
conditions contained in the said Lease and to
the other matters referred nerein.

HOLLINWOOD AVENUE/BO%ER LLANE,
OLDdAM

ALL THAT piece of iand situate at the south-
west of Hollinwood Avenue, Hollinwood, Oldham.
Greater Manchester the tenure being leasehold
for a term of Twenty-five years from the 1st day
of August One thousand nine hundrad and eighty-
six as created by a Lease made the 1st day of
August One thousand nine hundred ard eighty-six
between (1) Oldham Metropolitan Barough
Council und (2) Ferranti ple (as subsequently
varied by a Deed of Variation made the 30th day
of September One thousand nine hundred and
eighty-six between {1) the Oldram Borough
Counril and (2) Ferranti ple st eh leasehold
property being registered at *i. M. Land Registry
with absolute leasehold title urder Title Number
G 41 423330 sutject to but where applicable with
the benefit of the matters contamied or referred
to in the Property and Charges Registers uf the
said Title Number and subject also to the
payment of the rent reserved by and the
observance and performance of the tenants
covenants and conditions contained in the said
Lease (as varied as aforesaid).

Part D - intellectual praperty rights

Patents and Patent Applications
as listed in Annex 14D({i)

Semiconductors

Plessey
Semiconduetors

Hoskyns Group nle

Plessey
Semiconductors

Hoskyns Group ple



Plessey SA

(Belgium) 149 Boite 2, 1150 Brussels
Plessey 6 Avenue des Landes
France SA Le Miaipare, Bat No. 2

95§~

Trade Marks and Trade Mark Applications

Se.niconductors

Registered Designs and Registered Design Applications

Pa:t E - the Shares

Cr.803
(ii)
as listed in Annex i4D(ii}
(iii)
Name of
.Company Registered office

Avenue de Tervurenlaan

Z A. de Ccu~tahocuf
91144 Les Ulis
Cedex France

Issued Share
—Caspital

BFr 12,000,071

FF 15,700,000

Plessey GmbH Ungererstrasse 129 DM 450,000
8000 Munich 40
Weg* Germany

UK Cablevision Vicarage Lan:, £2

Limited Nford, Essex

Name and address
of bank

Nationul Westminster
Bank PL.C

15 Bishopsgate
London EC2

Sort Code: 50 00 00

National Westminster
Bank PLC

15 Bishopsgate
London EC2P 2AP
Sort Code: 50 06 00

Standard Chartered Bank
136 High Street
Southnmpton

Part F ~ the Bank Accounts

Account name
and number

Plessey-UK Ltd.
- Semiconduciors
03340593

Plessey-UK Ltd.
~ Semiconductors
DM A/C
190-2-013.3487

Plessey-Uh 1.t
- Semicond..ot. o5
s (/C
02-u3u? .

Number and Class
of Shares

56,300 Ordinary
shares of BFr 238.57
each

157,000 O-dinary
shares of UF 100 each

450,000 Ordinary

shares of DM 1 ~ach

2 Ordinary shares
of €1 eazn
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Standard Chartered Bank
Edinburgh Tower

The Landmark

15 Queens Road

Central Hong Kong

P.0. Box 21

Hong Kong

Plessey-UK Ltd
- Semiconduators
Hong Kong $ A/C
447-000-3785-6

Semicodurstors
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SCHEDULE 15

Part A

i1 the Transferee: Communication Systems Interne tional Limited

(in the course of changing its name to Plessey

South Africa Holdings l.im.ted)
{ii) the consideration: £5¢,573,000
(1i1) the Consideration Shares: 999,900 Ordinary Shares of €1 eacn

Part B ~ the Share-

Name of Issued Share Number and Class
Company Registered office Capiial of Shares
Plessey 64/74 White Road 2020 Rands 1019 Grdonary
South Retreat 7945 shares at 2 Rarnds e.on
Africa Cape Town
Holdings South Africa
{Pty) Limited
Tellumat Yicarage Lane £4800 2800 Peeference Snsres
[.imited Iiford of €1 each

Essex
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SCHEDULY 16

Leasing Agreements

Date cf Master
Leaging Agreement

Name of Lessor

NWS 2 Limited 23rd March 1989

Union Discount Finance 16th December 1988
& Leasing Limited

NWS 3 Limited 23th Mareb 1988

Unior. Discount Finance 18th December 1987
& Leasing Limited

NWS 9 Limited 30th September 199

W & G Equipment Leasing 26th June " 987
Limited

Union Discoun. Credit 271l Mareh 1987
Limited

Union Discount Finrnce 19th Decembrr 1986
& Leasing Limiced

BMI (No 9) Limited 30th September 1986

BMI (No 6) Limited 26¢h June 1938

W & G Industrial Leasing 26th March 19°F
Limited

G & N Equipment Leasing  26th March 1986
Limited
Mercantile Credit 31st December 1985
Company Limited

W & G Lease Finance 20th December 1985
Limited

Royal Scot Leasing 27th September 1985
Limited

Watling Leasing Limited 25th June 1985

Leasing Agreements

Date of
Lease Contract(s)

23rd March 1986

15th December 1988

29th March 1988

18th December 1987

50th Septe- =er 198

264 June wun?

27th Mareh 1987

19th December 1986

30th September 1986
26th June 1986

o”th March 1586

26+h March 1386

315t December 1985

20th December 1985

27th September 1985

25tk Jupe 1985
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Date of Master
Leasing Agreement

Name 'of Lessor

BAIL Leasing Limited 25th June 1985

Lioyds Equipment Leasing 21st January 1985
Limited

Lloyds Equipment Leasing 21st January 1985
Limited

Lloyds Equipment Leasing 21st January 1985
Limited

Lleyds Equipment Leasing 21st January 1985
Limited

BM! (No 3) Limited 29th March 1985
BMI! (No 3) Limited 29th March 1985
BMI (No 3) Limited 29th March 1985

Barclays Mercantile 31st December 1984

Industrial Finanee Limited
Lloyds Leasing Limited 11th December 1984

Merecantile Credit 12th November 1980

Limited

GPT Finance Limited 12t% November 1984
Forward Leasing Limited N/A

Midland Montagu Leasing N/A
(UK) Limited

Lombard 1.orth Central 28th September 1984
pic

Leasing Agreements

Date of
Lease Contract(s)

25th June 1985

21st January 1985

21st January 1985

21st January 1985

21st January 1985

29th Mareh 1985
29th Marcn 1985
29th March 1985

3ist December 1984

11th December 1984

Ist April 1984
1st May 1984
1st June 1984
1st July 1984
1st August 1984
1st September 1984
1st October 1984
1st November 1984
1st December 1984
31st December 1984
1st February 1985
15t Mareh 1985
1st March 1985
1st March 1985
1st March 1985

12th November 1934
28th September 1984

31st December 1984

28th September 1181
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Lender

Plessey UK

Plessey
Overseas

Plessey
Properties

\on

-99%

Sharehiolder Loans

Borrower

Plessey Traffic Systems
International Limited

Plessey Secure Digital
Systems Limited

Etelco Limited

Plessey (Far East) Limited

UK Cablevision Limited

SCHEDULE 17 (/%Mé;

Shareholder Loans
£ 14,582,000
£ 2,258,000
£ 254,000
HK$3,000,000
£ 30,000

-~
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SCHEDULE 18

Intellectual Pronerty Rights

This Schedule sets out prineiples to govern the agreement between GEC,
Siemens, each of the Transferees and Plessey in respect o the transfer of
ownership, licensing and use of intellectual property rights belonging to the
Transferor together with matters related ur incidental thereto. There are set out
in the Annexes referred to in Part D of the Schedule relating to the sale of a
Business details prepared by the Plessey intellectual property administration
centre of Registered Rights which are Business [ntellectual Property Rights.

The Transferee has not independently verified these details and accordingly the
Annexes are agreed not to be binding upon the parties.

1. Definitions

In this Sehedule the following words and phrases snail bear the
meaning ascribed to them hereunder:

Intellectual Property the full benefit (subject to the

Rights obligations) of all patents, petty patents,
utility models, trade marks (including
servic . marks, trade and business names)
whether registered or not, registered
designs (and applications for the same)
copyright, design rights, rights in
computer software, topography rights,
inventions whether or not capable of
protection by patent or registration,
discoveries, improvements, designs,
techniques, and other eonfidential
processes and information,
manufacturing methods and data,
specifications and drawings, research
and development data and materials and
krow how and any licences (express or
implied) in connection with any of the
same and the full maght to ail intellectual

property and legal grotectisn relaling to

Iutellectual Property Rights
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Business Intellectual
Property Rights

Registered Rights

Caiegory | Rights

-102- Intellectual Property Rights

the same existing in any part of the
world

Intellectual Property Rights (excluding
the Plessey Marks} exclusively or
predominantly used in, and/or sponsored
by and/or which exclusively or
predominantly relate to the Business
and/or the business of any company the
Shares in which are transferred
hereunder. For the purpose of this
definition {and for the purpose of Clause
8 hereto) an Intellectual Property Right
capable of registration is being
"sponsored” by a Business ("the sponsor")
if at the date of this Agreement there
was with.n the Plessey Group attributed
to that Business the responsibility for
protecting such right, including bearing
the cost of applying for, filing,
prosecuting and maintaining the
registration of such right.

in relation to any jurisdietion, any
Intellectual Property Rights which are
either the subject of registration (or
application {or registration) with any
competent authority in that jurisdietion
or otherwise require expenditure for
their filing, prosecution or maintenance
in that jurisdiction

patents, petty patents, utility models
and applications therefor, having a
priority or first filing date in any
country prior to the date of this
Agreement
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2.

2.01

2.02

CFD.803

Category Il Rights

Categorv |II Rights

~103~ Intellectual Property Rights

(i) copyright;

{ii} registered designs;

(ilij design right; and

(iv) topography rights

having a filing or priority date in any
country prior to the date of this
Agreement

() inventions and designs whether or
not capable of protection by patent
or registration but which are not
the subject of Category I or Il
Rights;

(ii) commercial information, including
know-how, manufacturing methods
and data, specifications and
drawings and research and
development data and materials;

in existence in any country prior to the
date of this Agreement

Transfer of Ownership of Intellectual Property Rights

Ownership of the Business Intellectual Property Rights shall be

assigned to or otherwise effectively vested in the Transferee.

The parties believe that those Business Intellectual Property Rights
whick are Registered Rights are as set out in the relevant Schedule.
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2.03

4.01

~104- Intellectual Propertiy Rights

To the extent that any Intellectual Property Right required to be
transferred or assigned under thic Agreement is the subject of an
existing licence in favour of or from any third party the transfer or
assignment shall be subject to the existing contractual relationship
with that third party.

Category | Rights

Each Transferee hereby grants in favour of:

(8) each other Transferee and any person deriving rights in relation
to any part of the Rusiness of such Transferee;

(b) users of products manufactured by any such person to the
extent protected by the terms of this Clause; and

(c) any person or body corporate acting together with any person
referred to in {a) above on any business venture to the extent
that the use of the right is required for the purpose of that

venture

immunity from suit in respect of the doing or authorising of or
assisting the doing of anything which (i) but for this Clause could be
an infringement of any Category 1 Right and whieh (ii) involves the
use of any such Category 1 Right in relation to the commercial
activities of the relevant Business aequired by that other Transferee
as they were carried on or planned to be carried on in such Business
at the date of this Agreement.

Categories Il and III Rights

A Trarsferee shall be obliged to enter into an intellectual property
licence in rospect of Categories II and III Rights with any other
Transferee which so requests, if and tc the extent that the
commercial activities ot the relevant Business acquired by that other
Transferee as ther were carried on ou pianned to be carrierd on in

such Business at the date of this Agrecment require sueh licence.
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4.02

4.03

5.

~106- Intellectual Property Rights

Any licence granted pursuant to Clause 4.01 of this Sehedule shal! be
non-exelusive, irrevoouble and rovalty-free with the right to grant
sub-licences subject to the approval of the grantor of the licence,
provided that such approval shall not be required to the Lxtent that
the intellectual property which is the subject of sub-license rights
are incorporated in and amalgamated with inteliectual property (of
the same category of property to whiel Category Il and il Rights
relate) belonging to the other Transferee (or a member uf the same
group of companies as that Transferee).

In the event that an Intellectua!l Property Right wus at the date of
this Apreement the subject of a licence ("the pre-existing licence")
the terms of which prevent the grant of an inteliectual property
licence (as provided by Clause 4.01) the parties shall use all
reasonable endeavours to secure the consent of the licensee and/or
licensor under the pre-existing licence to the grant by the Trausferee
of an intellectual property licence.

MusttiSunats !

Assignment of [ntellectual Property Rights

No assignment of any Business Intellectual Property Right shail be
made after the date of this Agreement unless prior to sueh
assignment the assignee enters into a binding agreement with the
assignor containing provisions equivalent to those in Clauses 3, 4 and

this Clause 5 of this Schedule.

Prosecution and Maintenance ¢f Registered Rights
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7.01

7.02

7.03

7.04

7.05

7.06

=1 intellectual Property Rights

If any Transferee to whom Registered Rights are transferred wishes to
cease the prosecution or maintenance of any such rights it shall give timely
and reasonable notice of its int. " "n 50 te do.

Such notice shall be in writing and shall be delivered to:

() in the case where the Transferee is wholly owned hy GEC or Siemens
to that person

{b) in the case where the Transferee is jointly owned by GEC and
Siemens to each of them.

Such notice shall be deemed to contain an offer to assign such right(s) free
of charge (but subiect to the payment by the ‘feree of any documentary

or transfer duties registration fees and professiona! fees) and specify a
period for notification of acceptance or rejection of such offer the
notification period not to be less than 30 days from the date of such notice.

If the offer is accepted the Transferee shall forthwith assign such rights,
such assignment to contain a provision in similar terms to Clause 3.01 cf
this Schedule, as though the right assigned were a Category I Right.

If the v..eris not - >ted the Transferee shall (after the expirv of the
time ...ri0d specifiec in Clause 7.03 of this Schedule) subject to

Clause 7.06 be at liberty to cease such prosecution or maintenance and to
abandon the relevant registered rightr.

If the Transferee is wholly owned by GEC or Siemens ("the parents"”) and
GEC or Siemens, as the case may be, intends not to accept an offer in
respect of Category [ Rights, the parent concerned shall endeavour to give
reasonable nutice to the other parent of its intention to cease prosecution
or maintenance of the rights concerned and shall give the other parent the
opportunity to continue with the prosecution or mainterance of the rights

concerned in a manner to be agreed.




CFD.803

7.07

8.

9.01

-107- Intellectual Property Rights

If the Transfe~ce is owned jointly by GEC and Siemens the terms of this
sub-clause shall apply:

(s} all metters pertaining to the prosecution, maintenance or protection
of such rights shall in the first instance be agreed upon by GEC and
Siemens;

(b) where an agreement is reached pursuant to (a) GEC and Siemens shall
share such costs as are incurred in the proportions agreed by them;

(¢) where GEC and Siemens are unable to agree on a course of action
either of them may elect to prosecute, maintain or protect (by way
of legal action or otherwise} the right and if one of the parents
wishes to cease tlie prosecution or maintenance of any such right and
the other parent elects to continue the Transferee shall be deemed to
have notified the latter of an offer under Clause 7.03 above nf this
Schedule.

Plessey Marks

Any Transferee which is a user of the Plessey Marks shall enter into a

registered user agreement substantially in the approve form for the ;
United Kingdom and corresponding agreements outside the United Ringdon. '
whereby the owners of the Plessey Marks shall grant o GGy Aol QS‘\/

esoh Transferee a right to use such Plessey Marks as are relevant to its (j’"

respective business of the type conducted at the date of this Agreement. r

't

All Intellectual Property Rights owned solely by GPTH ("GPTH" to inelude,
for the purpose of this clause, any subsidiary cf GPTH") which existed on or

The GPT Agreement

before the date of this Agreement shall remain vested in GPTH and this
Agreement shall not apply to such rights.
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9.02

9.03

9.04

-108- Intellectual Property Rights

All Intellcctual Property Rights cwned by Plessey but jointly sponsored by
GPTH and the Business referred to in Schedule 2 which existed on or before
the Effective Date shall be transierred to the Transferee referred to in
Schedu.e 8 and shall remain jointly sponscred by GPTH and such
Transferee.

All Intellectual Property Rights owned by Plessey but jointly sponsored by
GPTH and the Transferee referred to in Schedule 14 which existed on or
before the Effective Date shali be transferred to either GPTH or the
Transferee referred to in Schedule 14 depending on whieh pusiness they
most closely relate to. Those Intelleetual Property Rights transferred to
the Transferee referred tn in Scheduie 14 shall be jointly sponsored by the
Transferee referred to in Schedule 14 and GPTH.

For the purposes of Clauses 9.02 and 9.03 of this Schedule, both sponsors
shall be jointly and severally liable for the costs of prosecuting and
maintaining such rights as are Registered Rights.



CFD.B03 109~

a‘/
SIGNED by (HA s T PHEQ MO‘\p\ U ) //
as liquidator of GFC Siemens ple ) . AANA
in the pre‘:om'e of: ) S, /C:’ ......... PSP A
k {U\} "“"\
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SIGNED by ™. ce&ron

for and on behalf of Plessey Aerospace i /L,\ . —‘L(," g
1

Limited in the presence of: | fersssessasrssscencrnsannans
9 c" Sf:v.‘
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SIGNED by #M ¢&5TA

) e -
for and on behalf of Sriessen ) / {M . \{l« b
Telephones Limited in the presence of: )

)
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for and on behal® of Plessey Avionies ) /Lu . e, G
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) /Lv\ a _—LLL GA,
Limited in the presence of: ) ensrsenssnsnnesessesstannssorasenssnsse
2¢ 30 S

/.7: oy

i

SIGNED by 7M. eF2n
for and on behalf of Plessey Researeh
Caswel; Limited in the presence of:
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e
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-
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Limlte in the nfescnse oft

e

/
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SIGNED by M LEsTEn
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)

for and on behalf of Piessevy Microwave )

Limitd iv tne presence ot:

9.C o Sime
/g ¢ lert

SIGNED by WP CER AW

fcr and dn behall of Siemens Plessey
Elactronic Systems Limited
in *he pgesence gf:

=

/ G\‘L)VD\

SIGNEDby ™M &&578n
for anc on behalf of Plessey
Telecommunications (International)
Limitec in the presence of:

9c % f:....
/47 06!'1

SIGNED by " &9t
for and on behalf of Plessey DigiTel
Limited in the presence of:

7 el

SIGNFD by N R
for and on benalf of Clessey »aval
Systems Limited i1 the presence of:

-‘9(’ ,_ J?i—c..
PO TIEY oN

SIGNED by 7 c¢imm

for and on behalf of Pl-ssey Research

Roke Manor Limited
in the presence of:
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)

T Vg g
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SIGNED by M. ¢&1752

for and on behalf of Plessey
Semiconductors Limited in tne
presence of:

Je ., e

/%aéd‘(

b o G

(LTI I Ly L] OR P USIeRRESREIRES

SICNED by MLET TN

for and on bebalf of Communication
Systems International Limited

in the presence of:
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SIGNEDpY KK HonT QA Tl-

for and of behalf of The Plessey
Companyl.imited i /! the presenze of:
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y\/\
SIGNED by .

for and on bkhalf of Plessey~-UK
Limitad in t e presence of:

\-.‘_"“':':-

SIGNED by
for and on behalf of Piessey Properties
Limited in the pfesence of

Y St N’

SIGNED by
for and on behalf of Plessey Overseas
Limited in the prfsence of:
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SIGNED by M e

for and on behalf of

The General Eleciric Company, p.l.e.
in the presence of:

Ye g0 \f‘m-
s o b

SIGNED by idr. Philip V. Gerdine
as attorney for
Siemens Aktiengesellschafy

WJJ/61/M143838
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Compuny Number: 705031

THE COMPANILS ACT 1985

S T T e TR e AT E e s T 5 s, ee—

COMPANY LIMITED BY SHARES

T a——— e =T o e = —

AN ORDINARY RESOLUTION
AND SPECIAL RESOLUTIONS
)3
PLESSLEY SEMICONDUCTORS LIMITED

—— SE—

ARD AUGUST 1992

At an Extraordinary CGeneral Meeting of the Company duly convened and held on
3rd August 1992 the following resolutions were passed:

THAT the authorised shore caputal ot the Company be increased from
£1,000,00) to £25,0u00, 000 by the creation of 24,000,000 ordinary shares of
£1 each, ranking parl passu wizh the easting ordinary shazes in issue.

SPICIAL REYOLUTIONS

THAT the directors e ad thay are herehy wabonised, for the purposes of
section 80 of the Conpotes At TURS, o whot all the autnorised but
unissued shares mn the capetad of the Company. such authority to expire on
315t December, 1994,

THAT in relatien o 1he allotinest of the massged shares in the capital of the
Company the directions beoamd twey are herebs empowered pursuant to
section 95 of the Companies et 1USa, to dis-apply the pre-emption
ToquiTemuits of secter 89 b of that At

CHAIRMAN
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R Fotice of increase
- in nominal capital
Pleaﬁ? do.net Pursuant to section 123 of the Companies Act 1935
write:
this mgrgin‘
To the Registrar of Companies For officisl use  Company number
Ploass complate L nienie S, e
legibly, preferably b 7050131
In.black. typs, or (U S
bold block fattaring  Name of company
e . PLESSEY SEMICONDUCTCRS LIMITED
* ingort full name
of company AT

gives notice In accordance with section 123 of the abave Act that by resolution of the company
dated __3rd August 1992 the nominal capital of the company has been
increased by £ 24,000,000 beyond the registared capital of £ 1,000,000
§ tho copy must be
printad eeinsome A copy of the resolution authorising the increass is attached.§

othar farm approved . .
by tho registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

sharas have bean or are to be issued are as follow:

The new shares will rank pari passu with the existing ordinary shares of
the Company.

Please tick here if
continued overleaf

3} Insert
girect;m ﬂ <,
ecretary,
Adm'ﬂiﬂ#a‘ﬂf‘. Sig,n&d ,L" e a—-y-yﬂ—-—-—. QESignaﬁon# ,(’(r.( Dat@ ’ ,#q?‘]’ .

Adminigtrative

Racelvar or
Racaiver
{Scotiand) #s
appropriste Presentor’s name address and For official Use
. . G | Section Post ro T ——
: reference {if any) snaral Se ; 'SOMPANIES HOUSE

17 AUg 1992
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Company Number: 705031

THE COMPANIES ACT 1985

e e—————— LR R I i

COMPANY LIMITED BY SHARES

o T BT — . T

AN ORDINARY RESOLUTION

AND SPH'?TAL RESOLUTIONS
OF
PLESSEY SEMICONDUCTORS LIMITED

——

3RD AUGUST 1992

——_——LT— ma i IESI e ATIE — o s WSTmIE

At an Extraordinary General Meeting of the Company duly convened and heid on
3rd August 1992 the following resolutions were passed:

ORDINARY RESQLUTION

1. THAT the authorised share capital of the Company be increased from
£1,000,000 to £25,0(0,000 by the creation of 24,000,000 ordinary shares of
£1 each, ranking pari passu with the existing ordinary shares in issue.

SPFCIAYL RESOT UTTONS

2. THAT the directors he and they ate herehy awborised, for the purposes of
section 80 of the Companies Act 1985, to allot all the authorised but
unissued shares in the capstal of the Company, such authority to expire on
315t Pecember, 1994,

3. THAT in relation i the allotment of the unissucd shares in the capital of the
Company the diecturs be and they are hiereby empowered pursuant to
section 95 of the Companies Act 1985, to dis-apply the pre-emption
requirements of section 89 (1) of that Act.
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CHAIRMAN




