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Pursuant to Seciion 15(2) of the Companies Act 1948
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solemr Declaration conscientionsly helieving the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1885.
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\ THE COMPANIES ACTE

COMPANY LIMITED BY SHARES

MEMORANDUM QF ASSOCIATION

OF
LECROY RESEARCH SYSTEMS LIMITED v’
L. The name of the Company is
2. The the

situnate in

RPﬂi.LHle foice of
Englandﬂvf
forr which

3. The the Company

are -

objects

(a) To carry on

LeCroy Research

buaness as manufecturers,
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Company will be

ls established

traders ;,

suppliers, ﬂiatribuﬁmna, dealeaxrs, agenus,

tatives, concessionaires, factors, hirers,

exporters, engineers,

wholesalers, ilmporters,

servicers, managers, secretaries, f£inanciers,

contractors, developers, premoters, adwiserd,

researchers, wharfingers, warehousemen,

rugttees, nominees,
erally to carxry on any industrial, commercizl,
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nrokers,

nerchants,

shippers,

financial,

Wit |
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ratailers,

repairers,

congultants,
inwvestors, . guarantors,
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(1)

(
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(3}

Po carry on any othex buslness whatsoaver which can
sly or

in the opinlon of the dlrectors ke advantageous
convenlently carried on by the Company by way of
extension of or in connection with any business which

the Company is avthorised to-carry on or is calculated
MrmHMWﬂ%wmwbmmmmgmnwl

e S >

e

directly or lndiract
is authorised to carry on or to increase

the Company

the value of or turn to account mmycﬁ-ﬂmacmmxmyﬁs " :
ets property oxr xights. ‘ ' ”*

ass

y

i

To pay all ox any of the preliminary expenses of the h
-

the ig :

Company and of any company formed or promoted by

Company .

2]

To acqulre the whole or any part of the busine
pmxmrﬁzmMiLM&UimMmcﬁEmwfmmmmmzorgmmmm
possessed of property sultable for the purposes oOf
the Company or carryilng on Or propesing o carry on
which the Company is authorised to

any business
can be carried on in conjunction

carry on or which
rherewith or which is capable of being conducted 80
as directly or indlrectly to benafit the Company

and to undertake and carry on or to Liguidate and

wind up any such huslness.

To acqguire and hold any shares stock securities or
debentures of or other investments in any company
having objects wholly or in part simllax <o thosa
of the
ﬁhﬂmrmmﬁ@md50a$¢MWmMmemmmmmw1m

Company or carrying on any business capable
Q
heneflt the Company.

take on lease exchange hire or otherwise

acgquire for any estate O interest any real oxX

To purchase

rights and privileges for

e in connectlion with any business which

any purpos

personal property and any

.

the Company is anthorised to carmy on,

- 2 -
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{G) To apply for take wut purchase or otherwise acquire ﬁ
and maintaln any desions trade marks patent rights g
iwwmmimmscmmmigmm;or:mmmatlmmmemmm:amﬂamy’ %
other intangible property and to use ewxercilse f
develop grant licences in respect of or otherwise é
turn to account any such property rights and ﬁ‘
information. t

To bulld construct maintain alter enlarge pull down
(s plant and

[

ST TRV SRR T

" (H)
renove or replace any bulldings work

machinery for any purpose in conbection with any
authorlsed to carry on.

LS

business which the Compeany i

To receive money on deposit or loan with or without

allowance of interest thereon and to borrow ralse or

mummzﬂm;mymntofmmmykwrmx@amzMMrwamr
lien or by the issue of debentures or debenture
.se or iln any other manhner

stock perpetual or otherw

elther with or without securlty and to charge all ox "

any of the property or assets of the Company whether .

present or future including its uncalled capltal to ' '
support any obligation of the Company or any other

%

]

L

|

compeny or pergon and collaterally or further to
of the Company by a trust

secure any securlties

deed or other assurance.

{(7F) To lnvest and turm o account any monies in the
ition or upon the security of any real or :
130@VeX or by ;

o=

acculs
personal property of any kind what

placing the same on deposit or in any other manner.

(1K) E@tmmwmmmammmtianmamwoMama¢MQmmt
8585

execute and lssue promlssory notes bills of exchange
bills of lading warrants debentures and other

negotiable or transferable instruments.

To advance and lend wmoney with or without secunlty

S8 OX

1: L }‘ -

and: to guarantee the mmﬁbmmummcmftmﬂ‘mmmg&m
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(M)

(N

(C)

(P}

(Q)

obligations or repayment of capltal and the

lpal of and dividends Interest or premiuvms

Pprinc
payable on any stock shares securitles

of or other investments in any company

In particular hut without Iimiting the

or debentures
or person amd
generallty of

the foregolng of any company which is for the time

being the Company's holding company (as defined by
28 Aot 1948) or another

Sectlon 154 of the Compande:

subsidiary (as defined by that section) of the
holdimy company and to give all kinds of

o 1

Company ' s
indemnlties.

To pay for any property rights or esasements acauired
ba y : ! s ]

by the Company elther in cash or in exchange for any
securities or debentures of or other

stock shares s
Mwmmmmm:Mam(mmwm;%w%edhw%mmmwmmmm

1 I

£it or otherwlse and to accept any stock share
gecurlities debentures of or other investments in anﬁ
company or otherwise as the-directors may think f£it
in payment or part payment of any obligation of any

company.

To west any real or personal property righﬁs Qr
interests acguired by or belonging to the Company
in any company 01 person on behalf or for the
benefit of the Company and with ox without any
declared trust in favour of the Campany.

To sell lease grant: licences easements and other
the

rights over and in any other manner dispose of
. £ E
s and effects of

o
r

undertaking property assets 1igh

the Company or any part thereof for such consideration

as the directors may think fit.

o distribute in specle among the menbers of the
Company any preoperty of the Company.

To surrender or alalim group relief and make

payments for group rellef for the purposes of

kN o SN e e

e S L =
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corporation or any other tax and
claim or make payments

or &

(R)

{(3)

()

()

to surrender OX
4'in:mmpam:cﬂ‘mmzotmmclimg
andlar relief and O enter into and carxy into

¥

s el -

effect any agreement for such pPurpo

s or concur in establishing

To establish or promote
far the purpo st
the property

or promoting any coMpany 2s OF
acquiring the whole or any part of
aking of the Company or for

or underts
nf the Company and to

business
furthering any of the obje

= ek

oy i
et i

aoquixe and hold any shares stock securltles oOX
debentures of or other {pvestments in any such
place underwrite oOr guarantee

company and to lssue
or concur in issuing placing

cription for
m@mwﬂﬂngormmmmmwMgtMamMmMWMunfmf

the subs

»s or debentures of or

any shares stock securitie

other investments in any company whatscever.

o 0o

~ =

Te enter into and carry lnto effect any agreemnent

e sharing of profits or for

of the Company in

or arrangenent fox th
wwmyoﬁmwcﬁMm

133

the conduct of any busgine

oclation with or through the
e reclprocal

ass
company 0x person ot any joint adventur
3 like nature with

{lon or otheX agreement of

concessl
any company O person.

To amalgamate with any other company the objects o
wmmmmMMMMMammmmmmmcmemwhwﬂwwwmmm
sed o carry on and to

the Company is authoris

reconstruct the
any leglslation for the time being in force.

sawycm‘pmxmmwﬁmmm_Mmgmmmummmt

national local municlpal or

To kake all neces
or with the authotities
otherwlisa of any place in which fhe Company may
have intarests and to carry on any negotiations or
pperations For the purpose of furthering the
of tha Company oOr effecting any

interests

- B
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(V)

(W)

modilfication dn the constitution of the Company
2 membears and to

or furthering the interests of. 1t

cppose any steps taken by any other company or
person which nay be congidered likely directly or

indirectly to prejudice the interests of the Company

or lts members and to procure the registration or
incorporation of the Company in or under the laws

of any place outside England.

To subscribe or guarantee money f£oxr any national
charltable benevolent public general or useful
okhject or for any purpose which in the opinion of

the directors is likely directly or indirectly to

al--
35 s

further the objects of the Company oxr tho inter

=

of itz members.

@s to and provide for

To grant pensions or gratcultl
the welfare of any persons who are oxr at any time
have bheen employeses officers or directors of the
Company or i1ts predecessors in any business of the

Company ox of any company Ln which the Company is in
any way interested cr the familles relations connec-
tions or dependants of any such persons and o
ablish or support assoclationsg institution

& clubs

it

ast
funds and trusts which may be consldered likely to
benefit any such

interaests of the

persons or otherwlse advance the
Company or of 1ts members and to

s Insurances Lo dnstitute or

wr
1 and to

make payments toward
lon schemes

contribute to pensg estaklish and
to any scheme foxr the purchase by

contrlbute
in the Company to he held for

r3 and to lend

=]

shares

trustees of
the benefit of the Company's employee
money to the Company's employees to enable them to

purchase shares in the Company and to formulate and
carry Into efifect any scheme for sharing the profits
as (including

of the Company with its employees
officers and directors) or any of themn.

.
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and dutles of trustee

adminigtrator liguidator recelver att
For any company or person scheme

nominee of or
trust fund govern

body politlic and to unctertes

trust or disoretion and to distribute

beneflciaries
thereto any income capital or

pexrdodically or otherwis

specie in furtherance of any trust di

other obligation or permi

(¥) %}@oaﬂLmrmwtﬁ'um1mMms
sald in any part of the

principals agenis independent
trustaes

adgents

conjunction with other

5,

) To do
hink
or any of them.

all =
incldental or conducive

- 4

The objects

trictively construed hus the wide

res

to ox restrlcted by reference o or
set forth in such

object or objects
terms of any other sub-clause or by
None of such sub-clauses

specified or

subsldiary or ancillary to the objed
company shall have full

in any other sub-clause but the «

it

power to exercls

or o endeavour to achieve all or any of {the

conferred by and provided in 2y One or more

N

sub=~clauses.

Y B

To undertake and carry on the offi
ustodian trustee exsentor

ament state municipal or other
ke and exscute any

Fensloners or other person
annnuity whether

se and whether in mones

ssion.,

and matters

world and elther as
contractors

or otherwise andfkﬁf{xm through try

0 ctherwise and elther alone

uch other things as

set forth in any sub-clavse
5t dnterpret:

=0l

e given thareto,.mm1they shall not

or the object or objects

the powers thereby conferrad

my e g
Lol T~

e all or any of the powe:

Ioce o offices

Qrney or

amongst the
5 entitled

PRttt

Y o

soretlon or i

afore-

isteag.

or dn

the directors may

to the above objects

shall not be
Lation shall
be in any way limited
inference from any othey
sub~clause or from the
the name of the Company .
=3 therein
shall be deemed

O powers mentioned

s and to achieve

=1

objects

of the gmaig:

[
vl



Where the context so admits the phrase “company or

person’ shall be deemed to include any hody corporate ox

unlncorporate assoclation filem company or person and the
word "company" shall be deened to include any body corporate

or unincorporate,

4. The liability of the members is limited, ’/,.
10

5. The share capital of the Company is £1000

- Foa)

divided into 1,000 shares of £1 each. ‘//




WE the several persons

descriptions

formacd inte a company in pursuance of this

whose names and addrasses

T oy

and

are subscrlbed, are desizous of being

Memorandwn of Assoclation and we respectively agres

ce take the number of

Company set copposite our

shares

in the capital o

ragpectlive names.

f the

NaMES ADDEESSES AND DESCRIPTIONS

OF SUBSCELBERS

. Number of

Suhscriber

Shares
taken by each

ot . 4
- ~"‘-‘[( LN &t v
54

xv OOR HOUSE N\
LhNDON WALL \
]E. NDON E.C.20 | )

o
L
o™

l:,h<

Solicitor

Pi )
.“:' T TS ) y P
W

‘;—1 !]l_ ‘ ‘1,.
MOOR HOUSE
LONDON WALl
LONDON B.C.2.

Sollcitor

Total number of shares taken

ONE

! ONE

TWO

AP

DATED this

WITNESS to the above

Ve

Hlmes -
MOOK HOUSE
LONDON WAL
LONDON B.C. 2.

Solicitor

en———y

day of 'nJ»mLh]
)
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THE COMPANIES ACTS 1948 to 1967 - ALBRT

COMPANY LIMITED BY SHARES

ARTICLE S A8 EIO C JEAT ION

QF

LECROY R PSEARCH SYSTEMS :mcm:m:fn‘:n‘,/"

PEELIMINARY

1. The rsgulations contained in cr immmrpm&aﬁéd by
Part IT of Table A ("Table 2, Par I"} in the First Schedule
oom &3 oc¥

0 the Companies Act 1948 (“the Act") ghall, unless varied or
excluded herehy, apply to the Company, '

2. I@mﬂaﬂ&mzmmbmmd3,22,?J,Tm‘ﬂh!MCM,EMUH,
88 to 94 (inclusive), 97, 99, 106 to 109 (inclusive), 128 and
136 of Part I of Teble A ("Tabkle A, Part I") in the First
Schedule to the Act shall not apply and thc‘rémaining'regﬁlaw
tions of Table A, a8 varied hereby, together with the
following regulaticons shall constitute the Articles of

Assoclation of the Company,
SHARES

3. The shares in the capital of the Company shalli ke at
the disposal of the directors who mayrallot ox otherwlse dig-
pose of them subject to regulation 2 in Table‘AH‘Part IT to
guch persons at such times and‘generally*unlsudh taerms and,

conditions as they think proper, prowided that no shares

shall be issued at a discount except as provided by Section
57 of the Act |
4. Subject to section 58 of the Act any preference shares

may he issued upon the terms that they are, or akt the option

B M Tmm Py e g e 4 aky] e = o SE. £ E'.“ » po— s
of the Company are liable o be I@““‘mfa Coap S WESISIRATION
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LIEN

5. The lien conferred by regulation 11 of Table A, Part I,
shall exwtend to fully pald shares, and to all shares

registered in the name 0Of any person indebted or under

1iability to the Company, whether he shall be

the sole
reglgtered holder ox one of geveral joint holders,

o A=) @

CALLS ON SHARES

6. In regulaktion 15 of Table A, Part I, the words
nprovided that. no call shall exceed one~fourth of the nominal
value of the share or be payable at less than one month firom
+he date fixed for the payment of the last preeeding call”

shall be omitted.

TRANSFER QF SHARES

7. Bvery instrument of trangfer must be in wrliting in
amw‘mmmd.orcxmmﬂn1mmmzm:1namm‘wﬂmmrﬁmmxammmmmhhatm
the dirsctors and mast be signed by or on behalf of the X
transferor and (except in the case of fually pald shares) by
or on behalf of the transferee, and may be under hand only.
The transferor shall be deemed to remain the hoelder of the
EmMHscmmmmm@%mﬂltmammm<ﬁ‘mﬁiwmﬁ&mmaMBaMﬂmm

in the register of menbels in respect thereof.

DIRECTORS

8. The number of the directors shall not be less than two
nor more than seven. The Company In general meeting may reduce
or increase these linlts. The names off the first dlrectors
shall be determinad in writing by a majority of the subscribers
to the memorandun of aggociation., The guokum of the directors
mwMJm<MmﬂmanthEdMMﬂmmi%waﬂmam%ﬁmwmﬂ
failing such determination tWo directors present ip person O
by an alternate shall constitute a quorum but one alternate

xmpmmmmxﬁmqimm-&hmmtmmsshaLant:knm¢a@Wmem

e e e e -




9, A director pregent at any meating of the directors

or comnlttee of the directors ahallxnmt be required to sign his
name in & book to be kept for that purpose.  Regulation 86

of Table &, Part I shall ke modified accordingly.

1.0, Any director may in writing appoint any person {approved
py a majority of the remaining directors) to be his altermate
£o attend and vote at any directors' mseting at which such a
director. is not personally present and he may at any time in
writing revoke such gppolntment. 2An altermate director shall

nave z separate vote for each director he 1is representing and

4]

1f the alternate is himself a director, such vote ox voltas
shall be in addition to his own vote. “An alhernate shall be
an officer of the Company and shall not be deemed to bhe
tMLWWM{mtheﬂhwﬂmrwwﬁmmmHMm“‘Myrmmmmmum
ofiﬂlalﬁmmmme:ﬂm&llmapwwmﬂﬁ'mm:mf1ﬂmammmm@HMﬂnm
mwmhamVW@ﬁMMﬂm:mmemMﬁMm. An alternate need
not hold any share guallfication.

1. The remuneration of the directoxs shall be such sum
(1f any) as is from time to time determined by the Company im

general meeting and shall be deened to accoxue from day to day .

The directors (including glternates) shall be entitled to he
repald oy the Company all such reasomable travelling, hotel

and incldental expenses as they may properly incur in attending
amdrMmmmWHMWWMHMmmcﬁ1medMMmmmsmmmymwmﬂ“m
of the directors or gensral meetlngs of the Company oOX

otherwige in or about the business of the Ccmpany.

12. Notwithstanding section 185 of the Act, & person who
has attained the age of seventy ghall be capable of belng
appointed or elected & director and a directmr‘shall‘not be
reguired to vacate his office at. the conclusion of the "annual

general meetlng commencing next after he attalns that age.

13, In regulation 85 of Table A, Part I, the woxrds
"hut shall not be teken into acoount in determining the
dlrectors who are to retire bY rotation” shall be

oml thed.,

)
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14. The Company may be extraordinary resoiution remove

any director before the expiration of his pericd in office
and may by an ordinary resolution appoint any person to he

a director whethex in place of a Glrector removed as

afoxesald or under Regulation 96 of Takle A, Part I, or to

f1l1 & casual vacancy or as an additional dlrector.

BORROWING POWERS

M

15, The directors may exercise all the Povers of the

Company to horrow money and to mortgage or charge its
umﬁr@khw”prwmﬁyamimmmﬂ&dumdmﬂ,umewypmm
thexreof, and to issue debentures

securities whether outright or as gsecurlty for any dabt,

liabilityxor ohligation of the Company or uf;ahy third party.

POWERS AND DUTIES OF DIRECTORS
16. A director may wote as a director in regard to any
cmntzmm.mremmﬁmmmmmtimnmmmm.Majﬁ-iMmmﬂﬂm%lor1mmm
any matter arising therecut and he shall be included in

w

demMmhm-mm@mmmmfmrmw:mmﬂMgaWthm'mmhcmmmmt"

arrangement or matter ls considered.
DISQUALIFICATION OF DIRECTORS

17. The office of a director shall be vacabted 1if the

directors-

{a) casgses to be a director by virtue of section
182 of the Act; or

{b) bacomas bankrupt or makes any arrangemant O

composition with his creditors generally: ox

(¢) bhecomes prohiblted by law from belng a

direator: ox

-13m

s, debenture stock and other
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(4) becones incapable by reason of mental dlsorder

within the meaning of the Mental Health Act
1959, of dismhargimg his duties a:
or

3 a director;

) resigns his office by notice in writing to
the Company; or

(£) absents himself from neetings of the directors

during a continuous period of six monthg
wlthout leave of absence from the directors
and within three monthg they resolve that
by reason of such absence he vamaﬁea his

office,
MWGEmHMW(MFHﬂmCWMS

18, A resolution in writing signed or approved by letter,
telegram or cable by each director or hig alternate shall
be as valid and effective ag Lf 1t had been rassed at a
mthqoftMeM%mﬂmﬁdmycmwmwﬂmmtmmhmdmwm
signed may consisgt of several documents each sloned by one
ox more of the persons aforesaid,

EXECUTIVE DIRECTORS
19. The board of directors may from time to time appoint
one or more directors o be the holder of any executive
office, including but not limited to that of managing director,
ij%xmmmﬁngéﬁmm&mn<mrmmmmmmtnmmmmm;dhmmmmujmr
such period and on such terms as it thinks £i4, but so that
no executive director shall be invested with any powers which
the board of directors itself could not have exercised, The
temuneration of an executive director may be of any description
and may include admission to or continuance of membership of any
scheme or fund instituted or financed or contributed to by

the Company Ffor the provision of pensiong, life assurance or

e



other benefits for employees or thelr dependants or the

=l ol

R

payment of a penslon oxr other beneflts to him or hi
dependants on or after retirement or death irrespective

of membership of any such scheme or fund. 2n executive
director shall, subject to the provisions of any contract
between him and the Company, be subject to the same
provislons as to removal as the other directors of the
Ccompany and 1f he ceasas for any reascn to hold the office
cf diractor his appointment as executive director shall
antomatically determine provided that such determination
shall be withébut prejudice to anv claim he may have for
damages f£for breach of any contract éf'ser@iaa betwaeen him

and the Company.
CAPITALISATION OF RESERVES

20, The Company in general meeting may upon the
recommendation of the directors resolve that any sum for
the time being standing to the credit of any of the
Company's reserves (including any capiltal redemption
reserve fund or share premlium account) or to the credit

of profit and loss account be capltalised and applied on
behalf of the members who would have baen entltled to
receive the same 1f the same had been distributed by way
0f dividend and in the same proportions elther in or
towards paying up the amounts for the time being unpaid on

any shares held by them respectively ox in paying-up in .

-

full unissued shares or debentures of the Company of a

[ =] -’
nominal amount equal to such profits, such shares or
debentures to be allotted and distributed credited as fully
wnduptoaM!mmwwm@dwhﬁmum1hepmmmﬂmmyﬂMWmmd

or partly in one way and partly in anothexr. Provided that

unless otherwise resclved by the Company in general meeting

any shares to be ilssued pursuant to this regulation shall

carry the same rights as the shares in respect of which such

new shares are issued. Provided further that the only

mmmm&ejkm'mmumlgmm;sﬁmmﬂmg-ﬂwthe‘mmdrtcﬁ capltal

redemption reserve fund or share premium account shall

be applied pursuant to this regulation shall be the payment

up in full of unigsued shares to be alletted and

- 15 -




distributed as aforesaid.

INDEMNTDY

2L, Bvery dirsctor or other offilcer o= the Company shall be

entitled to be indemnified out of the agsset. of the Company

against all losses or Habilities which he may sustain or

incur in or about the executlion of the muﬂies of his office or

otherwise in relatimn.the:eto, including any liability incurred

bthyuumﬂmmMgamwumw%mwayMmmmr

civil or eriminal.
No director or other officer shall be liable fop any loss, damage
or misfortune which may happen to or bhe incurred by the Company
in the execution of the dAuties of his office or in relation

thereto. . But thig regulation shall only have effect in sa far

as its provisions are not rendered vold by section 205 of the

Aot.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

N ! '-
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" Ve

¢:iqﬁhimw“ﬂ ~Lﬁjwu\‘ﬁé

MOR HOUSE |
ﬂumxm“wmu Y
LSNDON E.C.\2,~"

Sollcitor

- 4 ’-, ey ""I-'""".l-"--“: M "‘:ﬁ:

AT V)

MOOR HOUSE

LONDON WALL

]::':)I.\TD'DN E: [ C: o :2\ «

Soliclitor

Mot T amnt - i LA oS

DATED +this .:2. .efle-—~.s=!<i day of el '1; o Il;El';hgi[ . _

- Lf”‘ ] »
Pl :

WITNESS +o the above Signatunres:ie

! 1 n °
A ¥
‘(r\h . }I‘U“’!"M\" . 'v/ 1

MOOR HOUSE | o
LONDON WALL
LONDON E.C.2.

Solicitor
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CERTIFICATE OF INCORPORATION

Mo,
e B

1 hereby certify that

IRORCY FESEARCH 8YTEMS TIMITID

is this day incorporated under the Companics Acts 1948 to 1967 and that the

Company is Limited.

Given under my band at London the
Wt August 1974

-m‘h J‘-‘Jh-at-“ " -____’
A h'l'i-lll"li]r ‘5} ‘\‘
Assistant Registrar of Companies
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