03-16-00 13:07 FAX 301 951 1374 DISCLOSURE @oo2

PLAINTIFF'S
§ EXHIBIT
E-350

LI

7 98000cs
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20349

FORM 3-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Acrt of 1934
: - : For the month of March, 1974

TYCO LABORATORIES, INC,
(ExaCtname of registrant as Specilicd 1 cuacer)

16 Hiclmr¥ Drive, Waltham, Massachuserts 02154
( ress o princi executave ollices

b

J-1868 | DISCLOSURE Y re o mss i s w i
o RECEIVAD TIMEMAR. 15, 12:06PM . PRINT TINEMAR. 16 12:23RY

/

SC-ELEC-05890



03 16700 13:07 FAX 301 951 1374 DISCLOSURE hoo3

lem 13 C:her Materlally Important Events,

Agreement with Simplex Wire and Cable Company

The registrant, Simplex Wire and Cable Company
("Simplex"} and Newingron Cable Company, Inc.
{"'NCC'), a wholly-owned subsidiary of’the registrant,
have entered i_nno_ an agreement, dated March 27. 1974,

- which provides for the merger of NCC inw Su;\p!ex.

Subject to the approval of the holder; of two-thirds
¢! the cusstanding common stk of Simplex, NCC
will be merged with and nto Simplex, which will be
the surviving corporation; and holders of the presently
outstarding common stock of Simplex will recejve
$24. 25 in cash for each share of Simplex held. As
of April 2, 1974, Simplex had outstanding 907, 823

- shares of common stock. Simplex is listed on the :
Amerjcan Stock Exchange and is located in Newingron,
New Hampshire. Simplex manufactures underwater ;
cable and cable assemblies principally for sale to the

- United States Government, Department of the Navy,

for use in detecdon, ‘surveillance atd communicadons

systems. In addidon, Simplex occastonally periorms

field services relatdng to the installadon of irs products.
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Item 14 Financial Statements and Exhibits

3
(b) Exhibits

The following exhibit {s filed as part of this Report:
Agreecrent and Plan of Merger dated March 27,
1974 among Simplex Wire and Cable Company,
Tyco Laboratorles, Inc. ‘and Newington Cuble

Co., Inc,

SIGNATURE

Pursuant w the requirements of the Securides Exchange
Act of 1934, the registrant has duly caused this Reporr to be signed on
its behalf by the undersigned hereunto duly authorizéd,
' TYCO LABORATORIES, INC. 1

By /8/ Howard A, Hull

— Howaxd A, Flull
Dated: April 8, 1974 Treasurer
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER made this 27th day of Marchk, 1974 among Sturiey
Wiag axo Cancr Cosraxy (“Smplex”). a corporation ovganized and exewng under the laws of
the Communwealth of Massachusetts, Tvco Lasratonies. Ixc, (“Tyco™), s corporation organized and i
existing under the laws al the Commonwealth of Massachuwetts, and New ‘scvex Cance Co., Ixc. :
{NCC L s whalivqwned subsidiaes of Tren aul 4 cucpreniiun vegateed and oxiing under the lawe of
the Commonwealth of \lan.u:hus__em\,

Wireaeas. NCC desires to merge with and isa Simplex ( and Tyco deviswn ttms NCC bde merged
into Simplex), and Simplex desires tn hive NCC merge into Simplex upon the serms and conditions set
{orth herein arul in aconrdance with the laws of the Commonwaalth of* Masachmsesrs.

Now, uzazronz. the parties hereto covenant and sgree as follows: R
ARTICLE I
Maxcen

PR ol AR o s RO

1.1 The wmpacate existence oi Simpdex, with all its purposes, powers and cbjects, shall cominue
unaflected aad unimpaired by the merger of NCC inro Simplex herein provided dmr (the "Lierger™) ; snd
the corporate identity and existence, with all the purposes, powers and objets of NCC shall be merged
into Simplex, and Simph.x as the corporation surviving the Merger shajl be fullly vesed therewith, The
separate existence ad cnmarate erganizatiun ol NCC shall cease upon the JMerpes becomisg cffective 28
herein provided, and therecpan Simplex and NCC shall be a single corporation y smetintes herdn caflad
the “Susviving Corporation”), The name of the Surviving Corporativa shall 3 ~Simplex Wire and
Cable Company”,

12 Prumptly upon lulfiliment or waiver of the conditions specifierd in Articies 9 znd 10, but net lacer
than the next budiness day inllowing the day of the meeting of stockholders roierrad to in Artidde 7(k).
provided that this Agrecment has nnt been rerminate: pursuant to Artide 12, Arsicles of Merger shall be
executed and fled in the office uf the Secretary of Ntute of the Commonwelth of Masachuseuts, all in ac-
cordance with the provisions of Chapter 13611 of the Genera) Laws of the Comwnomsaaleh of Massachuserts.

1.3 The Merger shall beconse effective at the time that the filing in the office «f the Seeuuryd State
of the Commonwaealth of Massachusatts referrert tc in Article 1.2 is completad, wilsich time is herdn sare- -
times referred 10 as the “Efvctive Date of the Merger™. .
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ARTICLE I
Axricres ar Oscax.tatinx ; By-.aws; Boass or Dinzcrons: Ovesenas

2.1 Except as otherwise provided in Anticle 2.2 hereol. the Arnticles of Orguoniameion, of Simglex s w -
effect immediately prior to the Fifective Date uf the Merger shall be the Artickes i Organization of the: -
Surviving Corporatinn and may be aremiad as pmm’d by law. The purposes off Somplex as wated in its
Articles of Oryanizaumm as in effec: inmediately prioe 1o the Effective Date of wle Jerger shall be the
purposes of the Surviving Cornuration and are set fortivin Schedule A hereta.

22 The authorired :lplul stxk of the Surviving Crrporation shall consi = 1.000 shares of common
nock, per value $1.00 per share.
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23 The By-laws of Simplex as in eifec immediately prioe 1o the Fffective Date of the Merger skall
be the Ry-laws of the Survining Conpeeratiem until the ame dall thereairer he altered, amenled ur repeated
in acenedance with law, the Artecles i Ungamzatum of the Suniving Corperation ur sakl By-Laws.

2.4 (a1 Fram ant after the Fliective Daze of the Merger, the Roard of Direcsary of she “urviving
Caeporatitm shall enmist of Jiseph 3, tlagiana, Alfrot N, Tolan, jinbug 2. Berman, Morris J. Busacer,
and Amokit E. Fluery, each oi the members of such tusrd of Directors cf the Nurviving Corporatimm )
serve until his suceessar i electer and qualified or nntil his arlier death, resyman .o o remnval, 1§ ut the
Effective Date of the Merger a vacancy vall exist in the Biaed of Dirertars of the Surviving Comparuian,
such vacancy may thercafier be fille in the manmer prsided iy the By-laws of thie Surviving Corporation.

15) From and after the fffecuve-Hate ni vhe Merger, Jiseph S, tiaziane wuall b Chairman of the
Bosed f Directoes and chief execntive etficer. Howard A, Hull shall he Treawirer, ant T. Kenwond ¢
Mullare, Jr hall be Secretars aml Clerk of the Surviving Corpuration, each nf auch atficers 1o serve until
his successor is elected aned quatitied we untd lus ratiser death, yevignatnm o ramenal Sxcept for the {ure-
gring affices, each otticer of Simplex inuradiads proe o the Fifective Date of tlie Merger shali amtinue
a3 ap nificer of the durviving Unrporatinn in the came aapacity or capacities, witl his successar is eected
and qualifierd ur umil s earlier Jdeath, eevignatwn oe. removal.

ARTICLE M
CoxvERciox of Siaers ‘ ) t

3.t Upon the Effective Date of the Merxer the shares of apital sinck of Simplex and NCC shafl,
1030 [acto and withaut any action om the part of the respective bolders thereuf, berorzie and he annvened
into shares of stock of the ¥urviving Corporatiue or the fight tu receive cash and he anceiled as follows:

] (2) Each outstaruling share of Comavn Stach. $1.08 par value. of NCC, shalk be convested inio
noe share of Commen Stock, $1.00 pac value, of the Surviving Corporation,

(h) Fuch outstandding share of Coermman Stock, $5 par value, nf Simplex (~Simplex Common
Stock”™) shall be converted inti the right to receive, witlvait interest, cash in the amount of $23.25
per share in accorilance with the provisions of this Article J1.

32 Pring to the Efecvive Dare of the Merger. Tyon wilf depsit or cause tn be deposited with 2
bank e trust comnpaay {hasony capital. surpbes anil undivided profits of 1wn less than $25.000,000) in he
City of Bostun, Massachusett» or in the Karimzh of Manhattan, City and Sate of New Yark (the “Escrow
Agent) eash in the anuant of 32201470775 puriam 1o an ecraw agreement in form satisfactory o
Simplex, Tycu and NUU rthe " Esctow Agrecavent™y. Such fumls s'all be held by the Excrow \genr loe
payment of hani chevks ur arafts isuel by the Exchange Agent (as hercimiter definal) aainst delivery
of cenificates which furmerly represented shares of Simplex Common Srock. Tren may, in its discration
from time to tine, direct the Eariw Agent ts fmvest such friods 24 are from time 1o tinte held by rie
Facraw Agent in vbdigatinns of the U.N. Gonernaent (or agencies or instrumentalities tlicronf) maturing
in not more than seven days, or in wiigations of the L5, Gaveriment (or agencios of nrstrnmientalities
therend} subject tn repiirchase agreements provwdel only that she terma of any such repurchiase agreement Q
shall nat be in excess of vne baninese day. All imterat or perdits aceruing upon sich inveatnients shall inure
0 the benefit of Tyen,

313 Each holiler of shares of Simplex Cammon Stock, wpos aurrender g mare than «ix months
after the Effective Datr of the Merner to The Firt Natinal Bank of USntue, 110 Feleaal Sieeet,
Howton, Mavachisetts 0211), ur such ottier bank as nay be doignatel hy Fyn tiie “Exclange Agent™)
of one or auxe certifivates which furmerly ropeescrted shares of Simplex Comman Suwk. shall he

I~
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entitled t ceceive payment thereinr hy hank check or dralt drawn on the Escrow Rgens prompedy after
reempt uf quch certiticates by the Exchange Apeni. Framn and atter the expiration of six months but
prior ta the expuration of six years aiter the Eire-tive Dare of tie Merper, each lmlder of shares of
Simpiex Cummun Stuck vir s not previeusdy surrendered his ceruficates which formerly represented
shares of Simplex Crimmon Stk sinall he entitlerl, upon suresnider to Tyen of one ar more such cormfi-
caes, to recerve pvment therafor from Tyeo preanjaly aiter receipt of soc.  crtificates by Twen,  If any
payment (oc sitares of Simplex Commton Stack is w be made in 3 nume othier than that in which the
certificate for suich shares is reyistererd, it sha'l he a condition i payment dwat the certificate s surrendered
shall be proper!y endursed ac ucherwise in peoper form ior transfer and thag the persen requesting such.
payment shall cither (a) pay s the Fxchange Agent ar Tyer, asthe case may he, any cransler or arher .
taxes recquired by renson of the paymane ta a persan other Jmn- the regisiered holder of the certificate
surrendered. or 1h establish tn the satisfaction +f the Exchange Agent or Tyvo, as the ease may be. that
wch tax has heen panl or is nnt payable. From aind after the exiiration of six vedrs aiter the Efective’
Date af the Meruer, thie haldary of shares of Simplex Common Seeck who have aot previousty sur-
renderad tlicir ceruficates which formerly represented shares of Simplex Comnina Stock shall be deemed
to have waiver all righty to payment under tlas Acsticle 111, anel all rights of halders of such cemificates
under thiy Agrerment or atharwise shall cease. ..

34 All funds deposited with thie Evernw Agent (tngether with all interest or profits thereon; and
not paid against delivery 1. the L.cchange Apent during the six-month period heginning an the Effcctive
Date of the Merger of rertificates wiveh fortmerly represented shares of Simplex Common Stacl: shall be
paid by the Escrow Agent to Ty~o on demznd, and any holder of certificates which formerly represented
shares of Simplex Common Stuek and which hadd nor durizg such six-month perind been suerendered
to the Exchange Agent «:all thereafter lavk enly tn Tyco ioe pavmens therefor snd shall be deemed an
anvecured creditar of Tyeo with respect theretn,

J.5 On and after the ERective Date of the Merger, (i) all rights o the holders of Simplex Common
Stack shall cease. except the right * revene cash in the amount of $24.25 per share unon the surrender
af cenificates reprexenting the same in acvordince with the pmvisions of this Article {11, and (i) no’
transfer oi shares o Simplex Commaun Stk shall he made on the stock transfer hooks of the Surviving
Carporation,

ARTICLE IV

Ervec or Mracex )

3. The effect of the Mereer shali he as described in Section 30 nf Chapter 1562 of the General Laws
of Massachusertts.

ARTICLE V

Reraesextatinys, WARRALTIES AND ACREEMENTS OF S1MrLeX

5. Simngplex represents. wirrants an agrees as fnllows:

(2} Orgamizotivs ord Stamding.  Simplex ix a corporation duly organizol and existing ander the
laws of the Commanwealtl: of Masaachusests and will at the Effective Date of the Merger be in gon’
standing in Massachiusarts; has full reyuisite curparate power and authority 1 carry on its business as
it is merwe being comriucted, atd t own aml wperate the properties miwe ownttl dnd aperatend by it and is
duly qualifies] nr feoset] to o bsinese aind is in gomd standing as 2 foreigh curporation authorized to de
banituema e Nev Hampelire
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o tatheany The executza aned debin ery of s Agreernat anml ol trausactions invnhving Simple
Gy el B s Ageemnent Bay e bieets 'u.-u'wn' Yyl renpnred cerparate actien by Sunplen, exces
e rope: Aty vhie bulders nf tie autstamding smmen stk of Sunplex as comenrplared R

Art !r Y

o1 Cimtalizarom The autharael qpeoral srel ol Simplex cunwete nf 1.300,0M0 slares of prderm‘l
steak, [ar v e SEIO per voare, sme ot whinit are restieel aned ciratandime ;s and L9 ares of
commem sk, jar vabite 33 00 per dliare, ot which 1407 823 are 1ouef and outstamling Simplee doev not
W Gptinhs, WapPEIrts, 13ile ar cemmitments of any clazucter relating n- sunplex’s
el engutal siak. caespit ki of tane to puarchase XL slares of ins commen strek
under ne 11472 saitforl Stwh Lt [Tan 4t @ price of S350 per slare. o adition, Neplex tas
rever Fontetan: toats 1972 Crpanfies Seowk Optem Man an addimnnal 45 003 siares of
UM 38 Ak, 5w aptiedie for adeinea! aares have bemm erante! under such plan

ﬁ‘ ‘l My
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have sutvas
autirrael an

et for e

Vil orer Simples does ael Lave any sehaddianes,

AiLacord FeceTs an \tackanent A« 3 satement setting farth vanous
infurmanan anrd Eeoancial data with respeet fo Sunpdes Avtachment A does it contam any untrue stazes
ment «f 4 mater woangt te Sate A it T pevessary i sler ta aake the statements contymod
there * ¢ linanesal statemiersy il wled uy Atrawl e N sre enmyplete b corredt in all
nateciai e reeut Gy tic finageial conplition o1 Simplex ay at the dates i the halancr sheets nf
Simplex Jierem ar v tetlts o ita iperatiears e the respective perioeds then ended, and Yove been
preparel i wnrtance At generuily accedel acemmting prsciples appliel on 3 crnaatent busie through.
nue the pervsle eticaterd.

1ey Desenipt ua of " Nvmepiv v

AN L R Y]
N

Pre strimees ceveesshile relacterd in the Devember 11, 1973 balance sheet of Simplex inchixled n
Atrackmen: \, «r weaeh have teen rhereadter scquirel, luve Leen clectend nr are current anid crdiesnible
at the agpregnie revrrded anuamts thereni leve applivable zeserves comypuuted in aconrdance with senerally
aceepred sccrninitinng prinaples, whinlt reseriss are wlejuate. The Unitol States $avernaient has examimnal
sales npuler Sienple<’s governoen wmirnts thoough December 31, 1972 and has st indieater) any
propemed cencytiation ur price tedeternunatiem (ur sisch <ales, 3l in the wpiniem of Simplex’s macagement,
no renerses fur any reusgrtratong sr price tedetermination {or any -ales unler Simplex's gner
comtracts are repucet The mentaries redated i the Devember M, 1973 falance shect of Simplex
included 1n Auachinent A, i which has e licen thereafrer acnuirerd. comvist of irana ni a quality sl quantizy
uable sl walabde m the normal conrse of Ninplex's business. The values ar which all Sinydex inrentmes
are amed retlet the sormal inventoey valiatin gedicy of Simplex of daueg inventuries a1 the ower of
<ot ue market.

6y Undisclosed Lighiitics. Fxcepe a6 (i telected o reverve] amins in the Decemher 31, 1973
balance skeet nf Sonplex inclu.ed 13 Attackment \, ve i} <t forth'in Exhibit A herets, Simgiex di-n
nnt krurw e Lz iny ceawmabae groumsl to hwew of any hasis hue the aseermton 3amat 1t of any mateml
lislahities or abdivg: e s except Hiee artang in the urdinars evarr-e of business after Locemiber 31, 39735,
aned N Lo B L Dnanntes o hligRteare, efier soemel, alsdute, onntagent of igberwice, winds wecid
matenaily aad vioerwely pfot the cndiet of its Intsiness, comsideref 24 2 wivile,

(s Last of Muaterwa! (lascrs, Propesties and Coutructs. Ete Attachel hereto ae Exhibits £ throgh

L are e and corrent by ol the steme deeribal Tediw 34 of December 11, 1973, fn adilition, Siexdex faa

inrnnhe! or nude auudable e amnd correst Ondes of any dovtinents referral 1 in such Extbalats, and

(1 the extent that 1t w the vinies Simplex Taa (urrialed! ur mafe asaitalde 1 Tyon and NCC the ont

‘;rm! the *srix sulie including depreviazin taken) with rapect o itv material usscts as. reqooted be
yeerard NUUC ’

(i) All material aswety aml businevees of Ninydex (whaher ‘wmol, lcsal. or wibjet 10 a
contract of puschase ne sadle of lease aqumtments, wiich e ixfules all current asvetn. all rat
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praperty, all plante and all equipment, which eysipment Yad an original cost 10 Simpex of $25,000
or mare. t Exhibit 8,y

(i) All insurance (eslicies or honds, including title insurance policies. in force with respect
to Simplex. inchuling thnase covering its reapective properties,”buildings. machinery, equipment, fix-
tures, employees aml operations « Exlubic Coy

(iii) Al material cunteacts, weluduyg hat re timited to all contracts with the United States
Department of the Navy ithe " Navy Contraces™ ), all material leases under which Simypdex is lessar
or lessee and any other contracts and purciase ne supply agreements or arrangements { whether ne
not made in the nedinary cotese of husiness) that invedve SH0,000 or more. « Exhibit D.)

{iv) Al bonus. incentive cnmpen<ation. profit-shaning, retirement. pension. group insurance,
death benefit or nther irmnge plans. arrancentents ue thist agreements of Simplex (tngether with a
list of the mowt recent reports with reapect tn such plans, arrangements oe truse agreements filed
with any gavernmental agencey ), the axzregate amuunt of all termination and boetus payments accrued |
by Simpiex with respect 10 1ty ufficers anl emptiwvees as of December 31, 1973 and the amount of
any; additional such payments accruerd or (aid by Simplex sifice wch date. ¢ Exhibit E.)

tv) The pames el Serent aniesid safary ates of all present officers i emplavees of Simttex
. whose curremt reguiar annual ~alary eate 15 320000 ar more, together with 2my hoetuses paid or -
pryable to «uch persans for the fiscal vear ended. December JI. 1973, and anx arrangements with
respect 10 any honuses tu e puid 1o them from and after December 31, 1973, ( Exhibit F.»

{vi) The name of each hank in wiich Simplex has an accourt. and the names of all persoas
authorizerd to draw thereon 1« Exhibit (.

(vii) All collective harpaining agrcements af Simplex existing with any labor union or other
representative of emplovees. wnchuding amendiments, supplementx and written or ol anderstandings,
all exiating grievance claima, all arbitration macters it; process and all employment. consulting and
deferred compensation agreements of Sinlex. ¢ Fxbibit H.)

{viii) All iranchise contracts, ( Exiubit 1)

{ix) Long-term nntes and nnte agreements and any other agreements cedating (0 any indebted-
ness of Simplex or with respect tn collateral securing the same. ¢ Exlibic J.)

(x) All trademark regiserationa and applications thereinr, service mark registrations and appli-
cations thereiur, patents and patent applications, conyrighes, whether comman law or statuteey, and
applicatinny therefur [inchuling infoenaiion as to eapirativn dutes of all the furegning where
applicaliley presently owned. in whele or in part. by Nimplex, or 1o which Simplex is equitably
entitled ; to the extent that any of uie fullawing have heen reduced to writing, all other trade secrets
and inventians for which no patent applications are pending, rademarks, service marks. trade names,
names and all wther industrial property rghts presemly owned, in whole or in part, or used by
Simplex: and all trademark licenses, seevice mark licenses, copyright dicenses. royalty agreements.
patent licenses, aasipmments. grants and contracts with emplovees or others relating in whale or in
part {0 disclogure, a~wignien:, registering ar patenting ui any wrademachs. service marks, copyrights,
inventiouy, discurerees, Divttin e oot pricraaes, furintae, trade sersets ur atier kaow-how, To the
beat of tite hmavienge aii beliel of Mmiplex, the foregoing trademacks. service marks, copyrights,
licenses, adsignments, grants, agreements andd enntracts are valid ; the fo.eguing trulemaric reginras
tions. service mark registrations, copyright registrations arl patents have beent duly jssued and have
not been cancelled, abandined or mhernise termimited; and the foregoing rademark applications,
service mark applicatinny, cupyright applications aut patanr applications lave been duly filed. It is
undentood (hat Simplex's stamlard practice instruction’ docuinerts refating tw manuiscturiog pruc-
euax have newt been inchuiol in such list but shall be mule available tn Tyon and NCC upon request.
(Exlibit K.)
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{xi) All inconplete capital projecrs. (Fxhibit L.

Except as specified in the lists furnisheld pursnam o this Article e, mlplex was nnt as of
December 31. 1973 a party ta, ue bound by, 2 material contrace of any kind. 1f alter December 31, 1973
and prive to the Effective Date of che \lerger Simplex enters into any cuntrag invalving S100.000 or
more {including contracts fae the purchase of ale of aseets ar amcutmam € EXIAME Contracts ).
notice of such contract fand copies of sach contracts i requested) shall be fuenisied to Tyen and NCC
by Simplex as soon as reasaably practicabile, but in any event prior to the Efective Date of the Merger,
Simplex has an kaowledite uf any exirtunt defanht and has no knowlalge of any reason why any refanft
will occur hereafter in any ehligation on its park w he performed under anr Tease, conteact, plan, agreement
ar other arrangements cantmined in the lists mentinned ghove, which defsull ur defaults o the aggre-
gate) have had ar would have 1 material urlverse effect upon tie husiness of Simplex.

(h) Absence of Certain Changes. Since Devember 31, 1973, there has not beea:

{i) Anv material adverse ~laree in the Rnanend convlition. nperations, assets np liabilities nf
Simplex from that shawn gn-the S=ember 31, 197 Prancial statements welucted in Atrachmsent- \-
ot in the amount of busines Latapated 1o be dune with the Uniterd States Depaniment of the Nay_v'. .

(i} Any damage, desteuction or Ins to the business ar properties of Sinplex ¢whether or
nat covered by insurance) muterially and adversely affecting the husiness or propenies of Simplex:

(it} Any declaratinn, setting wsiche ur payment of any dividend or other distrhbation i respect
of any of Simplex’s eapital sk, ar any direct or indirect redemption, purchase nr any ofher
acquisition nf any such stack: any change in the wpital stack of Simplex ur in the aumber of shares
or classes of it autlurizerl ue mustanding eapital stack: or any change in the aprisas. warents.
calls or commiiments of any character refating to Simplex's authorized and unissuel capital stoch
as described or reflected in Amicle Sty herruts promided. fintverer. it is contemplated it aff of
Simplex’s outstanding nptivms will he cancelled or repurchased as vrovided in Anticle 7(b) hereof.

(iv} Any labor trouble nther than rmuwtine grievances or labor trouble arisiag in chanection
with the renegatiatinn of existing cullective hargaining sgreements expicing, or being subject o |
Te-vpening: hetween the, date af tins Agreement and the Effective Date of the Merges. none of
which in any event have had a material adverse efiect on the financial condition ar results of
operatiuns of Simplex:

(v) Any other event or candition knoen 1o Simplex pamcularlv pertaining to and maxenall\
and adversely affecting the assets or business oi Simples,

(i) Tares. Simplex has filet all United States incnme tax returns, all withholding, FUTA and
FICA tax filings and afl material state 1xx ceturns that are required to be filed or has abtainet extensions
for the filing therenf and hns paid. ne made provision jor the payment of. 21 taxes which have or may
have become due pursuant to saitl cetucns ar pursuant e any assessment. received by Simp!e:. excepr
such taxes, if any, as are heinyg contested i g« faith and as w which, in the opinion of m
auln".:'m: emvertey fuve een prodcieded i the lalance skeet of Simplex as at Decanber 31, 1973 md‘udcd
in Artachment A. Simplex Lmnu o o grounds upun which (i) any additional taxes could be assessed
in any material amount in respect of petitals cuveret by such returns already filed, or (i) any taxes
vausual in amount, nature or exten. canid he assented iy respext ol the perid fue which no retucns have
yes been file). The Uniterd Staces incsme tax lahility of Simplex has heen examined by the Internal
Revenue Service for all years up to amd inchiuling the taxable year ended December 31, 1971,

(J) Properties and Encnmbrances. Simplex has gond and marketable title to its real properties and
goorl title o all of its ather pruperties ad assets vetlected @ the O her 31, 1973 Lalance sheet of
Simplex included in Awachment A (cxvept peupertion and adsets sold ur itberwise disposed of since
December 31, 1973 in the ordinary cuurse of its budness aml properties and avsets disposed of since
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December 31, 1973 as contemiplated in Extibit B heretn), feee and clear-of 2il mongages. liens. pledges.
charges or encumbrances nf any fature whatsnever, except:

(i) Liens and cncumbrances reflected in the halance shewt of Simplex as at December 31, 1973
included in Attachment A:

(ii) Liens at December 31. 1973, not exceeding 83.035.000 on facilities purchased pursuant to
he Navy Contracts and purchase opitions and transfer restrictions cn certain assers to the extent set
farth in the Navy Contracs:

tiii) Liens n respect of curren: state nr lcal prapenty taxes, witer darges and sewer rents
not yet due and pavable or subject to penalties ur which Simplex is contesting ir. god faith by
appenprinte acrion:

(iv) Such imperiectizns of title, covenants, reservations, restriciions. ezsements. enceoachments, - -

statutory and eontractuai hens of undlurls and encambeances, if.any. as are noe material in character,
amount or extent. ai which do not naterially detract from the value. or materially intertere with
the present use of the property subject thereto or affected thereby, or otl->rwise materially imoair
the business’ aperations of 3impiev: and

{v) Zoning ordinances. building laws, restrictions and regulacions imposed by governmental
authorities, if any, none of whi~h is materinlly vivlated by exisdng buildings.

To the hest nf the knowledee of Simplex, nn adverse claims are presenly being assetted and Simplex
has no reasna to believe rhat aar such claims are {ikex to he as-erted with respect 19 any material amount
of the properties and 2isets refeczed in the balance sheer of Simplex 33 at December 31, 1973 induded in
Autachment A, except as set jorzh in Exhibit M hereto.

All feases pursiant to which Simplex lenses any material amount of real or pereonal properry are in
gooxd standing, valid anid cffecive i acconlance with theie respective terms, and there is ant, under any
such lease. any exiscing materiz? default or event of default or event which would, with notice or lapse of
time ar hath, cunstitute 3 matesial default and in respect of which Simplex has nat taken adequate steps
to prevent such a default from sccurring, The seructures, plants. buiklings, fixtures and equipment belong-
ing w or leased 1t Simnlex and used in the Newingtan, New Hampshire nperations are in good operating
condition and repair in afl materfal respecis. cubject naly o the anlinary wear and rear of its business. and
crmform in all material respect» tn all applicable ordinances.

(k) Litigation. LFtc. To the bext of Simplex's knvneledge. there is no-suit. acuion, or legal, admin-
istrative. arhitzation or otiier perceeding or grveramental jnvestigation, to witich Simplex is a panty or
which pastieularly affects Nirgiee. or any chanpe in the mning or building ordinances directly atfecting
the real property nr leaschold iaterest of Simplex, pending ur threatened which might materially and
adversely affect the financial oredition. prupentics. asses or the comduct of the business of Simplex. except
as set forth in Extubit N herea

(1) Compliance with O%er Imstruments, [te. To the best of Simplec's knowledge. it is not in
material violatiun of ar niaternl delaule under any instrument, law, ordinance. regulztiown., orer or decree
applicnhle to it which is of matenal snificance in respect of the fnancial condition or the eonduct of the
business uf Simplex, Neither the execution and ddivery of this Agroansnt aur the consumeartion of the
transactions poovided for herem will revult in the viulatiun of, or be in conflict with. the terms of any
corpurate restriction vt f any agreement or instrument to which Simplex is now a panty or by which it is
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bound. ar result in the creation of any lien on any of the properics or assets of Simples. except lhal o
Simplex muist receive stocklinlder approval as cuntemplated by Article 7(k: hcre.)f ’

(m) Adequate [nsurance Cuverage. In che apinion of Sir.gdex. the i |nsur:mce policies and honds
listed in Exhibit C heretn « mther than ritle insurance palicies s provide adequate insurance, as to coverages
and amounts. for Simplex’s propesties and businesses,

(n) No Brokers. All negmtiations rn henali of Si-wlex refative o this Agreement and the trans-
actions conzemplated hereby have beem arried on by Shnplex or its special counsel directly with Treo
and NCC withoue thie interventina nf any acher persnn as the result of any act of Simplex and, o far as
known to Simplex. without the intervention i any uther persnn in such manner as to give rise t any
valid claim aga:nst any of the parties hereto for a hirokesazee commusaion, Ander’s fee or other like pav-
ment, excepr that Simplex lay wen advised by Treo and NCC that Tyeo has remamed Paine Webher
Jackson and Curtis, Inc. and has agreed to he responsitie for any amoants due to i:. :

ARTICLE VT

RerazsextaTioNS, WarsaNTIES ASND AcrrrvesTs o Tyco axp NCC .

6. The representations, warranties and agveements of Tyeo and NCC are as foflows:
(a) Tyco representi, warrants and agrees that:

(i) Organizatren and Stamding. Tven is a corparatiom dule organized and existing undar the
laws of the Commonwealth of Massachusetts and wil! at the Effective Dare of the Merger be in
good standing in Massachuserts,

(i) Authority. The ex=axian and delivery of this Agreement and ail transactions involving
Tyco contemnplated by this Agreement have been autinrized by all required corporate action of Tyco, -

(iii) No Brakers. All negociations on behatf of Tyco relative to this Agreement and the trans-
actions contemplinted herely have heen carried on by Tyen ar its comsel directly with S'mplex
without the intervention of any ther person as tite result of any act of Tyeo aml, s far as known
1o Tyco, without the intervention of any ather person in such manner as to give rise to any valid
claim against any of the parties hereto fnr 3 hrukerage conmission, finder’s fee or ather like pay-
ment, except that Tven has retained PPaine \Vebber jackwin and Curtis, Inc. and will be respon-
sible for any amounts due tn it

{b) NCC represents, warrants and agrees that:

(i) Organizatinn and Stamding. NCC is a corporation duly organited and exiscting under
the laws of the Commonweaith of Masiachuseits and will at the Effective Date of the Merger be
- . in good standing in Massachuseiis. .

{5y dAnthority, The exenmion el delivery of this Agreemem and alt mansactions involving
NCC contanpiateri by this Agveement have been authorized by all required curporativn action

of NCC.

(iii) Copitalization. The authorized capital stack of NCC consists of 1.000 shares of commen
stock, par value $1.00 per share, all of which are isuxl and cutstandiug. NCC does not have
outstanding any optioms. warrants. calls or eommitinients of any character relating tu its author-
iz=3 and unissued capital stack.

tiv) No Brukers. ANl negetintins an betali of NCC relative 0 this Agreement and the
transactions contemplated lierehy have heen arried im by NUC or its counsel directly with Simplex
and Tyun without the intervemtan of any persnt ax the result of any act of NCC and, so far a3
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krown to NCC, without the intervention of any other person in such manner as to give rise to
any valid claim against any of the parties hereto for a brokerage commission. finder’s fec ar.other
like payment, except that NCC has heen advised by Tyco that Tycu has reained Paine \Webber
Jackson and Curtis, Inc, and has agreed to be responsible for any amounrs due to it

ARTICLE VII
AcTroxns sy StmrLex Pexpixc Tise oF Crosixe

7. Pending the Effective Date of the Merger and except as otherwise permiteed by this Agreement
or as consented 1o by the Chairmen of the Board:of Directors of Tyeo and, NCC in w.iting:

(a) Information 1o be Furnithed. Simplex will give to Tyco and NCC and to their accountants.
counsei and other representatives full acdess durisy eormal business hours, without unrcasonably incer-
fering with ity husiness operations, tu all of the properties, books, contracts. commitments and cecords
of Simplex (including moanthly financinl staterrents prepared for the use of the management of Sim-
plex) and will furnish t Txco and NCC cuples of afl such documents and rezurds and infnrmation
with respect to the afairs of Simplex and copies of any working papers relating w Simplex as Tyeo
or NCC shall from time to time reasunably request. Tyco and NCC agree that uniil the Effective
Date of the Merger Tyto and NCC and their represenratives shall hold all data and information
obtained with reapect to Simplex or the business thereoi from any representative. officer. director or
employee or from any buoks or records or personal inspection of Simpler in the same degree of confi-
dence with which Tvco and NCC maintain their own similar information, and Tyco and NCC further
agree that they shall not use such data or information or disclose the same to others. excepr to the
extent such data or information either is, or becomes, published or a matter of public knowleige
(other than by or through Tico or NCC) or is already known to Tyco or NCC or its employees

- - {ather than kmowledge gained as a result of discussions with Simplex. personnel in connection here-

with or otherwisc), or hereaiter becumes known to Trco or NCC from thied panties. or through inde-
pendent efforts of Trco or NCC or theic emplovees. If this Agreement is terminated prior to the
Effective Date of the Merger, jor any reason. all sz, information. files, records, and copies of docu-
mems, work sheets and other materials obtained by Tyco or NCC in connecrioa with this Agreement
shall be returned to Simplex.

* (b) Ontstonding Options. Simplex will use its best effarts prior to the Effective Dare of the
Merger to obrain the cancellatinn or repurchase of ail eptions arstanding with respect to the common
stock of Simple:.: on the terms set forth in Attackment A,

(c) Maintenance of Corporate Status Quo. Simplex will maineain #tsell at all cimes as a corpo-
ratioa duly organized and existing in the Commoawealth of Masaachuetts and duly qualified ov
licerserd to do business and in gowl standing as a foreign curporation warthorized 0 do Pouness m
New Hampshire. Simplex will not amend its Arvicles of Ormanization or By-laws except as may be
necesamry to carry out this \greement o as required by law.

i (d) Presercation of Assets and Properties. The assets, properties and rights now owned by
. Simplex «ill ke preserved and maintained. 0 fac as practicable, in the ordinary and customary con- .
: duct of its husiness, to the same extent and in the sune condition as said aisets, properties and rights
: are on the date of this Agreement. Simplex will operate in 3 guod and diligent manner and (i) excepe
in the ardinary courme of business, will nnl waive any right of subistantial value or cancel any debt or
claim of substantial walve: and (ii) except as vuntemplaterd herein, will not engage in any transaction
1 or make any commimment ur expenditure cxcept a trnmction, cuminkment o expenditure s the ordi-
nary course of business.
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(e} No Distributions or Issuances of Cupital Stack. Sinplex will not declare or pay any divi-
dends ar make any uther distribntions to its steckhulders,  Simplex will ant purchase zny shares of
its capital stock Cincluding options (o purchase such shares) except as contemplated by Article 7(h)
herenf, will not i=sue any additional shares of its capital steck. and will not grant any options, warrants,

calls or make any commitments of any character relating to Simplex's authorized and unissued apital
stock.

‘fy Employec Comprnsation avd Bemefits,  No bonus, pension. retirement. insuraaze, death or
other fringe henefits or ather form of incentive ar special compensation shall accrue ar he paid or be
gramed! to any officer or emplayee ui Rimplex except pursuant w the plans and arrangements described
in Exhibits E, . ur H hereti: protided, horoezvr, that Nimplex shalt nar make any contriesion
Simpiex’s pension plan aiter the date of his \preenent exvept in the ardinary cnurse of hushwss and
consistent with’ prior Dractice.  Withnut the prior- written consent «f Tyeo and NCC, which consent -
sh..ll not he' unreaaun-biy withhela, Simplex shall nat rencgmme, reiew or eater any collective bar-
gaining agreements «c cmplm‘menr contracts with any of its officers and employees amd shall am grant
any general or uniiorm increase in the rates of pay of any substantial group of emplovees. or any
subatantial increase in salaries payable to any officers or empluyees. or by means oi any new bonus or
pcnsion plan or other unusual contract ur cummitment. increase by any whsiantial amount the cnm-
pensaticn of any oifces or mmplites sxond as reaniced by 0w oe as may be rvquire] by tie agrernencs
set fortlhin wuch Exmwits i, FFor H \umxdmzndmg the furegning, .:mp!c*c AT grant mCradses in
compensation that will resuit i an aggregate iucrease of nut mare than 3.3% in compensation to its

employees, other than oificers and employees whose emplovment is gmerncrl by cutlective bargainming
agreements. ‘

(g) [nsurance. Simplex will continue in effcct insurance on the asvets and aperations of the busi-
ness of Simplex comparable to that in efect an December 31, 1973

{1} Comduct of Businces. Simplex will use its dest efforts, consistent with conducring its business
in accordance with its own husiness julgnwent, to preseme its business arganization mract. to keep
available thé services of the present employees of Simplex and to conduce its husiness with suppliers,
custumers and ithers having business relations with Simplex in the best interests of Sinplex.

(i) Capital Fependitures. Simplex shall not nmke any commitments for capital expenditures for
additiens to its plants or equipment. except for repairs and mnintenance incurred in the onlinary course
&f business and except or capital experditures not excesding S30000 per izem and in nu event exceeding

73,000 in the aggregate since Devember 31, 1973,

(j) Fimancial Statcmants. Prior 10 the Effective Date of the Merger. Simplex shall deliver to
Tyeo (i) copies of its uraudited halance sheet amd reluted statenrents «of incoene anid retained earnings
(with appentled nutes thar are an integeal pare chereni), and (it cnpies af tle unaudited income state-
ment { with-appended antes that are an intexral pare thereoi) ior the uperatinas of Simplex, as az, and
for the period from January 1. 1973 10, the murst recent practicabile date prior tn the Efiective Date of
the Merger.  Such financial statements, subiject to year—end adjusements, shaii be cvmyicre and eorrea
in alt materinl respects. present faiply = Anancint conudisien of Simplex 2a as the date insdicated, and
the results of operativns for the peric indicated. a7d shall have been prepared in accrmbince with
generally accepted accounting principlzs applicdd nn a Lasis consistent with that of the prior year. All
adjustments, in the apinien nf management of Simplex. nezessary fnr a dair presencacion of the inferma-
tion shown shall have heen included in sich financial statements.

(k) dpproval cf Stacthaliers. Simplex will. as promptly as practicable, duly convene a meering
of its stckhniders, to be held prmr to the Effective Date of the \len,'er. for the purpose of woting upan
this Agreement and l':e merger of NCC with anel tnto Siplex as platcd by this Agrecmen.

10 .

.

’

@ 1 THE-ABOVE PAGE 18 LESS CLEAR THAN THIS l'rartum mis
DlSCLOSURE OUE TO FOOR PHOTOGRAPHIC QUALITY OF THIS oor.unuwr.
A RO12




03.16-00 13:14 FAX 301 951 1374 DISCLOSURE

ARTICLE Vil

Actroxs sy Tveo axo NCC
Penoixc “rrecrive Dartz oF tirz Mencer

“

8. Pending the Efective Date of the Merger and except as otherwise permitied hy this Agree-
ment or as consented tn by the Chairman of the Buard of Directars or President of Sinplex in writing,
Tyca and NCC will maintain themmelves a all times as corporations duly organired and existing in
the Commonwealth nf Massachusetts,

ARTICLE,IX

CoxniTioNs. PRECEDENT TO Tue:Qucscations or Tyco aso NCC

9. The obligations of Tyco and NCC he: “inder shall be subject ta.the satisfaction of tke ollow
ing conditions except to the extent that any such-condition may be waived by Treo and NCC peior
to the Effective Date of the Meroes:

(3) Represemeacions, U urruntics and sigreements, The representstions, warranties and agree-
ments nf Simplex contnined herein vr in any exhibit-or attachment hereto slul!l have been correct when
made and shail be suhatantially accurate in all material respects an though made ou and =s of the
EHective Date of th: Merger, except as affected by. transactions permitted or comempiated by this
Agreement. )

(b) Performance of Simples's Obligations, Stmplex shall have performed and complied with
all agreements and conditions requi::' to be performed or complied with by it prior to or at the
Effective Date of the Merger.

(¢) Anthorized by Required Corporate dction of Siuiples. This Agreemeaz, the merger of
NCC with and into Simpler znd all ather trarsactions mvolving Simplex cuntemplated by this Agree-
ment shall have been authorized by alf reuiced corporate activn by Simplex, iuc™. ing the approval
by thé affirmative vite of the holders of nor less than 66345 of the outsanding comeeon stock of
Simplex catitled to vote at the meeting of such stackholders contemplated by Anicle 7(k) hereof, -

(d) Litigatian. Xo suit, action or other prrceeding shall be threntened or pending before any
caurt or governmental agency in which it will be. or is. sought to rewtrain or prohibit or to obtaim
damages or other reliefl in connection with this Agreenent or the consummation of the transactions
contemplated hereby or which might murerizlly and adversely affect the value of the assets and busi-
ness of Simplex.

(8) Working Codital and Cas of Simples. Simplex will, ar the farest date pricr ta the E3wctive
Date of the Merier ar whicih fnancial siazements of Simpiex are available, have wacking esgueal
(determined in accordance with generally acorpterd acenunting principles) in excess of $§2,000.000,
including cash of nnt leys than $12.000000. Such $12,00C,000 required mimimun amount of ash
shall be reduced by the amaunt of expenss expected to be incurred hy Simplex i connection with
the transactions contmnplaterl by this Agreement.  As usad in this Anicle 9(e), working aaphal is
the ercess of current assets over current liabilithes.

() Outstanding Options. At or pricr to the Effective Date of the Merger, Simplex will have
caused to be cancelled ue repurchased ail oprions outstanding with respect to the common sock of
Simplex on the terms ser forth in Attachment A

(g} Number of Dissenter’'s Rights Regquested. Holders of more than 75,000 shares of Simplex
cominon stock shall have filed written ohjection o the Merger.
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(h) Patidity of Teansactions. The validity of all wranactions herein mentioned, as well as the
form and substance of all undertakings, upiniong, certiticates and aher slicuments hereunde= shall he

-* 3 . ,. ' .
¥ satisfactory in all reasonahble respects to Messes. Goudwin, Procter & Hoar, emunsel for Tico and NCC.

(i) Compliunce Certificate. Tyen and NCC ahall have received a certificate of the President or

a Vice President and the Secretary ar Assistant Secretary of Simplex, dated a4 of the Fifective Date

of the Merger, and satisiactory in substance and foem to Tyew and NCC, certifving in such datail as

Tyco and NCC may renwunably ‘request. as to 11, the fulfillmens of the conditinas spevified in Aggicles

IX(a) theough [N{g) herenf, insofar as they relate s Nimplex, amd (ii) the ownber of <haves of
common stock of Simplex outstanding as ni the Eifective Date of the .\I:rget.

(,) Opiion ui Hopick, \tlu'u l’mu W, .’"r.'-" r "[rhum T\trr and \C(, shalt ha\e been

furnished with an opininn. cated zhe Effective Date ol the, Merger and satisfacioty in form and sub-

stance tn Tyeo and NCC, of Messes. Herrick, Smith, Domla' farley & Kechum. Masachusetes .

- counsel for Slmplex tw the effect that: : ) -

(i) Simplex is 3 corparation duly ormanized and existing and in good standing wunder the
laws of Massachusetts and has the carporate pnwer and amthacity to carry on irs business as it -
is then being conducted and to own ami operate the properiies thmt sweed aad operated by @

vam—.

(ii) Simplex is d'ul_\- qualified as a foreign corporatiun ta /o businesy in New Hampshire and
is in gnod standing in chat state; - .

(iii) Simplex’s authorized capital stuck consists of 1,300,000 shares nf Prejerred Sk, par
value $1.00 pre shore. none of which are issuerd and outseanding: 3.500.000 shares ni Comman
Stock. pur value S:.00 per share, f which %7823 shaces are tsurerd aned auestanding as of the date
of such opinion: all such fasued ami sutstanding shares are duly anthorized, validly ivsued, fully
paid and non-assessable: and such counsel knows of ro aptions. war-ants, calls or commitments af s
any character refating 0 Nin:plex’s authorized snd unissued Comewn Stnek ; .

(iv) The exzcution, delivery and performance by Simplex of this Agreement. including the )
consummation of the Merger and the sther transactions cnntemplates] hy chis Agrecement, have -
been duly authorized by all necessary enrporate action of Nimplex, and this Agreement has been

duly executed and delivered by Simplex and constitutes the valid aud binding obligation of Simplex
in accordance with its terms:

(v) The execution and delivery by Simplex of this Apreement. inetoding the consumemarion
of the Merger and the nther transactions catemipinterd hy this Agreenient, e o resulterd and
wili not resule in .1 |lf('.lt'h ae vinlition of. or he a deiault under. its Articles oF l)r.:minr" e
Uxr-laws or 10y L wiich ta the knnwledice of st counset 2 appiicabie sa
Simplex or its pruperue:. any indenture. tiveld Gf trust, laan ggreemént or other nuterial agree-
ment ar instrument komwn o such counsel 1o which Simplex is a party ar by which anv of it
property is hounil, ar, in 0 far as is known to such counsel. of any order, judgment, decree, rule
or regulation of any court ar any Masschusctts gavernmental agency or bhody having jurisdiction
aver it or its properties. and no cunsent, approval, authorization or order oi any enurt or govem-
mental agency nr hunly is required for the consummation by Sinplex of the transactins contem-
plated hy this Agreement (except that the apinions set furth in this Paragraplt (v) do not pass
upon (a) any cuatracts, agreements, or understandings which Simplex nay kave with The Okonite
Company and/or Omega-Alpha, fnc., ar (b) any Navy Contraces).

(vi) Except as may be spevified, sich omnpel does wn know af any suit. action ar legal,
administeative, arhiteazinn ar other pruceeding ur governmenal investigntion pemling ur threatened
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to which Simplex i5-8 party which miglt materially and adversely affecz the financial condition.
propertics. assets o the conduct of the business of Nimplex,

Nawwithstanding any «of the faregning, such counsel will not he required 3o pass upon any appli-
cable Blue Sky faws, including Massachusetts Hlue Sky Jaws. Ad to marters <d &t such counsel may
rely on statements amd certificates of others.

(k) Opiniun of Milbunk, Trwed. Hudley & MeChy, Tyco and NCC «mll Rave been fumnished
with an opinion, Luied the Gifective Date of the Merger and satisfactory iz Jorm and substarce to
Tyco and NCC. i Mesaes, Mithank, Tweed, Hadley & McCloy, special comned for Simplex. to the
effect that: . . ., .

(i) Ou the basiy af the information which was developed in the ¢he=sr of the periormadce of
the services of such special rounsel in connection with the transactioms contemplatert by this
Agreement and the prxoy statement of Simplex relathuyg tn the Merger. wT™ vspest to infarmation
relating to Simplex aurl its husiness. properties, management and <ecurza o wch rpecial counsel
have no reason to believe that such proxy statement. 23 of the date it was zmaied 10 stocklolders
of Simplex ar a- of the itz of tire mectg of quckhobders of Simplex stomeed lue the purpose
of voting upun this Agreement and the Merger, 1a) did not comply as 3 furm in all material
respects with the requirements of che Securities Exchange Act of 1934, 20 amended. and the appli-
cahle rules and regulations of the Securitics aml Exciiange Commiswice dherrunler or (k) cone.
tained any untruc statemient of a material fact oe omittesd to state any maoerial fact required to he
stated therein ur necessary to make the statements therein not misleading i being undersiood,
however, that (1 wurlt crminsel nead pot-assume any eespunsilitlity for see maserinl event. occur-
rences or states oi fact relating o Simplex or its Insiness, praperties, ramagement or sccurities. or
for the accuracy, completencss ur fairness ni the atatements cuimined #m. > for any omissions .
(rom, such proxy statement, except that such counsel shall affirmacively mdx@te that nuthing has '
enme 1o their attention that would leal such couusel to believe that == satements therein in
respect of this Agreement or the Mcreer are unrene amil {v) sieh rormeed masf wny exnressr an
opinion with respect to the financial statements of Simplex nr ather frvamcial or «atidical datx
contained therein).

(i) Such caunsel have acted a4 special co'insel fur Simplex in commecien with the preparation .
and delivery nf. the Purchase Agreement dated as oi April 6, 1973, amomg Simplex, The Okonite :

Cumpany (“Okanite”y and Omega-Alpla. Ine. (“O-A"1, as mordifier] b 3 Zester agreement eifece
tive as of May 14, 1973, as amendert by the Agreement of Amendmene 3@ Purclise Agreement
dated as of July 18, 1973 and the Anwnded Purchase Agr (the ™\ ded Okonite Agree-
ment”) dated as of November 2, 1973, in each cnse amony id peruws wowBectively the ~Okunite
Agreement”™), which Uikunite Agreesuent provided jor the sile 1o Okonioe by Simplex of substan-
tially all of its asaets, buainess a,d ol will, with such sale tu be folluwesd be the dissnlution and
liquidstion of Nimplex. Such counsel nlso panicipated, oo hehall of Smpeex. in cerain of the
aegotiations in respect of the agre=ment in principal dated Febnary I3 1974 amumg Okonite,
O-A anl Simplex (the "Agreement in Principle™) which et forth the zpreemont in principal }
amony saitl persena. subjrit to agreement upem and emry into a definicue cantract aad approvals !
by tkeir resprctive lnairds of discetors, to nuudiiy the DXonite Agreemene.  Sorh comnsel has been :
furmished by Simplex with copies of letters of Simpfex addrexsed to Omanire aind O-A notifying

said persims of the electinn of Simplex o terntinate the Amended Okomine Agteentent pursuvant (o

the provisions of Pargraph 14 theevoi.  Such coutisel is oi the opinfom dkae the Okanite Agree-

menc has dreen cideinely tern inared by Staciew wikbout labilits on ies gexz to Okonite or O-A

(it leing understoxl, however, that i givaeg such opinfon such counsel fEas ma made any atempt

to deteztmire the effect of the Iws of any pasticelar jurisliction which s be skl e apply. but

has instead relied wpon their understanding of general principles of ome=xt law., particularly as -
in effect in New York;. .

im a—
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(1) Adecountanis® Letrer. Al the Fflective Date nf the Merzer, Tren and NCC shall have received
a lerter {rum Conpers & Toahirand, ilated the Lifective Date of the Merger, in furm aid substance satis.
factory to Tyeo and NCC, i the etffect that ua the basin of cerain limited procedures describert in
such lettze, hut mor an examinativn musle in accordance with generully acceprerl_awlinng stambsnds,
nothing bas come  therr attention which gives thent seasony o hebieve tha during the peritt {rom
the date of the awlited] financial statrments of Nimglex incfuded in Attachment A 10 a dhre within five
days of the date of delivery, (x) thete was any change in the capine stk or hag-term debt of
Simplex or any derreascs i the net curtent assets or net asets of Nimpies, a3 compared with the
amounts shown in the Iatest balance abweet of Nimplex inzluded in Atiachauwn A, or 133 there were .

z

any decreases, as compared aith the correspoadimg jeriad in the preceding year.in net <ales resulting . .
from- operations at Newingn, New Hamypshize nr in the waal ar per share amounts of income before - -

extraordinary ite.tis or net income, except in «ll inances ior changes o decreases which Attachment A
or any exhibits to this Agreenient diwhies lave sccurred ne may ureur,

(m) OFecr of Siuples, At or prine (o the Efective Dare of the Merger, Alfted N. Tidan shait
have enceredt intu an agreement with Nimplex providing for fae employnterd in an executive capacity
on the teems set furth in Attachment 3. .

ARTICLE X

Connttions Paecznest To SiMrLEx's QauicatioNs

10. The ohligarirna of Simplex hervinder shall be subject to the ~atisfaction of the following
conditions, except to the entem that any such enadition may be waived by Nimplex prioe 1o the Effective
Date of the Merger:

(3) Represemations. Warrantire amd Agreements. The tepresenations, warrangies aml agvee-
ments of Tyco and NCC contained herein shall have been correst when t-ade and dull Te subsantially
accurate in all material respects aa thongls inzede an and as oi the Effective Date of the Merger, except -
as aflectarl by transactions permicted or comiemplatert by shiv Agreement.

(d) Perfovitancy of (Jiliyutions, Tyco amt NCC shall’ bave performerd amil complied with ail
agreements arel cunditions requirat 6 be performed or omplted weh by them prior o or at the
Effective Date of the Meryer.

(¢) Authorized by Reqnivcd Corporare Actiow of Tyrs end NCT, This Agreenvat, inchuding
the errsumamation of the Merger amd the aber tranaiciions eatemplated by this Agreement, shall
have-been anthnrized by alt requurer enmparate action by Tyven aml NCC. ’

(d) Autliorized by Required Corporete Actiun uf Simples. This Agreement. incfuding the con-
summation of the Merger awld the aluee transactions involving Simplex enngemplate! by this Agreemeny,
shall have been approved by the aitirmative vute of the holders of not less than 63372 of the wutstanding
commen stck nf Simplex catitled o vule a1 the meeting of such stockhoblers contemplated by
Article 7 (k) hereut,

(e) Litigatiun. No sunit, actim or other priceeding Jall be threatened ne peniling hefore any
crunr or governmental aenry in which ft will be, or it iy, Mnught tn restrain ae prolibit of to abrain
damages or other refief in comnectiun with this Agrecient or the amsumimut s of the transactions
contemplated herehy. ’

(1) Fulidity of Tronsactions. The walidity of al} trinactions hereiys nentiwed, as sxil as the
form and substirce o a'l opinivas, certificares ael wiier daumens herennder Juall le tisiactury in

all reawnmble respects tn Mesers, Millonk, Vacwl, Hadley & Methy, spevial connel for Simplex, )

and Mewrs. Herrick, Smith, Donabil, Farley & Ketchum, Massachusetts coutisel fur Simplex.

14 ’ - .‘ff.: .
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(g) Compliance Crrnficars. Simplex ~h:i|? have ceceived (i) a certificate of the President or a
Vice Presutent and the Clerk or Assistane Ck & o Tic, ilated a¢ of the Etfective Dute of the Merger,
and satisfactory in substance ind fuan to Simplex, certifying in such detail as Kimplex may reavinably
tequest, 2y o the fultiliment af the conditions peafied in Aencle, 10120, 1, f¢) aml ce) herenl,
insofar as they rvelate to Tyon: and (i) a certificate of the Presidens of a Vice President anrd the Clerk
or an ‘axistant (ark of NCC, dated a4 of dhe Effective Dare of the Merawe, and <atifucr ey in oth-
stance and Inrm ta Simplex, certifving in such detail 33 Nimplex may re-sanably request. as o the
waditions specifie in Articles 101, (b), (¢) and (ej herenf, insfar as they r<late 0 NCC.

(h) Qpinion of Cm'g_n.t.-l for Tyeo amd . NCC. Simplex <hall hase been furt isherd with an upininn, , _‘
dated the Effcctive Date’ni the Merger and stiisfactocy in furm and substance to Simplex. of Mewrs
Goordwin. Procter & Huar, contnsel for Tyen and NCC, to the efect <hat:

. (i) Tyeo and NCC are corpurainns duly organized and existing in good standing under the .
laws of Massactiusetts;

(it) The exmution, deliner aed peecturmance by Tyro and NCC of this Agreement, incieding
the comsuminnirem ni the Meeger ! e cilier tragsictions comemplaesd by ihis Agreement. fisve
been duly authinzed by Wil necesary eorpurate action of Tyen and NCC. repectively. and this
Agreement has heen duly exectied and delivered by Tyen and NCC and constitutes valhl anit

binding obligations of Tyca and NCC, respectively, in acenrifance with s termis;

(i1i) The execution and delivery by Tyen and XCC of this Agrerment. including the ¢on- )
summation of the Merger and the ather tr ¢ ot plated by this Agreement, have not

resulted anel will pet. reault i 2 hraach oe violativn of, or be 3 defank wnder. the As icles of

Orgznizuion or Bydaws of Tyco or NCC. o any statute which, to the kuowledige of such. counsel.

is applicable to Tyco, NCC ur rheir respective prnpertied, or any indentire, deed of trust, bar

agreement or ather agreement or instrument known to such cuunsel to which Tyco or NCC is 4

party or by which any of their respective properties are bound, or, to the knowledge of such

counsel, any anrder, juldgment, decree, rule or regulatiun of any court or governmenul agency or

body having jurisdiction nver Tyco, XCC ar their properties:

(3v) The execution, delivery and performance hv Tyen {nr NCCt uf the Excrow Agreemenc
have beem duly autharized hy all secessary corporate action i Tyro {or NCC), dnd the Escrow
Agreerpent las Ien duly executed and delivered by Tyen (or NCC) amt constitutes the valid and
binding abligation of Tycn +ur NCC) in accordance with its teems; and

(¥} The execution and dalivery by Tyco for NCC) of the Excrnw Agreement have nnt

| resulted and wifl nat result in 2 breach or violation of, or be a defauit under, the Arvicles of

Orgunizanan or By-laws of Tven cnr NCC), ur anv <tatute which, to the knowledge of such

£ counsel, iy apphwande tr Trvo 1o NCC) or its propertics, «f any iudemure, deed of rudt, ban

agresmere or mtrument knewn ta such counsel 10 which Tyen {or NCC) is a pany ac by which

any of its properties is laund, nr. to the knowledie of sich cminsel, any onler, judgment, decree,

rule or reguiation of any urt or governmemal ageuey nr body havisg jurisfiction aver Tyco (or
NCC) or its prupertica.

With repq:z to the marters of fact. snh opiniom may rely upon certificates of officers of Tyco or NCC.

. (i) Escrom: Agewt's Certificate,  simplex shall have received a cemificate (rom the Facrow Agent
! to the effect that there has beens depwaiter] with it and iz it s then ol @ i le amcunt of
2o IRBJ07.75 juewnint oo the termn of the Escrow Ngr-ément teierred tin Artwle 3.2 of this

Agreement,

R . -
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ARTICLE XI

TeaMINATION 0F RECNZIEXTATIONS, WARKANTIFS AND CFRTAIN ANREEMENTS

11 The resperetive repraentations, warsanties awl agreements of Sinpdee, Ten and NCC con-
tained in Articjes 3, 6. 7 anel § herioi aned in the cenifieates 1o be delivered a the Eeircrive Dale af
the Meager refecrad 10 in Articles Yiiy and 100} berend hadl eapire with, and fu rerminated aml
eatinguished by, the cmsummation of the Merger at the Efective Dite of the Merger, anel nenber
Cimplex, Tyea nne NCC slall be tmder any fiability wilatwever with respect moan, such representi-
tiny, warranty or agreament, it heing intended thac the u-".{h-melh of atee paety for a hreach of any
such representation, warmnty ne agreement shall be to clert m te proceed with e conamimation
of the Merger if such hreach has reswlted ie 3 comlitiom 1o awh pusre” ddidigations hereunder it Leing
atisfied: provided, hercever, that any persm whe hall nmke 1 represeniation or warrans wih
knowledfge of its falsity shall be lixhle at law or in eguiry  This Arsele 11 Shalt have s ctfeet nyem
any other obligation of Tyen, NCC e Simplex in shis Agreentene, whetier 10 he preciormed lefuee e
after the Efective Date of the Merger.

ARTICLE Xit

N Ters1NATION

12, This Agreement nuy be termimtal at any tinwe hefure or aiter 2pproval o adintion thepers '
the stuekhehlerd of Simplex metwithmaniding faveralle acton dwecen by tine stockinhlers of Stmplex, “m
nut later than the Cifective Dace of the Merger:

(a) Expiratinn of Deadline. By thz Pugrd i [Dircciors of any pasty, of the conwummatio nf th-

Merger Nail ant have taken phee by May I, 1974 and the pany electing 1o termi nate <hall not Jave heen
the cause thereof; or

(by Uranimaus ¢ onsent. Uy the respective Hnards of Direciors of Simplex. Tyeo :md NCC agreeing
to termirace this Aitreements o

(c) By Tyeo ur NCC, Wy the Heard of Direciors oi Tien v NCC. i die conditimts ~ct forth in
Aricle IX aull not have bern ~implied with or pevionued inany materif respeet ard? such nocomplinnee
ot annpetiormance all me have icen eitrol ur elintinated 1ne by ity satire cantot be cured or eliminatef)
by Simplex on ar hieore the Effective Date of sthe Merper; or

(1h) By Simplee. By the Beaed of Director- of Ximplex, if the conditizas set farth in A\rticde N <hall
nat have heen complied with ar puerinmmied in any material respret aml such nancompliance of winperform.
ance <hall nen have been cured or eliminated (or by its nature canonn b cured or eliminatmly hy Tyeo
an-d NUU rnovr Icinee the Effective Mate of the \'efm.'f.

In the evemt uf termination by auy (arty a< providal alsise, writen antice nf tepmimation shall forth-
with te given hy the party electing 10 erminate 1o the «ther farties: Rerezr, Any termination pursiant o
this Article X1 hall e withust fialdlity on the part of any prty v any ather pante. Nothing contained
in this Agreament shall be deemerd o rerire any panty tu tenuinate diis Agreement i the coent that 1
condition precedent to its ohligatinns hereumler &< not met, ratier ue t 3arve ~uch coabio preceient
- and procred with the cunsununatiog of the Merper.

ARTICLFE. Xii1
Cunrunms

13. Tycound NCC wiv coopenate with Simplex amil Simplex will awperate with Teen and NCC, an
cach will use its best effoees  acremplish the R cuttemplsted by this Ageeement, In this cone

16
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pection, nu preas releases ar other public ansouncements related to this Agreement or the transactiss
contemplated herchy stall be made by Tyen, NCC or Simplex without the prine approval of ap afficer of
cach company. .

ARTICLE XLV

AMENDMENT, MaDIFICATION AND SUPPLEMENTATION

14. Tyco, NCC and Simplex hy consent o zach of their respective Roards of Directae. m..y amend,
modify or supplement chis \greenient in such manner a» may he agrerd upon by a3 written instrument
executed by Tyco, NCC and Simplex at any tinte befure ar after appeoval ac adogion thereni iy the
stockholders of Simplex : provided, higecter, shat alter Sieplex’s stockholders have approver the transac-
tions coatemplatet by this Agreement. a0 suck amendment, nuxliication or supplement shall reduce the
amount of cash w which the stiwhhollers of Siuples hecome entitled as of the Effective Date of the
Merger upnn the surrender by the <ukbaldery of Simplex of certificates representing <hares of Sinvplex
cnmmon stuck.

ARTICLE XV
Norices

15. All notices, requests, demands and other crmimations hereunder shall he in writing and shall
be deemed to have been duly given if delivercd or mailed hy register=d mail, prtage premisd

(a) if to Tyco, to Juscph S, Gaziano, Chaimmn of the Board and President. Tyen Labomtaries, Ine..
16 Hickary Drive. Wakham, Massachusvits 02134, or to soch otner persim as Tyeo may have furnished
. in writing; or

(b) if to NCC. o Joseph S. Guziann, Chaintan ni the Biart and President, Newington Cahle Co..
Inc.. c/o Tyco Laborameies, Inc,. 16 Hickory Drive, Waltham, Maasachasetts 02134, or 10 such ather
person as NCC may fave furnished in writing: or :

(c) if to Simplex. v Alfred N. Toln, President. P. 0. fiox 479, Portsmwuth, Newingwm, New
Hampehire 03801, ur to such other jersan as Simplex may kave furnished in writing, Copies of all such
notices shall be furnished to the respective counsels.

ARTICLE XVI
MrsceeLaseots

1€ This Agreement embaulies the entire agrectuent aad understanding between Tyeo, NCC and
Simplex with respect to the subject maces her=i. Neither this Agreemens nar any term ar provision
herenf may be changed, waived, discharp<d nr eoninated arally, hug only by an instrument in writng
signed by the party against which eniorcement of the change, waiver, discharge or terminativn is sought.
This Agreement shall wz he assignahle by any party withnut the prior written consent of the other parties.
Excepe as expressly provided herein, suthing in diis \gneement iy intended to cunfer on any persm, other
- than the ‘parties herero and their successors and permitted assigns, any rights or vemedies uiser or by
reason of this Agreemesn:. The heulings in this Agreement are for convenience of reference only andd ~hall
nat limit or otherwise affect any of the tenns or peovisions hereol. This Agrerrent nuy be executed
in several cnuntenparts. cach of which shall be an original. but all of which wustlier hall constitute one
and twe st instrument,

Ix Wirness \Wirereor, the comorate partics hereto, pursuant to suthoeity given hy their respective
Boards of Directors, have cused this Agrrenient w be entered into and signed in their respective corporate

17
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names by their respective authorized officers amd their respartive cormparste stals to be hereuntn affixed,

and to he atiested by Gueir re: pective Clerks ue Awsistant Clerks, all as of the day and year tiest above
written,

Sswprex \Wire axn Cantr CoMpany

" By " ALmen N. Toras
Asrees N, Torax, President

Attest:
"Aurxeo N. Torax
Rontrr S. O'Hara, Jx. Aeraen N, Toway, Freasuerr
Azsieiant Clre™
{Cnrpusrate Seal)
Tyco LasoratoniLs, [xc.
By Jostru S. Gaziaxn ’
Joszrn S.Gantaxo, President
Attest:
- Howars A. Huwe
T. Kznwoap Muttaze Jr Howasa A Huts, Tresamevr
Clerk
{Corporate Seal)
: i Nawixerox Cascz Co.. Ixc.
By Joszrur S. Gaziaxn
i Joseen S, Gaziaxo, Prenidynt
. Atrest:
- e Howaxo A, Horn
: T. Ravwoon Muttane, Ju, Howame A, Hott, Trensurer
, Clerk .
: ’ (Corparate Seal) L
: - ; -
) i
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SCHEDULE A

The purposes nf the Surviving Corporation shiall be:

To manufacture, install, buy, sell and in any way 1o deal in wire, cables, machinery and other
_supplies for electrical purpeses: also in wire and wanufactures thereoi; aiso in lead and manuiactures
thereof : alse in imdia rubber and manufactured thereof: and furthee to engage i such other business
as may be incidental to the inregoing ; and further foe the purpose of purchasing or atherwise acquiring,
andd of selling or mherwise disposing of stocks, honds or securities, or other obligations of or claims
against other corpmrations «f assiciatiuns, and while the uwner thereof to exertise all the rights, powers
and privileges of ownership including the eight to vute thereon and of acquirirg, holding and disposing
of its own shares of stock of any ehss.

In connection with the fnreguing the mrpunum shall exercise all powers now or herafter conferred
- upon business curpnnnons br l‘xv- Cununrmwealth of Massachuserts. -
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TYCO IN.ERNATIONAL US INC - 10-K Filing Date: 06/30/97
1
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-K

(MARK ONE)
{X} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE FISCAL YEAR ENDED JUNE 30, 1997

OR

{} TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD FORM TO
COMMISSION FILE NUMBER 1-5482
TYCO INTERNATIONAL (US) INC.
(FORMERLY TYCO INQERNATIONAL LTD.)
(Exact name of registrant as specified in its charter) *
MASSACHUSETTS 04-2297459
(State or Incorporation) (I.R.S. Employer

Identification Number)

ONE TYCO PARK, EXETER, NEW HAMPSHIRE 03833
(Address of registrant's principal executive offices)
(603) 778-9700
(Registrant's telephone number)

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Title of each class Name of each exchange
None on which registered
None

' SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT: NONE

Iindicate by check mark whether the registrant (1) has filed all reports
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1334 during the preceding 12 months (or for such shorter period that the )
registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes (X} No { }

Indicate by check mark if disclosure of delinquent filers pursuant to Item
405 of Regulation S-K is not contained herein, and will not be contained, to the
best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III or this Form 10~K or any amendment to this
Form 10-K. (X}

The number of shares of common stock outstanding as of September 19, 1397
was 1,000 shares, all of which are indirectly owned by Tyco International Ltd.
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TYCO L' TERNATIONAL US INC - 10-X Filing Date.: 0673097

va.ves and products for mechanical markets through warehouses located in the
Netherlands, the United Kingdom, Germany and France. Products are sold
principally to distributors and to fire protection contractors and in some
instances to mechanical and industrial contractors and original equipment
manufacturers. In the Asia-Pacific region, the Company distributes fire
protection and flow control products through warehouses located in Australia,
New Zealand and Singapore. Products are sold directly to fire protection and
other

8

contractors as well as to mechanical and industrial contractors and independent
distributors. While distribution patterns vary, most centers stock an extensive
line of valves, fittings, pipe and other products for fire protection systems,
components for HVAC installations and water and gas distribution, and
specialized valves and piping for the chemical, food, power and beverage
processing industries.

Grinnell's North American distribution network competes with independent
manufacturexs'! representatives and other manufacturers and to a lesser extent
with local and regional supply houses, all of which carry lines of other
domestic or foreign manufacturers. Grinnell competes on the basis of price, the
breadth of its product line, service and quality. Grinnell competes for the sale
of gray iron pipe fittings, malleable and ductile iron fittings and other flow
control products and fire protection sprinklers and devices principally with
other domestic producers, as well as with foreign manufacturers of fittings.
Grinnell uses an internal sales force for the sale of certain other iron
castings sold direct to original equipment manufacturers and other end users.

Allied competes for the sale of steel pipe, which is sold through
Grinnell's distribution network discussed above, with pipe from other domestic
and foreign producers. Competition for the sale of pipe is based on price,
service and breadth of product line. Fence and other specialized industrial
tubing is sold to wholesalers, original equipment manufacturers and other
distributors. Competition for the sale of fence products is principally from
national and regional domestic producers and to a lesser extent from foreign
companies, on the basis of price, sexvice and distribution. The Company competes
with many small regional manufacturers for sales of specialized industrial
tubing on the basis of price and breadth of product line.

Mueller's water and natural gas distribution flow control products are sold
through independent distributors, and, to a lesser extent, directly to
utilities, municipalities and gas distribution companies. Certain of its gas
distribution products are also sold through the Grinnell distribution network.
The Company competes for the sale of these products on the basis of product.
quality, service, price, breadth of product line and conformity with municipal
codes and other engineering standards. The Company competes with several other
manufactuzers in the United States and Canada for the sale of iron and brass
flow control devices for water and natural gas distribution systems.

IV. ELECTRICAL AND ELECTRONIC COMPONENTS

The Company's Electrical and Electronic Components group consists of
Simplex Technologies, Inc. ("Simplex™), Allied's Electrical Conduit division and
the Company's Printed Circuit Group. Simplex manufacturers underwater
communications cable and cable assemblies. Allied manufactures and distributes
electrical conduit and related components used in commercial electrical
installations. The Printed Circult Group manufactures printed circuit boards and
assembles backplanes for the electronics industry.

Simplex

Simplex is the largest U.S. manufacturer of undersea fiber optic

Dhn o

RECEIVED TIMEMAR 16, '12:06PM PRINT TIMEMAR 16, 12:20FM




03-16/00 13:20 FAX 301 951 1374 DISCLOSURE @ozs

TYCO 7 TERNATIONAL US INC - 10-K Filing Date: 06/30/97

telecommunications cable. Simplex also manufacturers cable and cable assemblies
for the U.S. Navy, underwater electric power cable and optical ground wire for
use by power authorities and utilities, and electro-mechanical cable for unique
field applications. Simplex's principal customer was AT&T-SSI, which accounted
for approximately 79% of its revenues in fiscal 1997.

On July 1, 1997 the Company acquired AT&T-SSI. The combination of Simplex
and AT&T-SSI, to be known as Tyco Submarine Systems Ltd. ("TSSL"), will create a
world leader in the design, development, manufacture, supply, installation and
maintenance of underseas fiber optic telecommunications cable systems.

Simplex, and now TSSL, competes on a worldwide basis primarily against two
other entities: Alcatel-Alsthom, headquartered in France and KDD, located in
Japan. Alcatel is vertically integrated and produces its own cable and KDD
utilizes a Japanese cable manufacturer.

Allied Electrical Conduit

Allied's electrical conduit division is one of the leading producers of
steel electrical conduit in the United States. Electrical conduit is galvanized
steel tubing designed to contain current-carrying electrical wires both
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inside and ocutside building structures. The conduit also serves as an electrical

ground that ensures proper operation of circuit interruptors and provides a

channel into which additional wires can be inserted or removed as electrical

needs change. The division manufactures a full line of electrical conduit as

well as metal framing and other products. : . .

The division's electrical conduit and related products are sold to
wholesale electrical distributors through Allied's distribution facilities by an
internal sales force and a network of commissioned sales agents. The division
competes for the sale of electrical products primarily with several other large
domestic manufacturers. Competition in the electrical conduit industry is
primarily based upon price, quality, delivery and breadth of product line.

Printed Circuit Group

Tyco's Printed Circuit Group of companies is one of the largest independent
nanufacturers of complex multi-layered printed circuit boards and assemblers of
backplanes in the United States. Printed circuit boards are used in the
electronics industry to mount and interconnect components to create electronic
systems. They are categorized by the number of sides or layers that contain
circuitry, which could be single-sided, double-sided or multi-layer. In general,
single and double-sided boards are less advanced. Multi-layer boards provide
greater interconnection density while decreasing the number of separate printed
circuit boards which are required to accommodate powerful and sophisticated
components. Backplanes include printed circuit boards and are assemblies of
connectors and other electronic components which distribute power and
interconnect printed circuit boards, power supplies and other system elements.

The Group manufactures highly sophisticated double-sided, mass molded
boards of up to eight layers, precision tooled, custom laminated multi-layex
boards of up to 68 layers and sophisticated flex-rigid circuit boards for use in
environmentally demanding conditions. The majority of the Group's sales are
derived from its high-density multi-layer boards. The Company's backplanes
facility produces fully assembled units utilizing press-fit or soldered
connection technolegy, custom pin grid array sockets and suxrface mounted
assembly. The printed circuit boards and backplanes manufactured by the Company
are designed by customers and are manufactured on a job order basis to the
customers' specifications.
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