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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 into an agreement, dated March 27, 1974,

» which provides for the merger of NCC into Simplex.

Subject to the approval of the holders of two-thirds

¢! the cutsianding common stock 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 receive
$24, 25 in cash for each share of Simplex held. As

of April 2, 1974, Simplex had ocutstanding 907, 823
shares of common stock. Simplex {s listed on the
Amerijcan Stock Exchange and is located in Newington,
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 communicatons
systems. In addidon, Simplex occastonally performs

field services relating to the installadon of its products,
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Item 14 Financial Statements and Exhibits

(b) Exhibits 3

The following exhibit is filed as part of this Report:

1. Agreement and Plan of Merger dated March 27,
1974 among Simplex Wire and Cable Company,
Tyco Laboratorices, Inc. and Newington Cable

Co., Inc.

SIGNATURE

Pursuant w the requirements of the Securides Exchange
Act of 1934, the registrant has duly caused this Report o be signed on
its behalf by the undersigned hereumo duly authorizéd.

TYCO LABORATORIES, INC,

-

By /8/ Howard A, Hull

— Hloward 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 Marek, 1974 smong Stwriey
Wiaz axo Cancr Costraxy (“Simplex”). a enrpuration organized and exyeowng under the laws of
the Communwealth of Massachusetts, Tvco Lanonatonies. Ixc, (“Tyco™), s corporation organized and
existing under the laws ol the Commonwealth of Massachuwtts, and New sevex Cancx Co. Ixc.
INCCL  whsliveawned subeidiars of Tyen anl 3 urperuun uvrganued ind sxiing under the lase of
the Commonwealth of \hsmhus__nu\,

Wireneas, NCC desires to merge with and ian %-mpl-x ( an'l Tyco deviees thms NCC be merged
into Simplex), and Stmplea desires tn-have NCC merye into Simplex upon the 3erms and conditions set
forth herein and in acoordance wich the laws of the Commonwaith of Masacheernrs.

Now, THEREFORE. the parties hereto covenant and agvee as follows:

ARTICLE I
Maxcen

1.1 The corporate existence ni Simglex, with all its purposes, powers and objects, shall continue
unaffected aad unimpaired by the merger of NCC inro Simplex herein provided Jmr (the "Lierger™) ; snd
the corporate identity and existence, with aif the purposes, powers and objers af XCC shall be merged
into Simplex, and Simph.x as the corporatinn surviving the Merger shajl be fully vesmed therewith. The
separate existence and unrparate organizatiun of NCC shall cease upon the dlerper becamiag effective as
herein provided. and thereupon Simplex and NCC shall be 3 sinzle corporation « sometinies herein aflal
the “Surviving Conmration”). The name of the Snrviving Corporative shall e —Simplex Wire and
Cable Company®,

12 Promptly upon lulfillment or waiver of the conditions specifierl in Artiches 9 znd 10, but nat lacer

than the next business (lay inllnwing the day of the meeting of stockholders reiierred to in Asticle 7(k),
provided that this Agreement has nnt been terminated pursuant to Artide 12, Arzicies of Merger shall be
executed and filed in the office uf the Seeretary of Ntute of the Commonwelth of Masachusetts, all in ace
corrance with the provisions of Chapter 13614 of the General faws of the Commomsaealith of Massachuserts.

1.3 The Merger shall beconse effective at the time that the filing in the office of the Seauaryol State
of the Commonwealth of Massachusctts referrer! tc in Article 3.2 is completad, witich time is heren same-
times referred 10 as the “Efvetive Date of the derger”. .

ARTICLE It
Axticres ar Oscax.tatiox ; By-_aws; Boano ar Dinzcross : Ove s

2.1 Exeept as otherwise provided in Article 2.2 hereol. the Articles of Orgucsismtion of Simglex as i

effect immediately prinr 1o the Effective Date of the Merger shall be the Aniches 3i Organization of the: -

Surviving Corporatinn and may be arended as pmm'ed by law. The purposes off Somplex as stated in its
Articles of Oryanizatm as in effec: inmediately prior to the Effective Date of whe Merger shail be the
purposes nf the Surviving Cornuration and are set fortivin Schedule A hereta.

22 The suthorired :lplul stk of the Surviving Corporation shall corsise f 1000 shares of common
stock, par value $1.00 per alure.
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23 The By-laws nf Simplex a in effect immediately prine 1o the Fiflective Date of the Merger skall
be the Ry-laws of the Surviving Compeeranem unal the same dall thereaiter hie aliered, amemnded or repealed
in acenedance with law, the Artecles i Drgamzatum of the Suriving Corparation or said By-Laws,

24 {a) Fram and after the Fliective Dae of the Merger, the Board of Diretary of the “urviving
Caeporation shall comist of foseph S, tiagiano, Alfrot N, Tolan, Jimbua 3. Berman, Morris |, Busacen,
and Amold E. Fluery, each of the members of such thmrid of Directors ef the Surviving Coeporation ¢
serve until his successar is elected] and ualifieed e nntil his aarlier death, resyma .o ur remnval, If at the
Effeqtive Date ol the Merger a vacancy slall exast in thie Hoard of Directars of the Surviving Compoeatian,
such vacancy may thereaficy be fille? in the manncr pravided liv-the By-laws of the Surviving Corporation.

15) From and alter the Effecuve.fatc m the Merger, Jineph S. (iaziane walf e Chairman of the
Bosed of Directries and chief execntive eaticer, Howard A, ‘Hull shalf be Treawirer, aud T. Kenwond ¢
Mullare. fr shall he Secretars aml Clerk of the Surviving Cospuration, each nf auch atficers 1 serve until
his successor is elected ane qualitied «r until Jus carirer death, revignatnm s rarenal Except for the {ure-
going offices, each arficer ol Simplex ipurcdiads prue 1o the Fitective Date of thie Merger shali omtinue
as an officer oi the Surviving Unrpurativm in the came capacity or capacities, uiitil his successar is elected
and qualified ur umit s earlier Jeath. revignaiwnn o removal.

ARTICLE Ili
Coxvensox oF Siazrs ‘ ' i

3.1 Upon the Effective Date of the Mcrxer the shares of expital stock of Simplex and NCC hall,
1130 facta and withnut any action nn the part of the respective holders thereuf, becnisie and he convened!
into shares of stock of the Xurviving Curporrative or the fight to rereive cash and he ancelled as follows:

] (2} Each outstanding share of Camvm Stach, $1.00 par value. of NCC, siall be converted intn
one share of Commen Stock, $1.00 par value, nf the Survising Corporation.

(b} Euch outstanding share of Cormnan Stock, 35 par valne, of Simplex (~Simplex Commen
Stock™) shall be cnaverted intn the right to receive, witlvait interest. cash in the amount of §24.23
per share in accorrlance with the provisions of this Article 1.

12 Prior to the Efecuve Date od the Mrrger. Tyon will depnsit oe cauice 10 be sleposited with 2
bank Jr trst company s imyg capital. saeplies aml undivided profits of 10 less than $25.000,000) in the
City of Bostun, Massachusetts o in the Karimuch of Manhattan, City and Sute of New Yark ¢ e “Escrow
Agent”} cash in the amumnt of 32200470775 pursuant to an excrow agreement in form satidfactory tn
Simplex, Tycv and NULU rilie “Estrow Agreeement” 1. Such fumls s'all be beld by the Eacrow Agent five
payment of hank chevks or arafts ivuel by che Exchange Agent (as kereimiter definat; aginst delivery
of certificates which furmerly reneesented dures of Simplex Commen Stock. Tron may, in its discretinn
from time to tinze, direct the Fawriw Agent us fmvext such frods a4 are (rom time tn time held by rhe
Facruw Agent in ubdigations of the U.S. Govermnarent {oe agencies or instrumentalities thicrond) maturing
in not more than seven days, ar in udligations of the L5, Covernment 10 aenciee or iesiromentalities
therenl) subject tn repurchase agreements provdel oniy that the terms of any stich repurcliase areement
shall not be in excess oi one tapiness day, All imterart or prdits acertiing upon sich inveatmients shall inure
0 the benefit af Tyen,

33 Each hdiler of sharey of Sitplex Cammon Stack, wpon surrender mx mare than six montlis
after the Erfertive atr of the Merner tv The Firm Natinal Bank of Seston, 100 Felera) Strect,
Hosina, Masachisetts 0211, ur sueh vitier bank as aay be devignatel hy Fren tihe “Exclange Agent™)
of one or nmee certificates which furmerly copeescrted dhares of Simplex Conmon Suske shall be
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entitled t receive payment therefor hy hank check ar drait deawn o the Escrow Xgem: prompely after
recapt uf quch certilicates by the Excbange Apeni. Frem and aiter the expiration of six months but
prior wn the expration of sx yeass aiter the Eire~tive Dars of die Merper. each hnlder of shares of
Simpiex Cumaiun Stuck vime has nat previeusly surrendered lis ceruficates which formerly represented
shares of Simplex Crimmon Sk shall he entitlerl, upon suresnider to Tyven of one or more such corufi
caes, to teveve yment therefor from Tyeo prompals after receipt of soc.  srtificates by Ty, If any
payment (o sharex of Simplex Commion Stoek is o he made in a nume othier thau that in which the
certificate for suich shares is registererd, it sha'l he a condition of paymens thae the certificate su surrendered

shall be praperly endursed ac ucherwise i proper form inr transfer and thag the persto requesting such.
payment shall cither (a) pay (s the Excliange Agent ne Tyee, asithe case may he, any transfer or uther .

taxes required hy renson of the payment to a pecwn nther an- thie regisiered holder of the cenificate
surrendered. or 1h1 establi=h tn the ~atisiaction of the Exchange Agent or Tyvo, as the ease may be. that

wch tax has heent paul or is nnt payable. From a4 after the extiirution of six vears aiter the Efective

Date of ihe Merger, the holdary of shares of Simplex Common Stock wie have aot previogsly sur-
ronderad tiicir ceruificates which formerly represented shares of Simplex Commina Stack shall be deemed

to have waived all rights te payment under this Acsticle 11, ane all rights af halders of such cemificates
under thin Agremment or otherwise «hall cense.

34 All funds deposited with thie Exerow Agent (ingether with all interest or profits thereon; and
not paid againgt delivery . the Euchange Agent during the six-month period heginning an the Effective
Date of the Merger of certificates which fnrmerly represented shares of Nimplex Common Stecl: shall he
paid by the Escrow Agent (0 Ty=o on slemznd, amit any holder of centificares which fommerly represented
shares of Simplex Cammon Stock and which had not durizg suck six-month perind heen suerendered

to the Exchange Agent «uall thereaiter lovk only tn Tyeo fne pavmens therefor and shall be deemed an
unvecured creditar of Tyeo with respect theretn,

J.5 On and after the ERective Date of the Merger, (i) afl rights of the holders of Simplex Common
Seek shall cease. except the riht *o revene caah in the amount of $24.23 per share unon the surrender
of cenificates representing thie same in accordiuce with the provisions of this Article 115, and (i) no’
transfer of shares oi Siniplex Commun Stack shall he made nn the stock transfer hooks of the Surviving
Carporation,

ARTICLE IV

Errect or Mrzacex L

4. The effect of the Merrer shali be as dexcribed in Section 30 of Chapter 1502 nf the General Laws
nf Massachuseuts.

ARTICLE Vv

Rerzesextatinxs, WARRALTIES AND AGREEMNENTS OF SpMrLex

5. Simplex represents. wurrants and agrees as fllows:

(2} Orgamizotivs ord Stamding. Simplex ix a enrporation duly onganisel and existing ander the
laws of the Commanwealtlh of Masaaclncests amd will at the Effective Date of the Merger be in goo*’
standing in Maswachiuseres; has full revuisite enrjairate power and authority to carry on its business as
it is mow being comnlicted, atd o own anil cperate the propertics nowe ownatl et iperatat by it: and is

duly gualified] nr G anetl to do Iitsiness wnd is in gand stading as 2 foraign corporation authorized to dee
Bustes i Nev Hampelire
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b bashwesty The executzn and dehs ers uf s Agreanet aml all tmssactions invalving Kimplec
crar e e B s Ageemnent Ly e Dreerz stbusizn! fy all repnred cerpornte ction by Runpdes, c.-:rr';n
e roperal appee b By thie ballees of tite autstanding wsnimn ik of Sunplex e cmucn-;.l.ual...'\
Art e Fihg Peced

o1 Camitalizarom The authorzed @poal seek of Simyplex ounvits of 1,200,000 shares of rvnfemd.
steak, [ar v e SEIO ger voare, sene ot whigit are ceatterd and cmtvranding; and OO0 Jhares o
commem sk, jar vabite 33 00 per slare, ot which '407 X213 are 1wued and outdamling Simple< deoes e
have nutva 21 Gplinne, Wap£arte aile ar commitments of ansy claracter relating n- sunplex’s
authorsaeh ait e el vagatal sk, csemit dewls o Tt tor prrchase M08 shages of its commen ek
under ts 1972 & mswitfol St Uption 1Tan st 4 pnice of $9.20 per slare. o adiinion, Neplex fas
rees ol fue tews e patstang teats 1972 Caantien Sewk Optem Man an addimonal 43 003 siares of
UM 38 Ak, 0 5w aptidie fop Adeineat sures have bem granter] under such plan

20 Vaircr Simples does act Lave 2y subeddianes.

D 1€y Detenips s of Nrspicy  \ilacomt berers av Netachaiirnt A 19 3 staternent setting farth varous
infurmanan and Eroacial data with respeet fo Sorplex Attachntent A does ek contam any untrue atazes
At tee St ate @ mateetl VAt prvessary i oler ta aube thie satements contpred

ment +f 4 mates:

e e finanesed stateries s il eled w Azl mrens N\ stz enmyrdere st cueret in all
nateria; :r:;---r o rreent tarly tie finaneial comvlition o Simplex as at the dates of the halaner sheets nf
Simplex Jieren ae v tults o it aperattears B the resprective periesls then entded, 2l o been
preeparel i wnrtance At generyily accetel acemimting prociples applied on 3 crnsatent buais through.
nue the pervsle eticaterd.

there-t 7 taair,

Pre strimees ceveesshile retlacterd in the Derember J1, 1973 balamce sheet of Simplex incdided n
Atrackmen: \, «r weanhs have teen rhereaiter scuirel, huve leen cllecten] or are curreat anid o dicenble
at the agpregaie revrrded anuamts thereni lev applicable zeserves compruted in accnindance with senerally
aceepred sccrminitig prinaples, whilt reseris are slequate. The Usiitol States twnernntent ha» exammnel
sales unler Sienplec’s gernmen: aminnes themgh December 31, 1972 and has nist indicatend any
propemed cencyntiation ur price tedetermunation (e sich ales, and in the upiniem of Simplex’s macagement.
no renerses fur any reusgotratnng sr price tedetermination {or any <ales nnrler Sinmplex’s gner
comtracts are repucel The mentaries refated i che Devember 3, 14973 Talance heet «f Simplex
included in Auachinent , e which lias e licen thereafer aciuirerd. comist o irans ni 3 quality 2wl quantizy
uable sarl waldbde m the nonmal conrrse of Ningplex's basiniews. The salues az which all Sinydex inrenomes
are amel retler the sormal inventney valuaten gedicy of Simplex of aaurny inventuries 31 the lower of
<ot up market.

(6 Undisclosed Lishiitics. Fxcepr as (i1 tetlected oe reserved agains in the December 31, 1973
balance skeet nf Sonplex inchu.ed 19 Attackment \, ue (i) et forth'in Exhibit A heretu, Simgiex dioa
nnt krurw e Loz iny ceawmabae groumsl to hiow of auy hasis hue the assertton aganumt it of any maternl
lialafities ne nldigatirne : except tinee drtang in the intinars owr-¢ of husiness 3fter Locemiber 3119734,
aned N Lo B L Dnianntes o ohligateare, efier sceeel, ahadute, crntnigent o ighierwice, winds weddd
matenaily aad vhoerwely pfot the andiet of it Insiness, cunsaleref a4 a3 wivde,

() Last of Muaterwa! (lascrs, Propesties amd Coutracts, Ete Attachel bereta 2« Exhibits B thricgh

L are trur and corrent by ol the steme deerita! e 24 0f December 11, 1973, 10 adilition, Siexgdex faa

inrnnhe! or nude auudable e amnd corrert ondes of any dictanents ceferral 1 io wuch Extslits, and

(1 the extent that 1t 'w the vinies Simplex Jaa (urtiade!d ue maefe asaitalfe v Tyon 3t NCC the ot

and the fmi wulie cincluding ddepreviating taken) with ropect tu itv material usscts as. reqooted be
Tyeesard N ’

(i) All material aswety aml busineves of Sioydex (wheher -mmol, Icasel, or wibjet ta a

contrart of purehase ur sale of louse aaumtnenty, wiiel s infodes all current ssvetn all rat
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praperty, all plants and all equipment, which equipment had an original cost ta Simplex of $25,000
or mare. t Exhibit 8.y

(i) Al insuranve jedivies or bonds, including title insurance policies. in force with respect
te Simplex, inchuling thnse covering its respective properties, buildings. machinery, equipment, fix-
tures, employees and aperations « Exhibic Cos

(i) ANl material cuatfacts, nclnbing hnt ret limited to all contracts with the United States
Depantment of the Nuvy (the " Navy Contracts™ ), all material leases under which Simydex is lexsar
ar lessee and any other contracts and puechase ne supply agreements or arrangements (whether or
not made in the nethnary course ni hnsiness) that invedve $30,000 or mure ¢ Exhibic D.)

{iv) Al bonus. incentive compen<ation, profit-shaning, retirement. pension. group innrance.
death benefit or ather irinee plans. arrangements ne trust agreements of Simplex (tngether with a
list of the mnwt recent reports with reapect to such plans, arrangements oe trust agreements fled
with any gavernmental ageney 1, the arezate amount of all termination and boaus payments accrued

by Simplex with reapect tn 1ty utficers amb emntiwees as oi Decenther 31, 1973 and the amount of

any additional such payments acerued or aid by Simplex since wch date. (Exhibit E.)

1) The names et Serent anaenid safary rates of afl present officers an empdoveey of Nintalex
whose current regular annual salury eate 18 SNV or mnre. together with aoy horuses paid or
pryable to such persans for the fiseal year ended. Devember JI. 1973, and anv arrangements with
respect to any homises tu be paid 1o them irom and after Decembier 31, 1973, ¢ Exhibit F.»

{vi) The name of each hank in which Simplex fas an accournt. and the aames of alt persons
authorizerd t draw thereon 1« Exhibit (5.4

(vii) All collective harpaining agrcements ni Simplex existing with any laber union or uther
representative of emplovees. sacluding smeniments, sapplements and written or ol anderstandings,
all existing grievance claima. all arbitratinn matters itl; process and all employment. consulting and
deferred compensation agreemtents of Simlex.  Exkibit H.)

{viii) All franchise contraces. (Exitbit 1)

{ix) Long-term nntes and nnte agreements and any other agreements rdating (o any indebred-
ness of Simplex or with respect i cullateral securing the same. { Exkibic J.)

(x) All trademark registrations and applications thereior, service mark registrations and appli-
catians thereior, patents and patent applications, conyrights. whether common law or statutocy, and
applicationy therefur Cinchwling inieemation as 1o eapiratiun dutes of all the furepning where
applicable) presently owned. in whole or in part. by Nimplex, or to which Simplex is equitably
entitled ; to the extent that any of the fullowing liave heen redhuced to writing, all other trade secrets
and inventions for which no patent applizations are pending, trademarks, service marks, trade names,
names and all wher industrial propenty ngins presently owned, in whole ar in part, or uced by
Simplex: and all tratlemark licenses, service ntark licenses, copyright dicenses. royalty agreements.
patent ficenses, assigmments. grants and contracts with employees or others rdating in whale or i
part to disclosure, aswgnmen:, registering or patenting ui any trademachd. servive mmarks, copyrights,
inventions, discusersrs, Dtz e vt periereses, furnntiae, trade sersets ur atrer kaxew-how. To the
Eeat ol tie Amenietgr aini belied of Sumples, the furegoing trademarks. service marks, copyrights,
licenses, aisignments, grants, agreements and eontracts are valid; the fo.egving trademark reginrs
tions. service mark registeations, copyright registrations amd patents have been duly jssued and have
pot been canceiled, abandunal ur mhernise terminatal; and the furegoing trademark applications,
service mark applicatinny, copyrnight applicattons auul gataw applicatiuns lave been duly fled Tt is
undentood that Simplex’s stamlard practice instruction” docuinents refating tw manuiaeturiog proc-
era have nen been incllet in such list but shall be maule avaitable 1o Tyen and NCC upon request,
(Exlibiz K.)

f@oog

DISCLOSURE ™ 0ttt rminime suiim o tua socuiant.

RECELY

ar

o T

R ] o An ) oyt

T TP

[

———

PR .

W

OO IPURE VAP ST RO

[
Ny
1




. id1o10
03 16-00 13:11 FAX 301 951 1374 DISCLOSURE

(xi) All incoinplete capital projects. (Exhibit 1.1

Except as specified in the lists furnished pursuant to this Acticle 3(@). Simplex was ant as of
December 31, 1973 a party to, ur bounsd by, a material contract of any kind. 1 alter Decamber 31, 1973
and prive ta the Effective Date of the Merjrer, Simplex entery into any cuntraq iavnlving $100.000 or
more {including contracts fue the purchase or sale of assets or { s to mg contracts ).
norice of duch cnntract Lasd copies of such contracts if requested) shall be furnished to Tyen and NCC
by Simplex a3 suon as reasanably practicabile, but in any event prioe to the Effective Date oi the Merger.
Simplex has an knowledge ui any exiatung default and has no knowlealge of any reason why any default
will occur hereafter in any ehligation o its art 1 he performed under any Tease, conteact, plan, agreement
ar other arrangements contutted in the lists mentinnted above, which default ur deiaubts (o the aggre-
gate) have had or would have a material wlverse efiect upan the business ui Simplex.

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

(1) Any material adverse “haree in the fnaponl condition, operatinns, assets nr liabilities nf
Simplex from that shiwn oncthe D=ember 31, 1973 francial statements wchucted in Atrachnient- A
of in the amount of busines tabapated to be dune with the Unired States Department af the: Navg:

(ii) Any damage, destruction o lnes to tive business or properties of Simplex (whether or
not covered by insurance) materially and adversely affecting the husiness or propenties of Simplex:

(it} Any declaration. settinig usithe ur payment of any dividend or ather distrihution m repevt
of any of Simplex's eapital stwk, or any direst or indirect redemption, purchase ar anyv wther
acquisition nf any such stack : any change in che capital srock of Simplex ur in the aumber of shares
or classes of it autlorizorl ue mutstanding capital stock: nr any change in the aprivas. warezats.
calls or commiiments of any charucter reiatiag to Simplex's authorized and unissued capital stock
as described ar reflected in Anticle Ster hereué: provided, hotcerer, it is contemplated thar 3 of
Simplex’s outstanding optitms will he cancelled or repurchased as vrovided in Anicle 7(b) hereol.

(iv} Any lahor trouble ather than routine grievances or labor trouble arisiog in ehanection
with the renegotiation of existing cultective hargrining sgroements expiring, or being subject o |
re-upening: hetween the. date af thi Agreement and the Effective Date of the Merger, none of
which in any event have had a mnterial adverse effect on the financial condition or results of
operations of Simplex:

{v) Any nther event or candition known to Simplex pamcularlv pertaining to and maxemll\
and zdversely affecting the assets or besiness of Simplex,

(i) Tares. Simplex has filert all United States incnme tax returns. all withholding, FUTA and
FICA tax filings and all material staze 1% returns thar are sequiical to be filed or has abtainel extensions
for the ffing therenf and has paisl. nr made provision jor the payment of. 29 taxes which have or may
have become due purstant to sl returns or pursuant e any assessment. received hy Simp!e:. except
such taxes, if any, as are heinyg contested s groed faith and ay w which, in the opinion of manag
allmpuate caeriey huve iiven provided i the halance shent of Simplex as at Decamber 31, 1973 mdudcd
in Artachment A. Simplex l.nmu uf oy gremuids upon which (i) any additional taxes conld be assessed
in any material amount in respect of uritaly cuveret by such returns already filed, or {il) any taxes
unusual in amnunt, nature or extat, conid he asserted iy respect of the perivd for which no returns have
yex been filed). The Uniterd Stacex inwiame tax lahility of Simplex has heen examined by the internal
Revenue Service for all years up to and incluling the taxable yeac ended December 31, 197L

(i) Properties and Encnuibrances. Simplex has good and atarketable title to its real prupenties and
goord title to all of its ather pruperties aml assets rellected in the December 31, 1973 Lalance shewt of
Simplex included in Attachinent A (cxvept prupertios and adsets solil e herwise disposed of since
December 3i. 1973 in the orndinary cuurse of its huiness aml properties and asyets disponed of sinee
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December 31, 1973 as contemplated in Extibit B hereta), free and clear-of 2il mortgages. liens. pledges.
charges or encumbrances of any cature whatanever, excepr:

(1) Licns and cncumbrances redected in the halance shiest of Simplex as at Decemirer 31, 1973
included in Attachment A:

(it} Liens at December 31. 1973, not exceeding $3.035.000 on faciities purchased pursuant to
he Navy Contracts and purchase opitions and transfer restrictions cn certain assets (o the extent set
forth in the Navy Contracs:

(ii1) Liens n respect of current state or local property taxes, water charges and sewer rents
not yet due and payable nr subject to penalties ur which Simplex is contesting in good faith hy
approprinte action:

statutory and contractuai hens of lundlursls and encumbeances, if any, as are noe magerial in character,
amount or extent. 3l which do not nuterially detract from the value. or materially interfere with
the present use of the property subject thereto or affected thereby, or otl<rwise marerially imoair
the business aperatiuns of Simpiev: and

{v) Zoniny ordinances. tuilding laws. restrictions and regulstions imposed by governmental
authorities, if any, none of whi~k is materially vivtated by exisdng buildings.

To the hest of the knowledge of Simplex, nn adverse daims are presen-ly being asserted and Simplex
has no reason tu believe that aav sueh claims are fikelr tn he as-erted with respect 19 any material amount
of the properties and 2ssets refeczed in the balance sheer nf Simplex as at December 31, 1973 induded in
Anachment A, except as set ok in Exhibit M hereto.

All Ieases pursuant to which Simplex lenses any material amount of real or personal properry are in
goend staading, valid and cffecive in accordance with thieir respective germs, and there is nnt, under any
such lease. any existing matenzt defanlt or event of defaudt or event witich would, with notics or lapse of
time or hoth, cunstitute 3 matesial default.and in respect of which Simplex has not taken adequate stepa
to prevent such a default irom sccurring. The structures, plants. huiklings, fixtures and equipment belong-
ing w or leaser tu Simnlex and used in the Newington. New Hampshire nperations are in good operating
conditinn and repair in afl materfal respecis, subject naly o the anlinary wear and tear of its business, and
conform in all marerial respect- tn all applicable ordinances,

(k) Litigation. Eic. To the best of Simplex’s knvwledge. there is no-suit, actioa, or legal, admin-
isteative, arhitzation or otiier peceeding or grvernmental investigation. to wliich Simplex is a panty or
which pasticularly affects Sirziet. cr any change in the mning or building ordinances directly atfecting
the real property nr leascheld imerent of Simules, pemding or threatened which might materially and
adversely affect the financial oredition. projentics. assets or the cumduct of the business of Simplex. except
as sec forth in Exhibit N hereza

(1) Compliance with Oker Imstraments. Fte. To the best of Simplex's knowledge. it is not in
! material violatiun of or nuaternal delault under any instrument, law, ordinance. regulation. order or decree
. appliezble to it which is of masenal sqmificance in respect of the fnancial condition or the conduct of the
business uf Simplex, Neither the exevution and delivery «f this Azroemant nur the consummation of the
transactions poovided for herem will result in the vivdatiun of, or be in conflict with. the terms of any
corpurate restriction br f any agreement or instrument to which Siniplex is now a panty or Ly which it is
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bound. ar result in the creatinn of any lien on any of the propertics or assets of Simplex. except thal o
Simplex muist receive stockhinlder approval as cuntemplated by Article 7(k: hcreuf

(m) Adequate [nsurance Coterage. In che apinion of Sir.plex. the i msur:mce policies and honds
listed in Exhibit C heren tuther than title insurance paficies s provide ardequate insurance, as w coverages
and amounts. for Simplex’s propesties and businesses,

(n) Yo Brokers, All negrtiations rn henali of Si=wlex relative tn this Agreement and the trans-
actions contemplated hereby have beem arrielf on by Sinplex or its special counsel dicectly with Tren
and NCC withoue thie interventina né any ather persn as the result «f any act of \ump|u and, so tar as
known to Simplex. without the intervention rf any uther persnn in suich manner as to give rise o any
valid claim aga:nst any of the parties hiereto for a brokeraze commission. Andes’s fee or uther like pay-
ment, excepr that Simplex sy een advised by Treo and NCC thar Tyveo has reaimerd Paine Webher
Jackson and Curtis, Inc. and has agreed to he responsitie for any amonnts due to i :

ARTICLE VT

Rerazsextatioxs, Warzanties asp Acrzemests or Tyco axp NCC .

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

(i) Organizatren and Stamding. Tyven is a corporatiom duls organized and existing undar the
laws of the Commonwealth of Massachusetts and wil' at the Effective Date of the Merger be in
good standing in Massachuserts,

(ii) dAuthority. The ex=aution and delivery of this Agreement and ail transactions inveiving
Tyco contempiatad by this Agreement have been autitorized by all required corporate astion of Tyco, -

(iii} ¥o Brokers. All negociations on behatf oi Tyco relative to this Agreement and the trans-
actions contemnpluted hereby have heen carried on by Ty or its comsel directly with S*mplex
without the intervention of auy 1ther person as tite result of any act of Tyco aml, s far as known
1o Tyco, without the intervention of any mther person in such manner as to give rise to any valid
claim against any of the parties hereto far 3 hrukerage conmission, finder’s fee or other like pay-
ment, except that Tyen has rerained {Paine Webber jackson and Cunis, Inc. and will be respon-
sible for any amaunts due tn it

(b) NCC rentesents, warrants and agrees that:

(i) Organization and Stamding, NCC is a corporation duly organized and existing under
the laws of the Commonwealthh of Massachusetts and will at the Effective Date of the Merger be
- . in good standing in Massachisenis, .

35y fwchariy, The exenmion aned delivery of this Agreement and alt mansactions involving
NCC contanpiateri by this Agreement have been authorized by all required cnrporation action

of NCC.

(iii) Capitalization. The authorizedd capital stuck of NCC consists af 1.000 shares of commen
stock, par value §1.00 per share, all of which are issued and custanding. NCC does not have
outstanding any optioms, warrants, calls of eommiitiments of any character relating to its author-
iz=3 and unissued capital stack.

tiv) No Brukers. ANl negetiations on behali of NCC relarive 0 this Agreement and the
transactions contemplated lerehy have heen earried im by NUC or its counsel directly with Simplex
and Tyen without the intervemtam of any person as the result of any act of NCC and, so far as

. D l Sc L‘J SU R E@ IF THE ASOVE PAGT IS LESS CLEAR THAN THIS STATEMENT, IT 18
: DUE YO POOR PHOIOUNRAPHIC QUALITY OF THIS DOCUMENT.

PRINT TIMEMAR 16 L3:27FM




03 16 00 13:13 FAX 301 951 1374 DISCLOSURE

1
krown to NCC, without the interventinn of any other person in such manner as to give rise to
any valid claim against any of the parties hereto fur a brokerage commission. tinder’s fec ar.other
like payment, except that NCC has heen advised by Tyco that Tyco has reained Paine \Webber
Jackson and Cursix, lnc, and has agreed to be responsible for any amounts due to it

ARTICLE VII

AcTioNs sy SturLex Pexpixc Tixe oF Crosine

7. Pending the Effective Date of the Merger and except 3s otherwise permitted by this Agreement
or as consented -to by the Chairmen of the Board. of Directors of Tyco and NCC in w.iting:

(a) Information 16 be Furnithed. Simplex will give to Tyco and NCC and to their accountants,
counsei and other representatives full acdess duriny, cormal business hours, without unrcasonably inter-
fering with ity business operations, tu all of the properties, books, *contricts, commitments and cecords
of Simplex (including monthly financial staterrents prepared for the use of the management of Sim-
plex) and will furnish to Tyeo and NCC cuples of al} such documents and recurds and infarmation
with resprct tn the affairs of Simplex and copies of any working papers relating 0 Simplex as Tyeo
or NCC shall from time to time reasunably request. Tyco and NCC sgree that until the Effective
Date of the Merger Tyvo and NCC and their represenratives shali hold all data and information
obtained with respect to Simplex or the business thereoi from any representative. officer. direcror or
smployee or from any buoks or records or personal inspection of Simplex in the 13me degree of confi-
dence with which Tveo and NCC maintain their own simikar information, and Tyco and NCC further
agree that they shall not use suci data or information or disclose the same to others. excepr o the
extent such data or imformation either is, or becomes. published or 3 matter of public krowledge
(other than by or through Tito or NCC) ar is already known to Trco or NCC or iis employees
(other than knowledge gained as a result of discussions with Simplex. personnel in connection here-
with or atherwisc}. or hereaiter becames known to Trco or NCC from third parties. or through inde-
pendent efforts of Tsco or NCC or theie emplovees. [f this Agreement is terminated prior to the
Effective Date of the Merger, for any reason. all siaua. informatiar. files, records, and copies of docu.
ments, work sheets and other materials oltained by Tyco or NCC in connection with this Agreement
shall be returned to Sanplex.

- (b) Omtrtanding Options. Simplex will use its best efforts prior to the Effective Dare of the
Merger to obtain the cancellatinn or repurchase of ail aptions atestanding with respect to the common
stock of Simple..x on the terms set forth in Attackment A,

(c) Maintenance of Corporate Status Quo. Simplex will maintain itself ar all cimes as a corpo-
ratioa duly organized and existing in the Commoaweaith of Massachuetts and duly qualified or
licenserd to do business and in gowl standing as a foreign curporatinn warthorized to dn bouness m
New Hampshire. Simplex will not amend its Arvicles of Orranization or By-laws except as may be
necessmry to carry out this \greement o= as required by law.

i (d) Presercarion of Assets and Properties. The assets, properties and rights now owned by
. Simplex «ill ke preserved and maintained. so far as practicable, in the ordinary aml cusiomary con-
: duct of its husiness, to the same extent and in the sune condition as s3id aisets, properties and rights
: are on the date of this Agreement. Simplex will operate in 3 guod and diligent manner and (i) except

in the ardinary course of husiness, will no1 waive any right of substartial value or cancel any debt or

claim of substantial value: and (ii) except as tuntemphted herein, will aot engage in any ransaction
? ot make any fnent or expenditure cxcept a tranmction, cominitment o expenditure in the ordi-
nary course of busincss,
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(e} Vo Distributions or Issuances of Cupital Stack, Simtplex will not declaze or pay any divi-
denils or make any ather disteibutions to its stoekhulders, Simplex will ant purchase any shares of
its capital stnck tincluding options to pnrchase such shares) except as contemplated by Article 7(b)
herenf, will not issue 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 nnissued capital
stock.

£y Employec Compenittion ard Bemefits.  No banus, pension. retirement. insvrance. death or
other fringe henefits «r nther form of incentive or special compensation shall accrue ac he paid or be
granted] to any olficer oe empluyee of Nimplex exeept pursuant w the plans and arrangements described
in Exiubits E, . ue H herets: protided, horcevr, that Nimplex shalt nar make any contribesion
Simpirx’s pension plan aiter the date of this Agreeinene cxvepr in the ardinary ¢nurse of busiwss and
consistent with’ prior dractice. Without the prior- written consent of Tyco and NCC, which consent -
sh..ll not be'unreasonzbly withhelu, Nimplex shall not renegotinte, cenew or enter any collective bare
gaining agreements ar cmplm mene contracts with any of its officers and eusplme« and shall e grant
ary general or uniform increase in the rates of pay of auy subsantial group of employees. o any
subztantial increase in salaries payable to any officers or emplmees ar by means oi any new bonus or
pension plan or other unusual contract or cummitment, increase by any whsantial amosnt the cnm-
pensaticn »f any offces or empliges exend aa reguivsd Ly ldw ve as may be evquired by tire agrernents
set fortht in such Exnmits B, I or H. \umzdmzndmg the fureming, Simplex may grant ncrases in
compensation that will resuit in an aggregate increase ol nut more than 3.3% in compensation to its
employees, other than uificers and employces whose empluynmient is gaverned by coflective hargaining
agreemenzs. ‘

(g) [mstrance. Simplex will continue in effect insurance on the assets and operations af the busi-
ness of Simplex comparable to that in effect on December 31, 1973.

(b} Conduct of Business. Simplex will use its best efforts. consistent with conducting fts business
in accordance with its own husiness judgnent, w presence its business arganization faract. to keep
available thé services nf the present employees of Simplex and o conduct ita husiness with suppliers,
customers and athers having business relations with Simplex in the bes interests of Simplex.

(i) Capire! Eependitnres. Simplex shall not oxke any commitments for capital expenditures for
additions 1o jts plants e equipmem. excepe jor repairs and maintenance incurred in the onlinary course
of husiness and excapt for cap\ul experulitures not excending S30.000 per zem and in uu event excecding

73.000 in the aggregate since Devember 31, 1973,

(j) Financiul Statcments. Prior 1o the Effective Date of the Merger. Simplex shafl defiver to
Tyco (i) cupies of its uraudited halance sheet and reluted statentents oi income ani! retuined earnings
{with appented nutes that are an integeal pare chereni), and {ity cnpies of the unauditerd income state-
ment { with-appended notes that are an imegral pare thiereni) for the vperations of Simplex. as as, and
for the geriod [roc January 1. 1974 to. the et recent practicable date prior n the Effeqive Date of
the Merger. Such Rnancial stateniemts, subject to pearend adinsements, shaji be cvmpiere and rorrea
in alt aatzrial respects. preseat fuirly ™ fnanciat caslisien of Nimpiex as 28 the date indicated, and
the results of operativas for the peric  indicated, and shall have been prepared in accrmbince with
generally accepted aceounting prineiples applicd on 2 basis eonsistent with that of the prior year. All
adjustments, in the opinion nf management of Simplex. nezessars for a fair prescncation of the informa-
tion shnown shall have heen includel in such financial statements.

(k) pproval cf Stackhaldere. Simplex will, as prowtly as peacticalile, duly comvene a meeting
of its stockhniders, to be held prior to the Effective Date of the \leu;:r. foe the pueperse of voting wpan
this Agreement and |he merger of NCC with arl intis Simplex as pl

il by lhu Agrecrnent.
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ARTICLE Vil

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

“

8. Pending the Efective Date of the Merger and excent ax otherwise permitied by this Agree-
ment or as conseated tn by the Clirman of the Buard of Dicectors or President of Simplex in writing,
Tyca and NCC will maintain themselves ar all tmes as corporations duly organired and existing in
the Commonwealth of Massachusens,

ARTICLE,IX

CoxniTioNs. PRECEDENT TO Tue:Qucscations oF Tyco aso NCC

9. The obligations of Tyveo and NCC he: rinder shall be subject to.the satisfaction of tke follow
ing conditions except to the extent that any such-condition may be waived by Trwo and NCC prior
to the Effective Date oi the Mergas:

(3) Represemtacions, IFurraniics and Hgrcements, The representutions, warranties and agree-
ments nf Simplex contained herein or in any exhibit-or artachnient hereto shalf have been correct when
made and shail be substantially accurate in all material respects an though made on and zs of the
Efective Date of ths Merger, except as affected by. transactions permitted or comemplated by this
Agreement, )

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

(¢) Authorized by Required Corporate dctiom of Siuipler. This Agreemea:, the merger of
NCC with and intn Simples and zll other trarsactions mvolving Simpiex contemplated by this Agres-
ment shall have been authorized by all requiced corporate activn by Simplex, iuc™. ing the approval
by thé affirmative vite of the holders of not lexs than 66345 of the outsmanding comwmeon stock of
Simplex catitled to vote ar the meeting of such stackholders contemplated by Anicle 7(k) aercof, .

(d) Litigation. X0 suit, action or other proceeding shall be threntened or pending before any
caurt or governmental agency in which it will be. or is. sought to restrain or prohibit or to obtaim
damages or other relief in connection with this Agremnent or the consummation of the transactions
contemplated hereby or which might muaterizlly and adversely affect the value of the assets and busi.
ness of Simplex.

(8) Working Cobital and Cosi of Simples. Simplex will at the katest date price ta the E5ective
Date of the Merpzr a: which fnancial siazements of Simpiex are available, have wocking esgueal
(determined in accordance with generally accepted acenunting principles) in exeess of $12,000.000,
including cash of not less than $12.000.000. Such $12,002,000 required minimmam amount of cash
shall be reduced hy the amount of expenss expected to be ncurred hy Simplex in connection with
the transactions contrmplaterl by this Agreement. As useld in this Article 9(e), working capital is
the ercess of current assets over current liabilithes.

() Outstanding Options. At or pricr to the Effective Dnte of the Serger, Simplex will have
caused to be cancelled ar repurchiased ail oprions autstanding with respect to the common stock of
Simplex on the terms et forth in Attachment AL

(g} Number of Dissenter's Rights Requested. Holdees of more than 75,000 shares of Simplex
cominon stock shall have filed written ohjection o the Merger.
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(h) Palidity of Transactions. The validity of all tranactions herein mentioned, as well as the
form and substance of all undertakings, opiniony, certiticates and ather slicuments hereunde= shall he
satisfactoey in all reasonable cespects to Messes. Gouxlwin, Procter & Hoar. enunsel for Tico and NCC.

(i) Compliunce Certificate. Tyen and NCC shall have received a certificate of the President nr
a Vice Presilent and the Secretary ar Assistant Secretary of Simplex, dated as of the Eilective Date
of the Merger, and satisfactory in substance and form to Tvew and NCC. certifving in such detail as
Tyco and NCC may reasunably ‘request. as to 1) the fulfillmens of the cnnditions specifierd in Acticles
IX(a) theough [X{g) herenf, insnfar as they relare to Nimpiex, ard (i) the nunber of shares of
common stock of Simplex outstanding as ni the Efective Date of the Merger.

(i) Opinion ui Horick, .\'nu.":'-'___ fl.{.nm.’.l, Farley c::_lf.;[rlxur:r. T)gm and NCC shalt have been
furnished with an opininn. dated the Effective Date of the, Marger and stisfaciory in form and sube
stance o Tyeo and NCC, of Messes. Herrick, Smith, Doanld, Farley & Kechum, Massachiusetts
counsel for Simplex. w the effect that: T ’

(i) Simplex is a3 corpnration duly organized and existing and in good standing under the
laws of Massachusetts andd has the corporate power and antharity 1o carry an its business as it
is then being conducted and to own ami operate the properties them swoed aad operated hy i

(ii) Simplex is d-ul_\- qualified ax a foreign corporation to In businesy in New Hampshire and
is in gnod standing in that State; - .

(iii) Simplex’s authorized capital stuck eonsists af" 1,300,000 shares nf Preierred Stack, par
valie $1.00 per shore, none of which are isinerd and outsaanding: 3500000 shares oi Comman
Stock. par value $2.00 per shate. ol which 907 X23 shares are isurerd anef outstanding as of the date
of such opiniva: all such fssued aml autstanding shares are duly authorized, validly issued, fully
paid and non-nssessable: and such counsel knows of ra aptions. war-ants, calls or commicments of
any character refating 10 Nimplex’s authorized sndd unisstied Comevon Scoek

(iv) The execution, delivery and performance by Simplex of this Agreement. including the
consummation of the Merger and the sther transactions cnntemplates]l hy this Ayreement, have
been duly autharized by all necessary cnrporate action of Nimplex, and this Agreement has been
duly execurted and defivered hy Simplex and constitutes the valid and binding obligation ol Simplex
in accordance with its terms:

{v) The execution and delivery by Sinplex of this Apreement. inctoding the consumemation
of the Merger and the nther transactioms cntemipinted by this Agreentent, fuve it resulted and
wili not result in a breach ae vinlatinn of. ue be a defsult under. its Articles F Oreantatie
Or-laws or a0y Mavaslinents smivte, which to the knowledyge of 2cit counsel 3 applicahic ta
Simplex or its pruperties, any indenture, diveil of trust, lman agreemént or other nuterial agree-
ment or instrument knnwn to such coinsel 0 which Simplex is a party or by which anv of its
property is hounil. or. in 0 far as is known (o such coimsel, of any order, judgment. decree, rule
or regulation of any cnurt or any Massachusctts governmental ageucy ve body having jurisdiction
over it or its properties. and na cunsent, appraval, authurization ar order oi any count or govern-
mental agency ar by is required for the consummation hy Simplex of the transactions contem-
plated hy this Agreement (except that the apinions set furth in this Paragrapl (v) do not pass
upon (3) any contracts, agresinents. or understandings which Simplex nay have with The Okonite
Company and/or Omega-Alpha, fnc,, ar (b) any Navy Conteaces).

(vi) Except as may be spevified. sich connsel does st know of any suir. action or legal,
administrative, arhiteazinn ar other proceeding ur gover } investigation perling ur threatened
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to which Simplex i5-8 party which miglt materially and adversely affecz the financial condition.
propertics. asscts o the conduce of the business of Nimplex.

Natwithstanding any «of the faregning, such counsel will not he renuired 30 pass upan any appli-
cable BMue Sky Faws, including Massachusetts Hue Sky faws, As to matters < &t such counsel may
rely on statements and certificates of others,

(k) Opiniun of Milbunk, Twwed. Hudley & MeChy, Tyco and NCC +3mll kave been furnished
with an opinion, dited the Fafective Date of the Merger and satisfactory i Jorm and substarce to
Tyen and NCC, of Muesaes, Milbank, Tweed, Hudley & McCloy, special commed for Simplex. to the
effect that.: . . ., ,

(i) Ou the basiy af the information which was devcloped in the ¢he=sr of the periormmaice of
the services uf such specinl eounsel in cnnnection with the transactioms contemplated by this
Agreement and the prxoy statement of Simplex relathyg tn the Merger. wT™ r=pest 1o information.
relating to Simplex anel its Liusiness. properties, management and swcurza <, wch ypecial counsel
have no reason to believe that such proxy statement. 23 of the date it w=e =masied 10 vtocklwlders
of Simplex ar as of the kite of tire mectieg of suiholders of Simplex stmzned lue the purpose
of voting upun this Agreement and the Merger, 1a) did not comply ae 2» furm in all material
respects with the requirements of che Securities Exchange Act of 1934, a8 amenderl. amuf the appli-
cable rules and regulations of the Securitics aml Exciange Commisnice dwrrumier or (h) cone
tained any untruc statemient of a material fact ve omitterd 1o state any maoerial fact required to he
stated therein ur necessary to make the statements therein not misleading i being undersiood,
however, that (1 surlt crmnsel need pot-assme any eespunsilitlity for scw material event. occur-
rences or states ai fact relating o Simplex or its Insiness, properties, marwagemcnt or sccurities. or
for the accuracy, completeness ur fairness of the atatements cuimined #n. or for any omissions .
(rom, such proxy statement. except that such counsel shall affirmacively m&ate that nuthing has '
enme 1o their attention that would leal such counsel to believe that a=m sxatements therein in
respect of this Agreement or the Mcreer are untrn= 2nil Iv) sveh romeed mesf nne enressr an
opinion with respect to the financial statements of Simplex nr ather firamcl or «atistical date
contained therein).

(i) Such caunse] have acterd as special covinsel fug Simplex in cmmecian with tlic preparacion .
and delivery nf. the Purcha~e Agreement dated as oi April 6, 1973, amomg Sinplex, The Okonite :
Cumpany (“Okoanite”y and Omega-Alplia. Ine. (“Q-A"), as modifier] by 2 Jetter agreement eifece .
tive as of May 14, 1973, as amenderd by the Agreement of Amendmene s Purchise Agreement
dated as of July 18, 1973 and the Amwiuled Purchase Agr {the ™A ded Okonite Agree-
ment”) dated as of November 2, 1973, in each cnse amony id pervns wowBestivels the ~Okunite
Agreemenmt”™), which Uikunite Agreeuent provided jor the sile 1o Okonioe by Simplex of substan-
tially all of its assets, business a,d ool will, with such sale to be {olluwesd e the dissnlution and
liquidstion of Nimplex. Such ciunsel nlso panicipated, on hehall of Smesex. in ceruain of the
aegotiations in respect of the agresment in principal dated Febnary 13 1974 amumg Okonite,

O-A anl Simplex (the "Agreement in Principle™) which et forth the agreemnw in principal
amonyg said persena. subirit to agreenent upem and emry into a definicue cantract aad approvals
by their respsctive baands of diccctars, to meadiiy the DRonite Agrermene. Sorh cinsel has been
furnished by Simplex with cupies of letters of Simplex addresed to Omuaeie and O-A notifying
said persims of the electinn of Simplex o teeminate the Amended Okonine Agteentent pursuant (v
the provisions of Panyraph 12 theeeu. Such counsel is of the opiniom sk the Okenite Agree-
menc has dreen cideively tern inared by Skneies wikbont labilite on e ez to Okonite or O-A
(it leing understoxl, hewever. that in givarg such opinion such counsel Bas e marde any attempt
tu deteztmire the effect of the lwa of any particular jurisliction which ;g be skl e apply. but
has instead relied wpon their understanding of general principles of omext law, particularly as -
in effect in New York;. .

im a—
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(1) decountanss® Letier, At the Fffective Dare of the Merger, Tren and NCC hall have receiver
a lerter trom Conpers & T hrand, ibaert the Lifective Date of the Mergre, in furm amd sulstance satis-
factory 1o Tyeo and NCC. i the etfect thar on the hasin of certain limiterd procerdures descrilend in
such letter, hut st an examination mide in acoordance with generully accepret awlinng stamlants,
nothing Pas come o thee attentum which gives thent feason n heheve that during the periont from
the date of the nwliterd financial statements of Simplex ineluded in Atachment A wr a dae witlin five
days of the date of delivery, (x) there was any change in the capitae stk oy hag-term debt of

idots

Simplex or any derfeascs in the Aet current assets or net avets of Nimpiex, as compared with the

amaunts shown in the Iatest halance alteet of Nimplex inzhelod in Atiachaead”, A, ur 1x) there were .

any decreases, as compared aith the enrrespoadding pcnu! i the preceding vear. in net sales resulting . .
from- opemnmn at Newiagtan, New tHanyibhice or in the tgal ar ner share anounts of income bejore * -

extraordinary ‘ite.nis or net incomy, except in all invancey inr ckanges or decreanes witich Aitwhnent A
ot aay exhibits to thiv Ajgreenient sliwlises have accurred nr may wreur,

(m) OFcer of Siples. A ar prine to the Edective Dotz of the Merger, Alfret N. Tolan shat
have en‘ered tntu an agreement with Simplex providing for tas emplovnterd in an execuln.e capacity
on the terma set firth in Atachment 8.

ARTICLE X

Connrrions Precznext To Siurex’s QauicarioNs

10. The obhligarinns of Simpilex ll;ft‘flndtf shall be subject to the ~atisfaction of the following
conditions, except 1o the extent that wny such eoadition may be waived by Simplex prior to the Efective
Date of the Merper:

(a) Represemutions. Warrantirs amd Agreements. The trpresenations, waerangies aml agvee-
ments of Tyco and NCC contained herein shall have heen correct when c-arde and slull be substantially

accurate in all material respecta as tuaiglhs inaede on and as oi the Effective Date of the Merger, except °

as aftectal by transactions permicterd nr cmiemplatert by this Agreement.

(b) Performancy of (Iliyutions, Tyco aml NCC +hail bave performed aml cnmplied with all
agreements ard conditions requirat 1w he performied or omplied weh by them prior o or at the
Efective Date of the Meryer.

() Authorized by Reynired Corpurate Actiow of Tyre ewd NCT, This Agecenva, inchuding
the erjpsummation of the Merger amd the olwr transactions :-memplaml by this Agreement, shalf
have-been amthnrized by all requured coparate action by Tyeo and NCC.

(d) Autitorized by Roqnired Corporate Adtion uf Simples. This Agreament, including the con-
summation of the Merger aud the mther transactions invelving Sanplex comgemplate!? by this Agreement.
shall have been appienved hy the adirmarive vote of the holiders of nut less than (H33°% o the cutstamling
common steck of Simplex sntitled 0 voie 2 the meeting of such stucklioklers contemplated by
Article 7(k) herenf,

(e) Litigation, No 3uit, actim o7 other priceeding <afl be threatened ne pending hefore ans
coun o governmental agenry in which it wilt be, or it is, sought 10 restrain nr prohibit cr to abtain

damages or other refief in crmnection with this Agreenient or the amswmmut m of the transactions )

centemnplated herehy.

(1) Vululity of Trowsactions. The waliditv of 4} trnactions bereit mentioned, as well as the
form and snhstance ai a%t apinions, centifines el wiber daumaus herenmder Jualf fe suisiactury in

all reawnable respects tn Mesars, Millonk, Taced, fadley & Mctloy, special cotriinet fr Sinplex, ‘

and Meswrs. Herrick, Smith, Donabil, Farley & Kerchum, Masaachusetes coutinel fur Ninplex.

1+
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. * . }
(g) Compliance Crruficare. Simplex <hait have received (i) a certificaie o the President or a
Vice Preswlent and the Clerk nr Assictant Cl & ni Tren, dated 3¢ of the Effective Dute of the Meryer,
and satisfactory in substance wnd fonn 1o Siplex, certifying in such detil as Xtmplex may reavinably
reuest, as tn the fullillment of the cunditions apeaified in Aeticler (000, the, {¢) and ey heeeud,
insofar as they relate to Tyen: and (ii) a certificage of the President ar a Vice Predident and the Clerk
or an ‘asisant (ark of NCC, dated aq oi the Effective Dare oi the Mergwe, aned <atisfaer py in vihe
sance and foery ta Simplex, certifving in such detail 33 Nimplex may re-sanably request, an 10 the
wnditions specifien in Articles 10va3, (b)), (¢) and () herenl, insnfar a3 they sr-late 10 NCC.

(k) Opinion of C m'g_n.wl for Txeo amd. NCC, Simplex <hall hitse been furt isher with an pinion, , _‘
dated the Fffeci:ve Date’ni che Mermer anit suisfactacy in furm and sabstiace to Simplex. af Mewrs
Goordwin. Procter & Huar, counsel foe Tyeo and NCC, 1o the efect *hat

. (i) Tyeo and NCC are corpuratinns duly urganized and existing in gond standing under the -
laws of Massachusetts

(i) The rxmoution, deliners ard pe-turmance by Tyra and NCC of this Agreement. incloding
the consuemnnizem oi the Meeger b tle cilier tratsictiona cotemplaesd by this Agreement. fizve
been duly authinzed by il neceary carpaee action of Tyeo and NCC. repectively. and this
Agreement has been duly exectnerl and deliversd by Twven and NCC and constituies valhd anid
binding obligations of Tyen and NCC, respectively, in acennifance witls fts terms;

(ili) The execution and delivery by Tyeo ant NCC of this Agrerment. inclading the ¢on- )

summation of the Merger and the nther tramaactions cratemplated be this Agreement. have aot
resulted aned will not. reault in o breeh o violation of, or be a defank onder. the Ar icles of
Orgznizution or Bydaws of Tyco or NCC, ne any statute which, to the knowledye of soch, counsel.
is applicable 10 Tyca, NCC ar rtheir repective fienpertied, ur any indenusre, deed of teast, bar
agreoment of other agreement o itstrument knawn to such cuunsel to which Tyveo or NCC is o
party or by which any of their respective propertiea are biund, ae. to the knowledge of such
counsel, any arder, jidgment, Jdecree, rule nr regulatiun of any court or governmental agency or
body havimg jurisdiction nver Tyco, XCC ar their properties:

{iv) The execution, delivery and performance v Tien (nr NCCr of the Excrow Agrecment
have heem duly authotized by ail uecessary corporate actian uf Tyro {or NCC), dind the Escrow
Agrecroent las Ien duly executcd and delivered by Tyen (or XCC) andd constitutes Ute valid and
binding abligation of Tycn 1ur NXCC) in accordance with its terms; and

(v} The execution amd delivery by Tyco for NCC) uf the Excraw Agrecment have nat
| resulted and will not result in a breach or violation of, or be a defaut under, the Arvicles of
Qrgnimrtion or By-laws of Tyeo - NCC), or any <tatute which, to the knowledge of such
counael, is applwande o Tico iar NCC) or its properties. «t any iudemure, deed of trust, loan
agrecmene or marument knewn to such oounsel to which Tyen (ar NCC) is a pany oe by which
any of its properties is lvuind, or. to the knowledee of such ciminsel, any onler, judement, decree,
rule or reguhition of any caurt or governmemtal age:tey or body havisg jurisdiction aver Tyeo {aor
NCC) or its prupertics.

With repq:z o the marters of fact. srh opiniom may rely upon certificates of wfficers uf Tyco or NCC.

: (i) Escrom Agenr's Certificate,  Simplex shall have received a certificare from tie Facrow Agent
to the effect that. there has been depusitard with it and i it v then Bedding e i e amcunt of
IRBI3707.75 pueenint 1o the termin of the Escrow Ngeeément reicrred tu i Artwle 3.3 of chis

Agreement,

)
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ARTICLE XI

TeaMINATION 0F RECREAEXTATINRS, WACRANTIFS AND CPRTAIN AGKERMENTS

1! The respertive repre-enrationes, wareanties am! ureoments f Staplex, Tyen and NUC can-
tained in Anticies 3, 6. 7 and 8 hiereai and in the cenifientes 1 be delivered a8 the Ftieerive Dale ni
the Meager refecrad o in Articles Yiiy and 1002} berend shadl eapite with, and e rerminated aml
catinguisherd by, the cmsummation of the Merger at the Effective [se rd the Morger, ane nenber
..lmplex, Tyea nne NCC shall be under any liability whatwgver with reapect e an, el representa-
G, wasranty or agreement, it being intended that the wicTromedy f oz qasty for 3 hreach of s
such representation, warranty or agreentent shall e to clert nur e proceed with the conumntion
of the Merger if such hreach has resulted ir 3 cundition o cuch pase’ diligations hereunder nee Leing
utishied; provided, hercever, that any persm whe dall nmke 1 representttion or waeramy  wih
knawledge of its falsity shall be liable at law ar in enuiry  This Arsele 11 Shalt have s cffeet nyon
any other obligation of Tyen, NCC 1 Simplex in this Agreentent, wheshiar 1o be preeinrmud befire vr
after the Effective Date of the Merger.

ARTICLE Xit

. Tematxation

. 12, This Agreement nuy be terminaterd at aay time hefure nr after spproval o aduotion theeers '
- . the stockhehlerd of Simplex mtwithmanding favoralde action thescon Ly i stickbnhlers of Simples, *mt
nut later than the Cifective Date of the Merger:

(3) Expirutinn of Dendline. By thr Pezrt o Direetars of any gusty, of he conwunmation nf the

Merger Jail aat have taken phce by May 31, 1974 anil the pany electime v cermiate $afl not have been
the vause therenf; or

(b, Uwanimous i onsont. 1y the respective Boazds of Disectors of { Simplex. Tyeo and NCC agreeing
to terminare thiy Aireement; ar

(c) By Tueo wr NCC. {1y the Beard of Direcenrs of Tico ¢ NCC, if the mndmmh st furth in
Aricle IN shalf nut have been -'muphed with or jevionned i any materil respeet av! such macamplinnes
e sonperformance shall e have icen eitrerl or eliminated tne by its natire cannot be cured or eliminatet)
hy Simplex o ar hfenre the Efective Date of the Merpger; or

() By Simplee. By the Beanl of Uirectors of Ximplex, if the conditizas set larth in Article X <hall
e have heen complied with nr peeinrmed in any material respret aml sich nenenmgpliance o winperfiny.
ance <hall nen have boen cured or eliminated tor by its nature canne be cured or eliminatmly by Tyen
and NUU on ior beinee the Effective Date of the Merger.

In the event uf terminativn by any farty as priwidead almice, written antise nl teemimation shall forth-
with te given hy the party electing th terminate 1 the wher jartivs herewr, Any termsination pursitant
this Article X1 shall he withins fialality on the part of any @y ue any ather mrty. Nothing contaimed
in this Agreanent shall be decrerd o revuire any pany 1o tenui this Ar i the coent that 2
condition precedent to its sbiligatinns fereumler i not met, etler e o 3amve Wi oo precerent

- and procred with the consununating of the Merger.

: ARTICLE NI
Cunreratiox

1. Tyemand NCC wir conrerate rith Simpdex aml Simplex will awperate with Tyven and NCC, and
each will use its best efnets o aceomplish the trasactinns cutitemplated by this Agreenient, n this con-

16

1F T8 ‘ABOVE PAGE 1B LESS CLEAR THAN THIS STATEMENT. IT IS
DISCLOSUR DUE TO POOA PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.




03-16-00

13:17

o amenpoim v

= egARm e s s o

e T o

N RINVANI T e

FAX 301 951 1374 DISCLOSLRE

pection, nu press releases or ather public ansouncements related to this Agreement or the trmanactins
contemplated herchy stnl! be made by Tyen, NUC or Sitmplex without the prine approval of ap afficer of
cach company. .

ARTICLE XLV

AMENDMENT, MaDIFICATION AND SUPPLEMEXTATION

14. Tyco, NCC and Simplex hy consent ai each of their respective Hoards of Directbe, m..y amend,
modify or supplement chis \grecnicnt in sich manner as iy he agrerd upon by a written instrunent
executed hy Tyen, NCU anul Simplex ar any tinte beiure ar after approval ae adujgion hereni by the
stockholders of Simplex : provded, hnvcvr, sthae after Sivplex’s stackholders have appraved the transac-
tions contemplitet by this Aygreement. no suck amendwent, nuxlitication or supplement shall reduce the
amount of cash s whith the stichhollers of Stuples hecome entitled as of the [iffective Date of the
Merger upna the surrrnder hy the cockbiokders of Simplex of certificates representing hares of Sinwplex
cnmmorn stuck.

ARTICLE XV
Nortices

15. All notices, requests, demands and other cramumiaations hereunder shall be in writing and shail
be deemed to have been duly given if delivercd or mailed by register=d mail, prstage premid

(a) if to Tyco, to Juscph S. Gaziano. Chairmmn of the Roard and President. Tyen Laharataries, [ne..
16 Hickery Drive. Wakham. Massachuserts 02134, or to soch otner persim 23 Tyen may have furnishel
. in writing; or

(b) if to NCC. o Joseph S. Guziann, Chainmn of the Beard and Presiddent. Newington Cable Co..
Inc., /0 Tyco Laboramcies, [ne,, 16 Hickory Drive, Waltham, Massachaetts 02134, or 10 such ather
person as NCC may have furnished in writing: or :

() if o Sinlph’x. v Alfredd N. Tolun. President. P. 0. liox 479, Portsntouth, Newington, New
Hamprhire 03801, ur tu such ather person as Nimplox nay kave furnished in writing, Copics of all such
notices shall he furnished to the respective counsels,

ARTICLE XVI
MrsczeLaseors

1€ This Agreement embadies the entire agrectuent aad understanding between Tyeo, NCC and
Simplex with respect to the subjoct matss hvr=i. Neither his Agreemend nor any term ar provision
herenf may be changed, waivnl, discharpad ne cenminated arally, bue only by an ingrument in writing
signed by the party against which eniorcement of the change, waiver, discharge or termination is sought.
This Agreement <hall et he assignahle by any party withnut the prior written consent of the other paniies.
Excepr as expressly peovidesd herein, suthing in diis \greement is interled to confer on any person, other
- than the ‘parties herero and their successors and permitted assigns, any rights or vemedies vinler or by
reason of this Agreemen:. The heudings in this Agreement ace for convenience of reference only and ~hall
nat limit or otherwise afect any of tlie terms or provisionts hereul. This Agrerivent nuy be executed
in several cnunterparts. cach of which shall he an original. but all of which sustlier hall constitute cne
and the it ins!mmenl.

Ix Wirsess \Wireagor, the comporate partics hereto, pursant to suthority given hy their respective
Boards of Directors, have caused this Agreement tw be entered into and signed in their nespective corporate
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namex by their respective authorized officers amd their respective corparate seals tn be hereuntn affixed,
and to he attestrd by Guir ee:peetive Clerks v Ausistant Clerks, all as of the day and gear first above
written,

Sswprex \Wire axn Cantr CoMrany
" By " ALmen N. Totas &
Auraes N, Torax, President o
Attest:
"Aurxeo N. Totax
Rontrr S. O'Hara, Jx. Aumew N, Toray, Freasuerr
Azsieiant Clre™
{Cntpurate Seal)
Tyco Lasoratonis, [ve.
By Jostrn S. Gaztaxn )
Joszrn S.Gaxntaxo, President
Attest:
. Howars A, Hout
T. Kznwoap Muttax Ju Howasa A Huts, Treaamevr
Clerk
{Corporate Seal)
} i Newixcrox Casez Co.. Ixc.
By Joszrwr S. Gaztaxn
i Joseen S. Gaziaxo, President
- Attest: |
- e Howaxp A, Hotn
. T. Ravwoun Mutcane, fa, Huwase A, Hurt, Trearurer
, Clerk ) .
: : (Corparate Seal) . .
H - l -
: i
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SCHEDULE A

The purposes of the Surviving Corporation shiall be:

To manufactuce, install, buy, sell and in any way to deal in wire, cables, machinery and other
. supplies for electrical purposes: also in wire and wanufactures thereof; also in lead and manuiactures
thereof : alse in jmdia rubber and manufictures thereof: and furthee to enguge in such other business
as muy be incidental to the inregoing ; and further for the purpose of purchasing or otherwise acquiring,
and of selling or mherwise dispasing of stocks, honds or securities, or other obligations of or claims
against nther curpmrations o dsstciations, and while the uwner therenf to exercise all the rights, powers
and privileges of ownership including the eight to vote thereon and of acquirirg, holding and disposing
of its own shares of stock of any chus,

In connection with the Joreyving the mrpunum shall exercise all powers now or herafter conferred
- upon business curpnnnons br l‘l" Conunnnwealth of Massachuserts. L e
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TYCO IN ERNATIONAL US INC - 10-K Filing Date: 06/30/97

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

- > i = 4 T 2 o o S e g, R e o e i o

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 SECTICN 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)

MASSACRUSETTS 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

Indicate 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
1934 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 18, 1937
was 1,000 shares, all of which are indirectly owned by Tyco International Ltd.
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TYCO L 'TERNATIONAL US INC - 10-K Filing Date: 06/30/97

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. Tn 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 tc 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
manufacturers 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 COMPCONENTS

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 Circuit Group manufactures printed circuit boards and
assembles backplanes for the electronics industry.

Simplex

Simplex is the largest U.S. manufacturer of undersea fiber optic
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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-S3SI, to be known as Tyco Submarine Systems Ltd. ("T'SSL"), 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 isg 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 outside 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 cther 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
manufacturers 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
¢ircuitry, 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-layer
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 surface 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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