CURTISS WRIGHT CORP

FORM 8-K

(Unscheduled Material Events)

Filed 4/15/2002 For Period Ending 4/1/2002

Address 1200 WALL STW
LYNDHURST, New Jersey 07071
Telephone 201-896-8400
CIK 0000026324
Industry Aerospace & Defense
Sector Capital Goods
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities€hange Act of 1934
Date of Report (Date of earliest event reportegrilAl, 2002

CURTISS-WRIGHT CORPORATION

(Exact Name of Registrant as Specified in Its Ghrart

Delaware 1-134 13-0612970
State or Other Commission File IRS Employer
Jurisdiction of Number Identification No.

Incorporation or
Organization

1200 Wall Street West, Suite 501
Lyndhurst, New Jersey 07071

Address of Principal Executive Offices Zip C ode

Registrant's telephone number, including area c@fx:)896-8400

1



Item 2. Acquisition or Disposition of Assets

(&) On April 1, 2002, Curtiss-Wright Corporatiohét"Company") acquired from Spirent Plc., a Britigsed company ("Spirent"), the stock
of Penny and Giles Controls Ltd., Penny and Gilestfls, Inc., and Penny and Giles Aerospace kb, substantially all of the assets of the
Autronics Corporation and the aerospace assetsrmfyP& Giles International Plc., a British basedhpany, for a purchase price of $60
million in cash and the assumption of certain liibs. The purchase price is subject to certajustthents as provided for in the Share and
Asset Purchase Agreement (the "Agreement"). Theg2om funded at least half of the purchase pricenfitoe credit available under the
Corporation's Revolving Credit facility. The purskgprice was determined as a result of arm's lemggbtiations between senior manager

of the Company and Spirent. The acquired businegsasrated combined sales of $62 million in 2001.

Pursuant to the terms and conditions of the Agregntiee Company purchased certain real estatesHessinterests, inventory, fixed assets,
patents, trade names and trademarks, and intasgibtbe manufacturing and distribution operatiohthe Spirent business units (the
"Purchased Assets").

Spirent is not affiliated with the Company or withy of the Company's subsidiaries. The acquiredhbss units, located in the United
Kingdom, Germany and the United States, will opeeeet a division of Company's motion control segmstitin Curtiss-Wright Flight
Systems, Inc., a wholly-owned subsidiary of the @any. All the acquired business units will opefiatéheir existing locations and with the
current management team and employee workforce.

The description of the acquisition transactionfsgh herein is qualified in its entirety by refaoe to the Share and Asset Purchase
Agreement, which is incorporated as Exhibit 2.1.

(b) Certain of the Purchased Assets constitutetpéauipment and other physical property, partidulfurniture, fixtures and leasehold
improvements used in the businesses as describedtetre herein, and the Company intends to consincle use.
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Item 7. Financial Statements, Pro Forma Informationand Exhibits

(a) Financial Statements of Business Acquired. Aaglicable.

(b) Pro Forma Financial Information. Not Applicable

(c) Exhibits Description

2.1 Share and Asset Purchase Agreement dated Feli®ie2002 between Spirent Plc. and Curtiss-Wrighitporation.

99.1 Press release of Curtiss Wright Corporatiagadiapril 1, 2002.



Except for historical information, this Current Repon Form 8-K may be deemed to contain "forwamking" information. Examples of
forward looking information include, but are nanlted to, (a) projections of or statements regaydaturn on investment, future earnings,
interest income, other income, earnings or losshare, investment mix and quality, growth prospepital structure and other financial
terms, (b) statements of plans and objectives afagament, (c) statements of future economic pedoo®, and (d) statements of
assumptions, such as economic conditions underbyfingr statements. Such forward looking informatian be identified by the use of
forward looking terminology such as "believes,"gegts," "may," "will," "should," "anticipates," ¢he negative of any of the foregoing or
other variations thereon or comparable terminolagyhy discussion of strategy. No assurance cagiven that the future results described by
the forward looking information will be achievedich statements are subject to risks, uncertairdigs other factors which could cause ac
results to differ materially from future resultspegssed or implied by such forward looking inforioat Such statements in this Report
include, without limitation, those contained innte, Acquisition or Disposition of Assets and It&nFinancial Statements, Pro Forma
Information and Exhibits. Important factors thatilcbcause the actual results to differ materiaiynf those in these forward-looking
statements include, among other items, (i) a récluén anticipated orders; (ii) an economic downtufii) changes in the competitive
marketplace and/or customer requirements; (iv) gaarin the need for additional machinery and egairand/or in the cost for the
expansion of the Corporation's operations; (v) gearin the competitive marketplace and/or custaemuirements; (vi) an inability to
perform customer contracts at anticipated costiseyeii) political conditions in the United Statasd other countries; (viii) labor relation
issues; and (ix) other factors that generally dffiee business of aerospace, marine, and industrapanies.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has caused thiwrtréo be signed on its behalf by the
undersigned, thereunto duly authorized.

CURTISS WRIGHT CORPORATION

By: /s/ denn E. Tynan

G enn E. Tynan
Corporate Controller

Date: April 8, 2002
5
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EXHIBIT 2.1
STOCK AND ASSET PURCHASE AGREEMENT

STOCK AND ASSET PURCHASE AGREEMENT (together wiltetSchedules and Appendices hereto, the "Agreejndatéd as of
February 19, 2002, by and among Curtiss-WrightHEligystems, Inc., a Delaware corporation (togetittr its permitted assigns, the
"Purchaser"); and Spirent International IncorpatateDelaware corporation ("SII"); Autronics Coration, a Delaware corporation
("Autronics US"); Spirent plc, a company formed anthe laws of England and Wales ("Spirent plc&nfy & Giles International plc, a
company formed under the laws of England and WAREG plc"); and Spirent GmbH, a German companyp{fét GmbH"). SlI, Autronic
US, Spirent plc, P&G plc, and Spirent GmbH are simes referred to herein collectively as the "Ssll@nd individually as a "Seller."

WITNESSETH:

WHEREAS, Sll is the owner of all of the issued autstanding shares (the "US Shares") of the cagtitek of Penny & Giles Controls, Inc.,
a Rhode Island corporation ("P&G Controls US"); and

WHEREAS, Autronics US owns or otherwise holds @& hghts in certain assets described on Appendixhereto and defined therein as the
"US Assets" (the "US Assets"), is the obligor oftam liabilities described on Appendix A-1 heretod defined therein as the "US
Liabilities" (the "US Liabilities"), and operateset US Business; and

WHEREAS, Spirent plc is the owner of all of theimntssued share capital (the "Spirent UK Share6Benny & Giles Controls Limited, a
company formed under the laws of England and WaR&G Controls UK"); and

WHEREAS, P&G plc is the owner of all of the entissued share capital (the "P&G UK Shares") of Pefai@3iles Aerospace Limited, a
company formed under the laws of England and WaR&G Aerospace UK"); and

WHEREAS, P&G plc owns or otherwise holds or haktsgn certain assets described on Appendix A-Btbeand defined therein as the "UK
Assets" (the "UK Assets") and is the obligor oftaar liabilities described on Appendix A-2 heretalalefined therein as the "UK

Liabilities" (the "UK Liabilities"), and the UK Busess is operated on behalf of P&G plc by P&G Apea®e UK as its agent pursuant to an
agency agreement dated 31 March 1996; and

WHEREAS, Spirent GmbH owns or otherwise holds a fhights in certain assets described on Append8hereto and defined therein as
"German Assets" (the "German Assets"), is the oblaj certain liabilities described on Appendix Ax8reto and defined therein as the
"German Liabilities" (the "German Liabilities"), droperates the German Business; and
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WHEREAS, the Sellers desire to sell to the Purchasel the Purchaser desires to purchase fromaher§ all of the US Shares, the Spirent
UK Shares, and the P&G UK Shares (collectively,"tBleares"), the US Business, the UK Business, laaderman Business, and all the
goodwill associated therewith; all for the consatem and on the terms set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual ecev@s hereinafter set forth, and for other good\aaidable consideration, the rece
and adequacy of which are hereby acknowledgedydhees hereto agree as follows:

ARTICLE I.
Purchase and Sale

Section 1.1 Sale of Shares and Assets. Subjebettetms and conditions of this Agreement, at tlosiGg the Sellers will sell, transfer,
convey, assign and set over ("Transfer") to thelPaser, and the Purchaser will purchase and acijairethe Sellers, all of the Sellers' right,
title and interest in and to the Shares, the USrigss, the UK Business and the German Business.

Section 1.2 Closing Obligations.
A. Seller Deliveries. At the Closing, the Sellerdl deliver to the Purchaser:

() (1) duly executed forms of transfer in respafGtand share certificates for, the US Shares;(@nhduly executed forms of transfer in respect
of, and share certificates for, the Spirent UK 8kaand the P&G UK Shares; in both cases eitherehdprsed in blank for transfer or
otherwise in a form transferable by delivery, or

accompanied by duly executed stock transfer poimdstank;

(i) the US Assignment and Assumption Agreemenissantially in the form of Appendix A-1 (the "US 8uness Transfer Agreement"),
executed by Autronics US;

(iiif) the UK Asset Purchase Agreement, substangtialithe form of Appendix A2 (the "UK Business Transfer Agreement"), execloe®&G
plc;

(iv) the German Asset Purchase Agreement, subaligriti the form of Appendix A3 (the "German Business Transfer Agreement"), erek
by Spirent GmbH;
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(v) four transfers whereby Spirent plc assigns thiedPurchaser assumes each of the four leasesutansi of each of which are set out in the
definition of UK Lease Sites and such assignmemadi be in the respective forms attached to AppeBdL, (the "Lease Assignments"),
executed by Spirent plc; and

(vi) the additional agreements, documents, cestiéis and materials listed on Appendix C-1.
B. Purchaser Deliveries. At the Closing, the Pusehavill deliver to the Sellers:

(i) an aggregate amount of Sixty Million Dollars6(%000,000) (the "Purchase Price"), by wire transfemmediately available funds, to
accounts specified by SlI for itself and as agématiloof the Sellers pursuant to Section 9.15;

(i) the US Business Transfer Agreement, executethe Purchaser;

(iii) the UK Business Transfer Agreement, execligdhe Purchaser;

(iv) the German Business Transfer Agreement, exeichy the Purchaser;

(v) the Lease Assignments, executed by the Purchease

(vi) the additional agreements, documents, cedtifis and materials listed on Appendix C-1.

The stock certificates and stock power and trardifeuments described in Section 1.2(A)(i), the WSSiBess Transfer Agreement, the UK
Business Transfer Agreement and the German Busimassfer Agreement are referred to collectivelyhas"Additional Transfer
Documents, the Lease Assignments and the othenuautg listed in Appendix C-1 are referred to cdiledy as the "Ancillary Agreements”.

Section 1.3 Post-Closing Adjustment.

A. Within thirty (30) days following the Closingg8ers shall, at their own expense, prepare orectube prepared, and deliver to Purchas
balance sheet (the "Closing Balance Sheet"), wsliail set forth the assets and liabilities of thesiBesses, on a combined basis, as of the
Closing Date calculated in accordance with the Agible Accounting Standards (as defined below),andlculation of the Net Worth of the
Businesses as of the Closing Date ("Closing NettiiVpderived therefrom, each such calculation tartzgle in accordance with the stande
principles and methods set forth on Schedule

1.3(A) (the "Applicable Accounting



Standards"). As used herein "Business Day" meansiay other than a Saturday, Sunday or other dayhdach commercial banks in the City
of New York are authorized by law to close.

B. Within ninety (90) days after its receipt of tBéosing Balance Sheet, Purchaser shall causedtaiatants to review the Closing Balance
Sheet and the calculation of the Closing Net Wedhforth therein. If Purchaser has any objectioarty such calculations, or to any of the
figures shown on the Closing Balance Sheet, Puectsdmall, within such ninety (90) day period, imoSellers in writing thereof (the
"Purchaser's Objection”), setting forth in reasdmaletail the basis for its objection and the amjients to the Closing Net Worth of the
Businesses shown in the Closing Balance Sheet whicbhaser believes should be made, based on fhleaiple Accounting Standards.
Sellers shall then have thirty (30) days afterrtheieipt of a Purchaser's Objection to review i@sgpond to the Purchaser's Objection
("Sellers' Review Period"). If Purchaser and Sslbme unable to resolve all of their disagreementtsrespect to the determination of the
Closing Net Worth of the Businesses within ten (d&ys after the end of the Sellers' Review Petlualy shall refer their remaining
disagreements to KPMG (the "Accounting Firm"), waiall determine, on the basis of the standardsciptes and methods set forth on
Schedule 1.3(A), and only with respect to the rerngi disagreements submitted to them, whether amchait extent the Closing Net Worth
of the Businesses shown on the Closing Balancet$bgeires adjustment. The Purchaser and the Saltell direct the Accounting Firm to
deliver its report and determination of such adnesits as quickly as reasonably possible. The Adamyfirm's determination shall be final,
conclusive and binding upon Purchaser and Sellérs fees and disbursements of the Accounting Hrafl e shared equally by Purchaser
and Sellers. Purchaser and Sellers shall makelyeadiilable to the Accounting Firm all relevantdis and records and any work papers
(including those of the parties' respective accants) relating to the Financial Statements andCibsing Balance Sheet and all other items
reasonably requested by the Accounting Firm. Thaitgted Closing Balance Sheet" shall be (i) thesidlp Balance Sheet in the event that
(x) no Purchaser's Objection is delivered to Sgltkrring the ninety (90) day period specified abavdy) Sellers and Purchaser so agree, (ii)
the Closing Balance Sheet, adjusted in accordaitbetlve Purchaser's Objection in the event thae&etlo not respond to Purchaser's
Objection within the Sellers' Review Period, o) fine Closing Balance Sheet, as adjusted by e{ff)ahe agreement of Sellers and the
Purchaser or (y) the Accounting Firm.

C. Purchaser shall provide Sellers and their ademts full access to the books and records of tisrgsses, to any other information,
including work papers of its accountants (to theeekavailable to the Purchaser), and to any enagl®yo the extent necessary for Sellers to
prepare the Closing Balance Sheet. Purchaser@addbuntants shall have full access to all inféionaused by Sellers in preparing the
Closing Balance Sheet, including the work papertheir accountants (to the extent available toSbkers).

D. Within ten (10) days following issuance of thdjésted Closing Balance Sheet, the adjustment patmpayable pursuant to this Section
1.3(D) shall be paid by wire transfer of immedigtalailable funds to a bank account designatedurgtaser or Sellers, as the case may be.
Purchaser or Sellers, as the case may be, shadl amldjustment payment in an amount equal toitfezehce between (x) the Benchmark
Net Worth and (y) the Closing N
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Worth as derived from the Adjusted Closing BalaSbeet, as follows: (1) the adjustment paymentivdlmade by Sellers to Purchaser to the
extent that such Closing Net Worth is less tharB@echmark Net Worth; and the adjustment paymelhtwimade by Purchaser to Sellers to
the extent that such Closing Net Worth Sheet iatgrethan the Benchmark Net Worth; plus, in eitteese, interest thereon from the Closing
Date through the date of payment at the rate efast publicly announced by Citibank, N.A. or angaessor thereto in New York, New Y¢
from time to time as its "base rate".

E. As used herein, the term "Benchmark Net Worteans the amount equal to $21,694,000. The padre® dhat the Benchmark Net Worth
represents the Net Worth of the Businesses at3@n2001, and has been calculated in accordanbetiwd@tApplicable Accounting Standards,
and the summary of such calculation is attachedtbers Schedule 1.3(E). As used herein, the teret Worth" means the aggregate assets of
the Businesses, less the Liabilities of the Busiegsin each case of the types included in thelledion of the Benchmark Net Worth and
calculated in accordance with the Applicable AcamgmStandards consistent with Schedule 1.3(E).

ARTICLE II.
Closing

Section 2.1 Closing Date. The closing of the tratisas contemplated hereby (the "Closing")" willtbeld at the offices of Goulston & Stor
P.C., Boston, MA, USA on the date which is therdatie(a) March 22, 2002 or (b) the date upon whiahclosing conditions set forth in
Articles VI and VII have been satisfied or waived;such other date as the parties may agree img/(isuch date of Closing, the "Closing
Date"). The Closing shall be deemed effective a20d1 a.m. Eastern Time on the Closing Date.

Section 2.2 Effect of Closing. All matters at thie€ing shall be considered to take place simultasigpand no delivery of any document or
instrument shall be deemed complete until all taatisns and deliveries of documents and instrumemdspayments contemplated by this
Agreement are completed or have been waived bgdhg to whom delivery or payment was due hereurldpon the Closing, each of the
conditions in Article VI and Article VIl shall beedmed to have been satisfied or waived by the ctispearties entitled to waive such
conditions.

ARTICLE IlI.
Representations and Warranties by the Sellers

Section 3.1 Representations and Warranties. Eatttedellers hereby jointly and severally representd warrants to the Purchaser that,
except as set forth in the Disclosure Schedule:
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A. Corporate Existence and Qualification of the @amies and the Sellers; Due Execution, Ownershighafes, Etc.

() Each of P&G Controls US, Autronics US and Slki corporation duly organized and validly existimgler the Laws of the respective st
set forth on Schedule 3.1(A)(i), and each is dulglified to do business in each jurisdiction in @fthe failure to be so qualified would
reasonably be expected to have a Material AdveifeetEEach of the UK Companies, Spirent plc and3glc is duly incorporated under the
laws of England and Wales and is duly qualifiedddousiness in each jurisdiction in which the falto be so qualified would reasonably be
expected to have a Material Adverse Effect. Spi@mbH is a German corporation duly organized adidllyeexisting under the laws of
Germany and is duly qualified to do business irhgadsdiction in which the failure to be so quidd would reasonably be expected to ha
Material Adverse Effect. Schedule 3.1(A)(i) setslica complete and accurate list for each Compéiitg acame and capitalization (including
the authorized capital of each Company and thetitgesf each record holder of equity securitiesuess by such Company and the number of
shares thereof held by each).

As used herein, the term "UK Companies" meansectilely, P&G Controls UK and P&G Aerospace UK; d@hd term "UK Company"
means each of the foregoing individually.

(i) Each Company has the requisite corporate p@mdrauthority to own, lease or otherwise hold\gsets and to conduct its Business, and
each Seller has the requisite corporate power atttety to own, lease or otherwise hold its asaet$ to conduct its business as currently
conducted by it. Other than as set forth on Sclee8ul(A)(ii), no Company has any Subsidiaries. Eaeler has all requisite corporate power
and authority to execute, deliver and perform #gseement and to consummate the transactions cpfaéed hereby. The execution and
delivery of this Agreement by each Seller and thiesammation by such Seller of the transactionsesoptated hereby have been duly
authorized by all requisite corporate action asguaning the due execution of this Agreement byPilnehaser, this Agreement constitutes
valid and binding obligation of such Seller enfaioke against such Seller in accordance with itesesubject only to applicable bankruptcy,
insolvency, reorganization, moratorium or otheriim_aws relating to creditors' rights generallydao general principles of equity
(regardless of whether such enforcement is coreildiera proceeding at law or in equity).

As used herein, the terms (i) "Subsidiary” (a) whead with respect to P&G Controls US, means, véfipect to any Person (the "Owner"),
any corporation or other Person of which securitiesther interests having the power to elect aonitgjof that corporation's or other Person's
board of directors or similar governing body, dnerwise having the power to direct the businesspatidies of that corporation or other
Person (other than securities or other interestsmfauch power only upon the happening of a cgatirty that has not occurred) are held by
the Owner or one or more of its Subsidiaries, dmdvhen used with respect to the UK Companiestimsneaning given in Sections 736 and
736A of the Companies Act 1985, as amended by trepanies Act 1989; and (ii) "Business" means (&h wéspect to each
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Company, the business of such Company as desaib&thedule 3.1(A)(ii), (b) with respect to AutresmiS, the US Business, (c) with
respect to P&G plc, the UK Business, and (d) wétbpect to Spirent GmbH, the German Business; antétin "Businesses” means all of the
foregoing collectively.

As used herein, the term "US Business" has the imgassigned thereto in the US Business Transfeeégent.

As used herein, the term "UK Shares" means theeBpUK Shares and the P&G UK Shares, collectively.

As used herein, the term "UK Business" has the imgaassigned thereto within the UK Business TranAfgreement.

As used herein, the term "UK Lease Sites" mean$oftmving properties (along with all buildingsxfures and leasehold improvements
located at such properties):

1. Unit 1 Airfield Way Christchurch described ifemse dated 6 November 1980 made between (1) BetGagncil of Christchurch
(landlord) and (2) Penny & Giles Transducers Limhiferiginal tenant) and registered at HM Land Reegiander title number DT 154811
(current tenant Spirent plc);

2. Unit 15 Airfield Road Christchurch describedaifease dated 6 November 1980 made between (Lu8i©ouncil of Christchurch
(landlord) and (2) Penny & Giles Data Recordersitedh(original tenant) and registered at HM LandyR&y under title number DT 79216
(current tenant Spirent plc);

3. Units 2, 4, 6 and 8 Airfield Way Christchurchsdgbed in a lease dated 6 November 1980 made bet{#¢ Borough Council of
Christchurch (landlord) and (2) Penny & Giles Paitaneters Limited (original tenant) and registea@diM Land Registry under title number
DT 79217 (current tenant Spirent plc); and

4. Land on the north east side of Leyside Chrigihdescribed in a supplemental deed dated 11 Nioeet®41 made between (1) Borough
Council of Christchurch (landlord) and (2) Pennyadles International plc (original tenant) and reégied at HM Land Registry under title
number DT 192449 (current tenant Spirent plc).

As used herein, the term "UK Lease Site Lease" midanleases of the UK Lease Sites as set fortheaibbahe definition of UK Lease Sites.
As used herein, the term "German Business" has#aning assigned thereto within the German Businesssfer Agreement.
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(iii) Except as set forth on Schedule 3.1(A)(i{) the US Shares are owned beneficially and obredy Sll, free and clear of all Liens, otl
than Permitted Liens; and (B) the Spirent UK Sharesowned beneficially and of record by Spireit free and clear of all Liens, other than
Permitted Liens. All of the entire issued shareteapf P&G Aerospace UK is owned beneficially asfdrecord by P&G plc, free and clear of
all Liens, other than Permitted Liens. As used inettee term "Lien" means any charge, claim, opti@n, mortgage, encumbrance, or
restriction of any kind, including any restriction use, voting, transfer, receipt of income or eiserof any other attribute of ownership.

(iv) The US Shares constitute all of the issued @mndtanding capital stock of P&G Controls US, @uby authorized, validly issued and are
fully paid and non-assessable. Other than the pegbdransfer of the US Shares to the Purchaser tindeAgreement, there are no
outstanding options, warrants, preemptive rightstber rights of any Person to acquire, or angptliens (other than Permitted Liens) on,
any capital stock of P&G Controls US. The P&G UKa8#s constitute all of the entire issued shareaagi P&G Aerospace UK, and the
Spirent UK Shares constitute all of the entire ésbshare capital of P&G Controls UK; and all ofls®&G UK Shares and Spirent UK She
are validly issued and fully paid up. Other tham pinoposed Transfer of the UK Shares to the Puechaxler this Agreement, there is no
agreement or option outstanding, which calls feralhotment, issue or transfer, or accords to armgdh the right to call for the allotment or
issue of, or otherwise constitutes a Lien on, dityh® UK Shares.

(v) No reference to any purported "Lien appearsuayn certificate, which is to be provided by thel&slpursuant to Section 1.2(A) and
representing US Shares or UK Shares.

B. No Violation.

(i) Neither the execution, delivery and performabgdahe Sellers of this Agreement, the Additionedrisfer Documents or the Ancillary
Agreements, nor the consummation of the Contengblatansactions by the Sellers, will (A) violate arger, ruling, writ, judgment,
injunction or decree of any Governmental Entity (@nder") applicable to any Seller or any Compa(B);result in a breach of, or default
under, the Charter Documents of any Company orSather; or (C) result in the imposition of any Lien the Shares, the US Assets, the UK
Assets, the UK Lease Sites, or the German Assatepefor such violations, breaches, defaults enki(other than Permitted Liens) which
would not reasonably be expected to have a Matadakrse Effect.

(if) Neither the execution, delivery and performany the Sellers of this Agreement, the Additioh@nsfer Documents or the Ancillary
Agreements, nor the consummation of the Contengblatansactions by the Sellers, will violate any @eitment (other than as disclosed on
Schedule 3.1(B) or Schedule 3.1(E)) or Law applead any Seller or any Company; except for suciations which would not reasonably
be expected to have a Material Adverse Effect.
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(iii) Except as set forth on Schedule 3.1(B), nasamt, authorization, or approval from, or registraor filing with, any Governmental Entity
or other third party (not obtained or made as efdhte hereof), including without limitation undlee HSR Act, is required to be obtained or
made by any Seller in connection with the execuéind delivery of this Agreement, the Additional iséer Documents or the Ancillary
Agreements, or the consummation by such Selldiefransactions contemplated hereby and therebgpéfor such consents, authorizatis
or approvals which if not obtained would not reasuy be expected to have a Material Adverse Effect.

As used herein, the term "Governmental Entity" nseamy domestic, foreign, or multinational courtygmment, governmental agency,
arbitrator, authority, entity or instrumentality.

As used herein, the term "Charter Documents" méanis the case of SllI, Autronics US or P&G CorgrolS, the current articles or
certificate of incorporation or organization and thylaws of such entity; (b) in the case of Spifgot P&G plc, or any UK Company, the
current memorandum and articles of associatiorudt ntity; and (c) in the case of Spirent Gmbld,dhrrent Articles of Association
("Satzung") of such entity.

As used herein, the term "HSR Act" means the HaattSRodino Antitrust Improvements Act of 1976,aasended.
C. Financial Information

(i) Complete and correct copies of unaudited baasteets and related statements of income of thgp@aies, the US Business, the UK
Business and the German Business, on a combinés] fmashe years ended December 31, 1999, 200@@641], respectively, are attached
hereto as Schedule

3.1(C)(i) (collectively, the "Financial StatementsThe Financial Statements were prepared in aecmawith GAAP applied on a consistent
basis throughout the periods presented (excemtogsred to comply with changes to GAAP), except tha Financial Statements do not
contain footnotes, and the Financial Statementseptefairly in all material respects the finan@ahdition and results of operations of the
Companies, the US Business, the UK Business an@¢hman Business on a combined basis as of the dafer the periods presented. The
income statements included in the Financial Statésreflect all of the business conducted by thm@anies, the US Business, the UK
Business and the German Business during the pepiedented. The aforementioned balance sheet@sogimber 31, 2001, is sometimes
referred to herein as the "December 31, 2001 Bal&heet." Notwithstanding the foregoing, the Pusehacknowledges that the Financial
Statements (A) may include up to $100,000 in ExetlBusiness Assets, and (B) do not include the B&sk Sites; and the foregoing shall
not be considered in determining the accuracy angpteteness of this Section 3.1(C)(i).

All employee related costs in respect of all Compamployees and all Seller employees who devoiasat a majority of their working time
to the Businesses are fully reflected in the Fimgr8tatements to the extent required by GAAP.
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The goodwill impairment of 'L'248,000,000 withini&mt plc's interim results for the half year endede 30, 2001 does not include any
impairment of goodwill attributable to the Business

(i) Except as set forth on Schedule 3.1(C)(ii)the knowledge of the Sellers, the Companies haveabilities, other than and excluding, in
any event, any (A) Liabilities reflected or resehagainst in the Financial Statements, (B) Liab#itincurred in the Ordinary Course of
Businesses since December 31, 2001, or (C) Liegsilthat will be discharged prior to the Closirg) Liabilities arising under Commitments
or Licenses (including those listed or referrednoSchedule 3.1(E)), (E) Liabilities which ariserfr or relate to: (1) the title to or condition
sufficiency of the Leased Realty, or any other Ags@) intellectual property; (3) Legal Proceedin@!) any compliance or non-compliance
with any Laws, including Environmental Laws; (5)yaelease or threatened release of, or presenoera@®n, transportation or storage of,
any Hazardous Material; (6) employees or formerlegges, employee benefits, or labor relationsji{)irance; or

(8) Taxes; or (F) other Liabilities which, individily or in the aggregate, would not reasonablyeeted to have a Material Adverse Effect;
provided, however, that nothing in this Section(@){ii) shall limit any of the Sellers’ other repemtations and warranties set forth elsewhere
in this Agreement.

As used herein, the "Ordinary Course of Businessdms the ordinary course of the Businesses, aatepdry each Company (with respect to
the Business of such Company), Autronics US (wepect to the US Business), P&G plc (with respethé UK Business), and Spirent
GmbH (with respect to the German Business), resdgt in each case consistent with past practices.

(iii) A year end adjustment for fiscal year end@®2 was made in the books of P&G Controls UK ta@ctran over-statement of inventory
associated with sub-contract costs not being ctiyrealieved from inventory. The Seller represesms warrants that this issue occurred only
with respect to the 2001 financial statements. Tésesentation and warranty in no way derogates the Sellers' representations and
warranties in Section 3.1(C)(i).

D. Absence of Certain Changes or Events. Excepéforth on Schedule 3.1(D), since December 301 2he Companies, Autronics US,
P&G plc and Spirent GmbH have conducted their Besses only in the Ordinary Course of Businesstatite Sellers' knowledge no
Material Adverse Effect has occurred, and neitingr@ompany nor, where applicable to the US BusirtkssUK Business or the German
Business, Autronics US, P&G plc or Spirent GmbHthescase may be, has:

(i) changed its authorized or issued capital stockgurchased or redeemed its capital stock; artgobany stock options or rights to purchase
shares of its capital stock or other securitiesjesl any securities convertible into capital staclgranted any registration rights with respect
to any securities;
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(i) amended its Charter Documents (excluding amhsamendments to effect a name change pursu&eicton 5.7);

(iii) paid any bonuses, or increase in salariestber compensation, by any Company to any of resctiors, officers, or employees except for
bonus awards and increases in salaries in the &gd@ourse of Business, as required by applicablesLor pursuant to any Commitment
listed or referred to on Schedule 3.1(E);

(iv) mortgaged, pledged or subjected to any Lignalrits Assets (including the US Assets, the UKséts and the German Assets), other than
Permitted Liens;

(v) sold or otherwise disposed of any Asset mdtawithe operation of the Businesses, except irCtiginary Course of Business;
(vi) cancelled or waived any claims or rights agathird Persons, except in the Ordinary CoursBusiness;
(vii) materially changed its accounting methodgonciples, except for any such changes requireGRAAP;

(viii) entered into or terminated or received netaf termination of any Commitment material to tfeeration of the Businesses, except in the
Ordinary Course of Business;

(ix) suffered any damage to or destruction or lafsany asset or property: (1) of any Company omBich is used in connection with any of
the Businesses (including the UK Lease Sites)athease that would reasonably be expected todMeterial Adverse Effect;

(x) adopted or increased any payments to or bangfiler any US Company Plans or German Plans, eixctiye Ordinary Course of
Business (excluding, in any event, the grant of @piyons to purchase or otherwise acquire any abgtibck of Spirent plc); or

(xi) agreed, orally or in writing, to do any of thr@egoing.
E. Contracts.

(i) Schedule 3.1(E) lists or references all cortaggreements, or obligations, whether writteorat, including all amendments thereto
(collectively, "Commitments") to which (A) any Colapy is currently a party or by which it or any tsf Assets is or may be bound; or (B)
Autronics US, P&G plc, Spirent plc (with respecthe UK Lease Sites) or Spirent GmbH is currentbagy or by which it or any of its
Assets is or may be bound and, in the case otthise (B), such Commitment was entered into arriiec in connection with the US
Business, the UK Business or the German Businegbgeacase may be, of the following types:
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(a) Any such Commitment relating to the employrmafrany current employee of such Company, Autrohi&s P&G plc or Spirent GmbH or
any employee of Spirent plc or any of its Affiliaterhose activities as an employee relate primswigny of the Businesses, or any labor
contract or collective bargaining agreement, or @oynmitment providing for payments to any Persaosebaupon sales, purchases or profits
other than direct payment for goods and which megoiinimum payments of at least $100,000 per year;

(b) Any such Commitment or series of related Commaitts for capital expenditures or the acquisitipnamstruction of fixed assets which
requires or require aggregate future payments perditures in excess of $300,000 in total;

(c) Any such Commitment granting to any Personsi-fiefusal, first-offer or other right to purchasequire or use (1) any of the Assets of
such Company or any US Asset, UK Asset or Germae#sther than purchase or sales orders or otlslerGommitments entered into in the
Ordinary Course of Business), which pursuant ta¢hes thereof requires aggregate annual paymetstly such Company, Autronics US,
P&G plc or Spirent GmbH in excess of $100,000,Y)rtiie Shares; or (3) the UK Lease Sites;

(d) Any such Commitment with respect to a jointtuga or partnership arrangement, under which swahgany, Autronics US, P&G plc or
Spirent GmbH is or has agreed to become a jointLvenor partner or otherwise has agreed to shafiés losses, costs or liabilities with a
other Person;

(e) Any such Commitment pursuant to which such Camyp Autronics US, P&G plc or Spirent GmbH, Spirpltt (with respect to the UK
Lease Sites) is a lessee of any Leased Realtyriegjainnual payments by such Company, AutronicsR&S; plc or Spirent GmbH in excess
of $100,000;

(f) Any powers of attorney to which such Companutrnics US, P&G plc or Spirent GmbH is a partyhéstthan powers of attorney entered
into in the Ordinary Course of Business);

(9) Any such Commitment (other than agreements pslhwith distributors or other resellers grantiggographic or market exclusivity
entered into in the Ordinary Course of Business(&)dot required to be disclosed under SectioE({)(h)) that contains any provision tt
in any material way prohibits any Company from egigg in any line of business or competing with &eotPerson within the geographic
territory in which the Company sells goods andé&wvies;

(h) Any such Commitment with distributors or otmesellers of Business products which grant geodgecagrhmarket exclusivity, except for
any such Commitment which is cancelable on 60 daysss notice without penalty or liability on acow of such termination in excess of
$100,000; and
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(i) Any other such Commitment which is not cancédatm 60 days or less notice and which pursuatitdderms thereof requires annual
payments by such Company, Autronics US, P&G plSmirent GmbH in excess of $100,000 (other thanihmse or sales orders or other s
Commitments entered into in the Ordinary CoursBwdiness) (any such Commitment under this sub-eléysa "Material Commitment").

(i) Except as set forth on Schedule 3.1(E)(ii),dh Commitments listed on Schedule 3.1(E) are aod will be, immediately following the
Transfer of the Shares and the Assets at the @posiriull force and effect, and represent thedalnd binding obligation of the applicable
Company, Autronics US, P&G plc, Spirent plc (widspect to the UK Lease Site Leases) or Spirent Grab#i to the knowledge of the
Sellers, each of the other parties thereto; anth@gxecution, delivery and performance of the @dments listed on Schedule 3.1(E) by the
applicable Company, Autronics US, P&G plc, Spinglet(with respect to the UK Lease Site Leases)miredt GmbH are not in violation of
the Charter Documents of such applicable Companyrofics US, P&G plc, Spirent plc (with respectiie UK Lease Site Leases) or Spirent
GmbH, except to the extent that such a violationlamot reasonably be expected to have a Matedakse Effect.

(iif) Each Company and each of Autronics US, P&, @pirent GmbH and Spirent plc holds all pernlitgnses, approvals, consents and
authorizations issued by any Governmental Entitgtber Person and which are required by applichées and material to the operation of
its respective Business (or, in the case of Sppéntmaterial to its tenancy of the UK Lease Sitesllectively, "Licenses") and obtained ei
such License in compliance with all Laws applicablés issuance, and a complete and accurateflat such Licenses is set forth on
Schedule 3.1(E)(iii). No Company or Seller has nezet notice of any Legal Proceeding and, to thendadge of the Sellers, no such Legal
Proceeding has been threatened, which would, dessful on the merits, lead to a revocation, susipanor limitation of the rights of any
such Licenses, and each Company, and each of Acgrtd$, P&G plc and Spirent GmbH, and Spirent plith respect to the UK Lease
Sites) as applicable, is in material compliancéne#ich of such Licenses. To the knowledge of tilerSeall applications required to have
been filed for renewal of any such Licenses hawemnlthily filed on a timely basis with all apprope&overnmental Entities or other Persons
and all other filings required to have been madé vaspect to such Licenses have been made orely firasis with all appropriate
Governmental Entities or other Persons, excegtaaektent any such failure to file or make filingsuld not reasonably be expected to have a
Material Adverse Effect.

F. Title to and Condition of Properties.

(i) Schedule 3.1(F) lists all material real estatmed or leased by any Company, Autronics US, P& pSpirent GmbH and lists the UK
Lease Sites (the "Leased Realty"), provided, howetfiat the term "Leased Realty" shall mean, intamdto the UK Lease Sites, in the case
of Autronics US, only such material leased reatestvhere the leasehold is included within the WSeAs, in the case of P&G plc, only such
material leased real estate where the leasehaidligded within the UK Assets, and in the case miféht GmbH, only such material leased
real estate where the leasehold is included withenGerman

-13-



Assets. Each of Autronics US, P&G plc and Spiremth®l, has valid leasehold interests in any LeasedtRielentified on said schedule as
being leased to such entity as lessee; in eachfregsand clear of Liens other than Permitted Li&pbrent plc has valid leasehold interests in
the UK Lease Sites free and clear of Liens othen tRermitted Liens.

As used herein, the term "Permitted Liens" means.éens which (1) are listed on Schedule 3.1(F);di2 reflected in the Financial
Statements; (3) are for Taxes or other chargess@saments of any Governmental Entity which argetodue and owing or are subject to a
good faith dispute, are not material in amount aredbeing pursued diligently by appropriate LegakcBedings; (4) constitute Liens of
carriers, warehousemen, mechanics and materialonaimilar Liens, incurred in the Ordinary CourdéBasiness; (5) constitute statutory
Liens in favor of landlords with respect to reabperty leased, or protective UCC filings in favétessors of personal property leased, to any
Company, Autronics US, P&G plc or Spirent GmbH @ With respect to real property only, are minoperfections in title, are not
substantial in amount, and do not materially detiimen the value or interfere with the current e$¢he property subject to such Liens; (7)
restrictions on transfer or change in control ps@ris which are disclosed in Schedule 3.1(B) oreflate 3.1(E); (8) restrictions or limitatio
arising under Laws (including zoning and land wesdrictions and restrictions relating to the transff securities); or (9) restrictions created
by or arising under any of the Commitments disadaseSchedule 3.1(E).

(i) No Company or Seller has received notice of aandemnation proceedings and, to the knowledgkeoSellers, no condemnation

proceedings have been threatened, in each caseesfict to any of the Leased Realty, and no stapepty has been condemned. No
Company or Seller has received notice of any LBgateedings, and, to the knowledge of the Selteré,egal Proceedings have been
threatened, that could, with the passage of tinmloerwise, give rise to a Lien (excluding a Petadit_ien) against the Leased Realty.

(iii) Autronics US has legal and beneficial ownepsbf all of the US Assets, P&G plc has legal arddficial ownership of all of the UK
Assets, and Spirent GmbH has legal and benefiaiakoship of all of the German Assets, in each é&seand clear of Liens other than
Permitted Liens. The Assets of the Companies, aldgtigthe US Assets, the UK Assets, the UK LeasesSand German Assets, which
include buildings, plants, structures, machinequipment, leasehold improvements, business machimging, vehicles, parts, furniture,
furnishings, plant and office equipment are, taliera whole, structurally sound and of a conditioth state of repair adequate for the uses to
which they are being put.

The Assets of the Companies, along with the US tasiee UK Assets, German Assets, the UK Lease Shte UK Lease Site Leases and the
Excluded Business Assets, are all those materihlt@peration of the Businesses as they are dlyrigperated.

For purposes of the preceding sentence only, the'1&ssets" shall include those assets which aelaed on the Disclosure Schedule as
being held or owned by an Affiliate of
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the Companies or any Seller and which are to esteared to the Purchaser or to a Company at or fwiClosing.
G. Intellectual Property Assets.

(i) Set forth on Schedule 3.1(G) is a list of alterial patents and patent applications, registeeedice marks and trademarks and service
mark and trademark applications, registered copysignd copyright applications, and similar intéhgrights which are owned by or licen

to any Company and used in the Businesses, or velnecbwned by or licensed to Autronics US, P&G@ISpirent GmbH and included in
the US Assets, the UK Assets or the German Assetdiding in any case "off the shelf" software ionikar property which is readily

available on a commercial or retail basis

(collectively, the "Intellectual Property"). To tlk@owledge of the Sellers (1) the use of the latsllal Property and the Additional Intellect
Property, as currently used by the Companies, AitsoUS, P&G plc and Spirent GmbH in the Businesdess not conflict with or infringe

in any material respect upon any intellectual priypeghts of others; and (2) no other Person fenging in any material respect on the rights
of the Companies, Autronics US, P&G plc or SpiréntbH in such owned Intellectual Property or sucliiidnal Intellectual Property.

As used herein the term "Additional Intellectuabperty" means know-how, trade secrets, confideirtfalmation, customer lists, software,
technical information, data, process technologgngl drawings, and blue prints to the extent arth@foregoing is material to the operation
of the Businesses.

(i) One or more of the Companies or the Sellar@innection with the Businesses) is the ownetl ofghnt, title, and interest in and to the
Intellectual Property, free and clear of all Ligother than Permitted Liens) and has the rightsewithout payment to a third party all of the
such Intellectual Property (except for payments aiuger Material Commitments). To the knowledgehef $ellers one or more of the
Companies or the Sellers (in connection with theiBesses) is the owner of all right, title, aneiest in and to, or otherwise has all rights to
use (as currently being used) the Additional Iettlial Property, free and clear of all Liens (otihen Permitted Liens). Any such usage ri
do not require payment to a third party on accafisuch Additional Intellectual Property (except fmyments due under Material
Commitments)

H. Compliance With Laws. Except as set forth oneicte 3.1(H), each of the Companies is and ainadlg since February 19, 1996 has been
in compliance with all Laws (including the provie®of the Occupational Safety and Health Act (28.0.A. 'SS' 651 et seq.) ("OSHA")

other than those portions of such Act address&gation 3.1(J)) applicable to the ,Companies; awth ®f Autronics US, P&G plc and

Spirent GmbH is, and at all times since Februaryl®36 has been, in compliance with all Laws (idalg the provisions of OSHA other th
those portions of such Act addressed in Sectiofdg.applicable to the ownership of its assets@atation of its Business; and Spirent pl
and at all times since February 19, 1996 has he@ompliance with all Laws (including the proviemof OSHA other than those portions of
such Act addressed in Section 3.1(J)) applicabits tenancy of the UK Lease Sites;
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in each case except for such non-compliance asdwmtlreasonably be expected to result in a MatAdsaerse Effect. This Section 3.1(H) is
not intended to cover Laws relating to the issuarfdgcenses, which are addressed in Section 3({lijEEnvironmental Laws, which are
addressed in Section 3.1(J), ERISA and other ereplddenefit Laws (including Laws relating to pengieatters), which are addressed in
Section 3.1(K), Tax Laws, which are addressed &ti@e 3.1(N), or Laws relating to payments to thiatties, which are addressed in
Section 3.1(R).

. Litigation. Except as set forth on Schedule B.&( as would not reasonably be expected to résw@tMaterial Adverse Effect, there are no
Legal Proceedings pending or, to the knowledgdéefellers, threatened against any Company or elfgr $hat seek to enjoin or obtain
damages in respect of the consummation of theacdiosns contemplated by this Agreement, or thaiteeio or may affect any of the
Businesses or Assets.

J. Compliance With Environmental Laws. To the Ssllknowledge, except as set forth on ScheduldBdt(as would not reasonably be
expected to result in a Material Adverse Effectd(arcluding the Dorset Environmental Matter, whiglgoverned by Section 9.14(A)(2)):

(a) Each Company is in compliance with all Enviremial Laws applicable to the operation of its Bass) Autronics US is in compliance
with all Environmental Laws applicable to the opiena of the US Business; Spirent GmbH is in compt@with all Environmental Laws
applicable to the operation of the German BusinR&s3 plc is in compliance with all Environmentalws applicable to the operation of the
UK Business; and Spirent plc is in compliance vailhEnvironmental Laws applicable to its tenancyhef UK Lease Sites.

(b) Within the past three (3) years: (i) no Compangeller has received any written notice from @wowernmental Entity asserting a
violation of any Environmental Law in connectiontlvthe operation of any Business of any Compang;(@nhnone of Autronics US, P&G
plc and Spirent GmbH or any other Seller has regkany written notice from any Governmental Ergisgerting a violation of any
Environmental Law in connection with the operatafrihe US Business, the UK Business or the Germssirg@ss.

(c) As used herein:

(i) The term "Environmental Law" means: (A) withspect to P&G Controls US and Autronics US: (1) @wmprehensive Environmental
Response, Compensation and Liability Act, 42 U/'SE9601 et seq.; (2) the Toxic Substances CoAtipl15 U.S.C.'SS'2101 et seq.; (3) the
Hazardous Materials Transportation Act, 49 U.SE£5%01 et seq.; (4) the Federal Water Pollutiont@bict, 32 U.S.C.'SS'1251 et seq.; (5)
the Federal Solid Waste Disposal Act, 42 U.S.C69H. et seq.; (6) the Federal Clean Air Act, 42.0.5S'1857 et seq. and (7) OSHA (but
only to the extent such law in this clause (7) sggplo the use, storage, transportation, dischargelease of Hazardous Materials by such
company), each as amended to date; (B) with respeztch UK Company and P&G plc, and Spirent pli¢h(wespect to the
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UK Lease Sites), all laws directly applicable ie K with regard to the pollution or protectiontb&é environment (the term "environment"
for this purpose having the same meaning as islgéh Section 1(2) of Environmental Protection A890); and (C) with respect to Spirent
GmbH the following German Laws: (1) Umwelthaftungsetz; (2) Verordnung uber gefahrliche Stoffe (Befeoffverordnung); (3)
Verordnung zur Transportgenehmigung (Transportgengimgsverordnung); (4) Gesetz zur Ordnung des #hasashalts
(Wasserhaushaltsgesetz); (5) Gesetz zur Fordemmigrdislaufwirtschaft und Sicherung der umweltxaggtichen Beseitigung von Abfallen
(Kreislaufwirtschafts- und Abfallgesetz); (6) Gesaber die Vermeidung und Entsorgung von Abfallebféligesetz); (7) Gesetz zum Schutz
vor schadlichen Umwelteinwirkungen durch Luftvereinigungen, Gerausche, Erschutterungen und ahfohgange (Bundes-
Immisionsschutzgesetz); (8) Erste Allgemeine Vetwajsvorschrift zum Bundes-Immissionsschutzgedegzh{nische Anleitung zur
Reinhaltung der Luft); and (9) Gesetz zum Schutzsebadlichen Bodenveranderungen und zur Sanieromd\ltlasten (Bundes-
Bodenschutzgesetz).

(i) the term "Hazardous Material" means any paliuf toxic substance, hazardous waste, hazardaesiahsor hazardous substance, as any
of the foregoing may be defined in any Environmebgav applicable to a particular Business.

Notwithstanding anything herein to the contrarypatters relating to Laws applicable to the prttecof the environment generally, or
land, water or air specifically, or to dischargeteases, creation, storage or transportation afkus Materials, including any Liabilities
arising thereunder, shall be governed exclusivglihizs Section 3.1(J).

K. Employees and Employee Benefit Programs.

(a) Employees. Schedule 3.1(K) contains a comleteaccurate list of (a) the senior managemenb#ret key employees of each US
Company and Autronics US (to the extent devotimgagority of their employment time to the US Busisleas of the date hereof; (b) a list of
all senior employees of each of the UK Companiektaa UK Business as of the date hereof and (c3¢hér management and other key
employees devoting at least a majority of theirkirgg time to the performance of services for ther@n Business as of the date hereof (the
"German P&G Employees™).

(b) Employee Benefit Programs.
(i) P&G Controls US and Autronics US.

(1) Set forth on Schedule 3.1(K)(b)(i) is a comelahd correct list of (1) each "employee beneéihpwithin the meaning of section 3(3) of
the Employee Retirement Income Security Act of 1@&lamended ("ERISA")). All such plans are collety referred to as the "US
Company Plans."

(2) Each US Company Plan has been establisheddamishiatered in accordance with its terms, and item@ compliance with the applicable
provisions of ERISA
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and the Internal Revenue Code of 1986, as ametldedQode"). The terms of each US Company Planishiatended to be qualified within
the meaning of Code

Section 401(a) have been determined by the Int&taeaénue Service to be so qualified, and neithe® Xntrols US nor any of the Sellers is
aware of any event or circumstance that could cthestnternal Revenue Service to disqualify any@i#npany Plan that is intended to
qualify under section 401(a) of the Code. With exdio any US Company Plan, no actions, auditsnaations, suits or claims (other than
routine claims for benefits in the ordinary courasd pending or to Sellers' knowledge threateneithr P&G Controls US nor Autronics |
nor any ERISA Affiliate has engaged in a prohibitethsaction, as such term is defined under Cocléosed975 or ERISA section 406, wh
would subject P&G Controls US or Autronics US ty diaxes, penalties or other Liabilities under Cedetion 4975 or ERISA sections 409
or 502(i). No US Company Plan has incurred anydaudated funding deficiency" as such term is defimeERISA section 302 and Code
section 412 (whether or not waived), and, excefh vaspect to the following plans relating to Keyst Thermometrics Corporation: (1) the
Group Pension Plan for Hourly Employees of Keystbhermometrics Corporation, and (2) the Group RenBian for Salaried Employees
Keystone Thermometrics Corporation (the "Keystolam$); neither P&G Controls US, Autronics US nay &f their respective Affiliates
that was at any time during the six-year periodmgnadn the date of this Agreement treated as desemgployer together with any of them
under section 414 of the Code (an "ERISA Affiligidias ever maintained, had an obligation to cbuatei to, contributed to, or incurred any
Liability with respect to, a pension plan that isaas subject to Title IV of ERISA or section 41f2tloe Code.

(3) With respect to each US Company Plan, P&G @isitdS or Autronics US, as the case may be, hadfere delivered to the Purchaser,
as applicable, complete and correct copies of e&te following documents:

A. the US Company Plan and any amendments thesetbthe US Company Plan is not a written agreetyedescription thereof),
B. the three most recent annual Form 5500 repitets fith the Internal Revenue Service,

C. the most recent statement filed with the Depantnof Labor pursuant to 29 U.S.C.'SS'2520.104-23,

D. the most recent summary plan description andhsames of material modifications thereto,

E. the trust agreement, group annuity contractleercfunding agreement that provides for the fugdifthe US Company Plan,

F. the most recent determination letter receivethfthe Internal Revenue Service with respect th €48 Company Plan that is intended to
qualify under section 401.
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(4) There are no U.S. Company Plans required tsfgdhe requirements of Section 501(c)(9) of tred€. Except for the bonuses describe
Section 5.6(G), the consummation of the transastammtemplated by this Agreement, either alon@ @onjunction with another event (such
as a termination of employment), will not (i) elginy current or former employee or officer of P&B8ntrols US, to severance pay, or any
other payment under a US Company Plan, (ii) acatdehe time of payment or vesting of benefits uraddS Company Plan, or (iii) increase
the amount of compensation due any such employe#ficer. Neither P&G Controls US nor Autronics Utr any of their respective
Subsidiaries, or Affiliates contributes to, has aiwigation to contribute to, or has any Liabil{tgcluding withdrawal liability as defined in
ERISA 'SS'4201) under or with respect to any Muoifidoyer Plan (as defined in Section 3(37)(A) of ER). None of the US Company Plans
is a Pension Plan (as defined in Section 3(2)(A) of

ERISA).

(i) UK Companies and P&G plc.

(1) Set forth on Schedule 3.1(K)(b)(ii) are detafsnaterial employee benefits and remunerationeangloyee benefit schemes applicable to
the employees of each of the UK Companies and ta@&ukiness (collectively referred to herein as'ti& Company Plans"). There are no
outstanding disputes or claims (other than routiagns in the Ordinary Course of Business) in respésuch UK Company Plans. Except
pursuant to the UK Company Plans the UK Compamidstlae UK Business have not paid, provided or douted towards, and are not under
any obligation or commitment (whether or not legahforceable or written or unwritten or of an widual or collective nature) to pay,
provide or contribute towards, any pension, lumm sgratuity, indemnity, deferred compensation, pagtrof expenses, bonus or incentive
benefit, or other benefit similar to any of thegieen or to be given on or following leaving empiognt, death, ill-health, injury or
disablement or in anticipation of leaving employinenafter leaving employment or after death, ogheen on or in anticipation of or in
connection with any change in the nature of theleympent of the employee concerned for or in respéainy present employee, director or
other officer (or any spouse, child or dependaetdhf) of the UK Companies and the UK Business.

(2) For purposes of this Section 3.1(K)(ii), themeé'UK Pension Schemes" means the following: (& 8pirent Staff Pension and Life
Assurance Plan (the "Staff Plan"); and (Il) ther8pi Retirement Cash and Life Assurance Plan @ash Plan™).

A. The UK Pension Schemes are the only pensiomses@r plans under which the UK Companies whosstergd office is in the United
Kingdom (the "UK Employer Companies") or the UK Bess are under any obligation to provide retiretn@eath or life assurance benefits
or under which any such benefit may be providedafor of the employees or officers or former empésyer officers of the UK Employer
Companies or any of the UK Business Employeesédfinatl in the UK Business Transfer Agreement) orafoy dependent of any such
person (such persons collectively, the "Relevantniders™).

-19-



B. The Staff Plan trust deed and rules dated 2&Déer 1994, and the deed of rectification dateiafich 1996 (such deeds collectively, the
"Staff Plan Rules"), disclosed to the Purchasemazemplete and accurate consolidation of the deddules of the Staff Plan as in force a
the date of this Agreement.

C. The Cash Plan rules dated 7 December 1983 hanglibsequent deeds of amendment dated 14 Dec&@8®%rl November 1984, 16
March 1993 and 10 October 1997 (collectively, tBash Plan Rules") disclosed to the Purchaser ireggte comprise the current rules of
Cash Plan at the date of this Agreement.

D. The Sellers have given to the Purchaser copiall ourrent explanatory guides and announcemedsing to the Staff Plan and the Cash
Plan, which have been issued to the employeesdfkhEmployer Companies and to the UK Business Bygas.

E. The Staff Plan Rules and the Cash Plan Rulgsther with the explanatory guides and announceswefdrred to in clause (D) above, fi
define the current benefits of Relevant Memberseutige Staff Plan and the Cash Plan, and no augi@mtdiscretion or practice has cre:
an obligation to provide benefits or an expectatibreceiving benefits in excess of or differemnfr those set out in those documents in
respect of any Relevant Member.

F. The UK Pension Schemes are exempt approvedebykhinland Revenue within the meaning of Chaptef Rart XIV of the Income and
Corporation Taxes Act 1988, and there is in forceespect of the employments to which the StaffiPédates an appropriate contracting-out
certificate within the meaning of the Pension Schemct 1993.

G. All amounts due to the UK Pension Schemes ogspect of life assurance coverage by or in resgfdRelevant Members as at the Closing
Date have been paid.

H. A list of the employees of the UK Employer Comigas and of the UK Business Employees who are ectiembers of the UK Pension
Schemes setting out all information required tedatne their entitlements to benefits under theRHfsion Schemes has been made
available by the Sellers to the Purchaser.

I. The UK Employer Companies, the UK Business dmadgrovisions of the UK Pension Schemes have satidiinated, whether directly or
indirectly, between male and female employees whmahave been employed by any of the UK Empl@@mnpanies or who are currently
employed in theUK Business with respect to eligijilthe rate of contributions, the amount of ampéfits provided or the date from which
such benefit will or may be provided in any way @this contrary to Article 141 of the Treaty of Rooreany statute under the Laws of the
United Kingdom.
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J. There is no dispute with regard to the benp#igable to or in respect of any of the employeedb@UK Employer Companies or any of the
UK Business Employees under the UK Company Plandebal proceedings in connection with the UK CompRlans are pending,
threatened or expected against any of the UK Engpl@pmpanies or the UK Business, and so far aS¢Hlers are aware there is no fact or
circumstance likely to give rise to any such prategs.

K. All relevant benefits (as defined in section @l)2of the United Kingdom Income & Corporation Tax&ct 1988) promised by the UK
Employer Companies for former employees of the UKpbyer Companies are fully secured by funded mensthemes and no claims will
be made against the UK Employer Companies in résgextich relevant benefits.

L. The UK Employer Companies have observed andpadd all their obligations under the UK Compangridl

(iii) Spirent GmbH. Set forth on Schedule 3.1(K]{ip)is a list of each employee benefit plan amy ather plans, programs, policies or other
arrangements covering the German P&G Employeeksidimg profit sharing, pension, retirement, borinsgntive compensation, stock
option, deferred compensation or other written matemployee benefit plans, agreements, cont@ot®mmitments for the benefit of the
German P&G Employees ("German Plans").

(c) Autronics US Workforce Reduction. The termipnatby Autronics US of 11 employees as part of aicédn in work force in October
2001 was conducted in full compliance with applledbaws and with any Commitment or Commitments toclv Autronics was then subje

L. Labor Relations. Except as set forth on Sche@ulél), no Company is a party to any collectivegaaning agreement or other similar la
Commitment, and none of Autronics US, P&G plc apdeéht GmbH is a party to any collective bargainaggeement or other similar labor
Commitment covering employees of its Business. fixas set forth on Schedule 3.1(L): (i) there arel since January 1, 1998 have been, nc
strikes, work slowdowns or stoppages, widespreekiting, or formal employee grievance processesdipgror, to the knowledge of the
Sellers, threatened, against or affecting the Bassias, and (ii) no Company or Seller (with resfieits Business) is currently a party to, or

the knowledge of the Sellers, currently threatemihl, any Legal Proceeding by any employee or faremeployee or Governmental Entity
relating to any alleged violation of Law pertainiteglabor relations or
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employment matters, including any Laws relatingveges and hours, worker's compensation or immagrati

M. Insurance. All policies of insurance relatingtihe Businesses with respect to any periods wihicludle the Closing Date are valid and
enforceable and in full force and effect. Compbete accurate schedules of such policies as of3alyl2001, showing the amounts and types
of coverage, have been delivered to the Purchaligstemiums, including any current or retrospeetpwemiums or other like arrangement
with respect to such policies of insurance whigh@arrrently maintained, have been paid when due reipect to all periods prior to the
Closing. No notice of cancellation or terminaticastbeen received by any Company or Seller witheggp any such policy of insurance,
except as set forth on Schedule 3.1(M) no claimatirgy to the Businesses is currently reservedahe knowledge of the Sellers, should be
reserved, under any such policy of insurance irmghan amount in excess of $250,000 (excluding igforal notices of prospective non-
renewal for US insurance policies which are rougirsent, not in response to any specific casualgneor loss history, by US insurance
companies within a certain period before such golould normally expire).

(b) All claims relating to the Businesses that hegeome known to the Spirent plc risk managemepaidment and that may be insured u
applicable policies of insurance have been repdaéle applicable insurer. Complete and accuegients of all claims above local working
deductibles relating to the Businesses as of JLy2801 have been delivered to the Purchaser esect to the past five (5) years or such
shorter period that the particular Business has beatrolled by Spirent plc.

(c) There are no self-insurance arrangements bffecting any Company or Business other than nomoaking policy deductibles.
N. Taxes.

(a) P&G Controls US and Autronics. Each of P&G Colst US and Autronics US (with respect to the USiBess) has timely filed all Tax
Returns and reports required to be filed by or watpect to it pursuant to applicable Law, and stehReturns are accurate, complete and
correct in all material respects. Each of P&G CalsttJS and Autronics US (with respect to the USiBess) has paid all Taxes shown on
such Tax Returns as being due and payable bydttrere are no other Taxes payable on account & B&ntrols US's Business or by
Autronics US (with respect to the US Business) pkéer Taxes arising from the conduct of such Bassand ownership of its properties
which are not yet due and for which P&G Controls &3utronics US has made adequate reserves, ésemd charges in its books and
records of account in accordance with GAAP. Schee@ul(N)(a) lists the dates since January 1, 1835 and for which the federal and state
corporate income/franchise, sales/use and otheREtxrns of any P&G Controls US and Autronics U8KHwespect to the US Business)
were audited and closed and lists the jurisdictionshich P&G Controls US and Autronics US (witlspect to the US Business) files any
such Tax Return. Except as set forth on Sched@@}a), there is no Tax audit or examination namgiing or, to the Sellers' knowledge,
threatened with respect to P&G Controls US or Anitte US (with respect to the US Business). Excemted forth on Schedule 3.1(N)(a),
since January 1, 1995, no correspondence has éeeined by P&G Controls US or Autronics US (witBpect to the US
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Business) from any US state or foreign taxing adtyrof any jurisdiction in which P&G Controls US dutronics US (with respect to the US
Business) does not file Tax Returns requestingtinéion concerning the extent of the nexus of P&t@bls US or Autronics US with such
jurisdiction or asserting that there is such a sesaias to impose such jurisdiction's taxing juctssth on P&G Controls US or Autronics L
(with respect to the US Business). All Taxes whHé&G Controls US or Autronics US (with respect te thS Business) was or is required by
Law to withhold or collect have been and are bewitheld or collected by it and have been paid duehe proper Governmental Entities or,
if not yet due, are being held by any P&G Conttd$ or Autronics US for such payment. Except asa# on Schedule 3.1(N)(a), neither
P&G Controls US nor Autronics US (with respecttie S Business) has waived or extended any apf@istdtute of limitations relating to
the assessment of any Tax. Neither P&G ControlsiefSAutronics US (with respect to the US Busind®s) any Liability for Taxes of any
Person (other than P&G Controls US or Autronics(Wih respect to the US Business)) under Treas@guiation 'SS' 1.1502-6 (or any
similar provision of state, local or foreign lawas a transferee or successor by contract or otbenkixcept as set forth on Schedule 3.1(N)(a),
each of P&G Controls US and Autronics US (with exgfio the US Business) believes that it has ediiete all transactions with its overseas
Affiliates on an arms length basis and has docuatiem and records which justify such belief.

(b) UK Companies. Except as set forth on ScheddléN3(b):
(i) the UK Companies have at all times submittdd ak Returns which are required to be submitteany Tax authority;

(i) the UK Companies have properly made all deiunst, withholdings, payments and retentions ineespf Tax (including PAYE and
National Insurance) required to be made in respeahy actual or deemed payment made or benefitigied and have, to the extent requi
by Law, accounted for all such deductions, withiradd, payments and retentions;

(iii) in the last three years the UK Companies hagtbeen, and so far as Spirent plc and P&G glaamare are not likely to be, subject to
investigation or non-routine audit or visit by adi( Tax authority;

(iv) the amount of Tax chargeable on the UK Comesauwioes not depend upon any informal concessioinfoomal arrangements with any
Tax authority;

(v) the most recent audited accounts of the UK Camigs make proper provision for deferred Tax iroedt@nce with GAAP;

(vi) the UK Companies have paid all Tax that hasobee due and are under no liability to pay any [tgnaterest, surcharge or fine in
connection with any Tax;

-23-



(vii) the disposal of the UK Companies in accordandth this Agreement will not give rise to any ol under the provisions of section 179
Taxation of Chargeable Gains Act 1992 (English |aw)

(viii) except to the extent reflected in the deéertax provision in the last audited accounts effK Companies, no chargeable gain would
arise in respect of any capital asset of the UK gamies (1) treated as such in those accountstibis®t were to be sold for a consideration
equal to the value attributed to it in those actsuor (2) acquired after the date to which thasmants were prepared if that asset were to be
sold for a consideration equal to the consideragigan for its acquisition;

(ix) except to the extent reflected in the defei@dprovision in the last audited accounts oflifileCompanies, if all the assets of each UK
Company were to be sold at an aggregate value &gjtfzé value attributed to those assets in thoseumts, no capital allowances balancing
charge would be made on that UK Company;

(x) the UK Companies are not close companies asatbfn section 414 Income and Corporation Taxets1888 (English law);
(xi) each UK Company is duly registered for thegmse of UK Value Added Tax;
(xii) none of the UK Companies owns any asset wisdahn capital item for the purposes of part XV \@dded Tax Regulations 1995;

(xiii) none of the UK Companies has entered intcaasaction wholly or mainly for the avoidance @ixTor to which any UK anti-avoidance
legislation may apply;

(xiv) With respect to the UK Business only (and,rot the avoidance of doubt, in respect of P&G dsprace UK) (1) all documentation
required to be stamped by P&G plc to prove titléhiw UK Assets has been duly stamped; (2) nonleeotUK Assets is subject to the
provisions of part XV of the Value Added Tax Redidas 1995 (the capital goods scheme); (3) ovetasiethree years P&G plc in relation
the UK Business has not been subject to any irgegtitin or non-routine audit or visit by any taxharity of the UK;

(4) the profits of the UK Business have not bedoutated as a result of any special practice ocession or adopted by the Inland Revenue;
and (5) the Sellers have not elected to charge WA€spect of any real estate assets of the UKrigssi

(xv) the UK Companies have filed all Tax Returnguieed to be filed on US Form 1120F;
(xvi) there are no circumstances in which the UKrpanies could be held liable to pay the Taxes gfaiher persons;

(xvii) the UK Companies believe that they have szddnto all transactions with their overseas Adfgs on an arms length basis and have
documentation and records which justify such bglief
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(xviii) the UK Companies shall incur no liabilitp UK tax by virtue of any write off or capitalisati of debts owed by the UK Companies on
or before Closing; and

(xix) the UK Companies are resident for tax purgosaely in the UK and they do not have and hawemthe last four (4) years had any
permanent establishment outside the UK.

(c) Spirent GmbH. Spirent GmbH has filed all TaxuRes required to be filed by it in respect ofBissiness, including Tax Returns for all
applicable Taxes, and such Tax Returns are accwa@tglete and correct in all material respect&eBpGmbH has paid all Taxes shown on
such Tax Returns as being due and payable, ang édhemo other Taxes payable on account of SpgBamiH's operation of its Business
except: (1) as are reflected or reserved againtteDecember 31, 2001 Balance Sheet; or (2) fseJarising from the conduct of such
Business and ownership of its properties for anthdiperiods subsequent to such date which argetatue and for which Spirent GmbH |
made adequate reserves in its books and recomtscotint. Schedule 3.1(N)(c) lists the dates sinoeary 1, 1995 as of and for which the
Tax Returns of Spirent GmbH were audited and cloB&dept as set forth on Schedule 3.1(N)(c), ther® Tax audit or examination now
pending or, to the Sellers' knowledge, threateni¢ll r@spect to Spirent GmbH. All Taxes which Spir@mbH was or is required by Law to
withhold or collect in relation to its Business baween and are being withheld or collected bydtlzave been paid over to the proper
Governmental Entities or, if not yet due, are bdiefd by Spirent GmbH for such payment. Excepteagasth on Schedule 3.1(N)(c), Spirent
GmbH has not waived or extended any applicabletstalf limitations relating to the assessment gf Bax. Except as set forth on Schedule
3.1(N)(c), Spirent GmbH believes that is has entén® all transactions with its overseas Affilisten an arms length basis and has
documentation and records which justify such belief

0. Banking Matters. Schedule 3.1(0O) sets fortha(li3t of each bank or other financial institutatrwhich any Company, Autronics US, P&G
plc or Spirent GmbH has a deposit account or sef@sit box for use in the Businesses; and (2) dmeas of those employees authorized to
access any such account or safe deposit box.

P. Affiliated Transactions. Except as set forthSmiedule 3.1(P) or pursuant to any of the contiestéxd on Schedule 3.1(E), no Company,
and none of Autronics US, P&G plc and Spirent Gnidbl party to any written agreement for the pravisif goods or services, or is
otherwise obligated to make any payments to ontisled to receive any payments from (in the cas&udronics US, P&G plc and Spirent
GmbH, to or from their Businesses), (1) any oflitectors or officers or (2) any other Company iy &eller, or any Affiliate of any other
Company or any Seller; excluding, in any eventtri@je payables or receivables incurred in ther@argi Course of Business or (b) any such
Commitment which requires minimum annual paymehtsss than $100,000 individually or in the aggtegand which is terminated at or
prior to Closing without any further Liability tang Company or the US Business, the UK Busineshefaerman Business, respectively.
Except as set forth on Schedule 3.1(P) or pursioeemy of the contracts listed on Schedule 3.1g¢f)er than the Excluded Business Assets
and the UK Lease Sites, no Company, and none abAigs US, P&G plc and Spirent
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GmbH (in the case of Autronics US, P&G plc and &pirGmbH, in relation to their respective Busineysises any asset which is owned by
any Affiliate (other than a Company, or AutronicSUP&G plc or Spirent GmbH with respect to the UiBess, the UK Business or the
German Business, respectively) and is materidiecmperation of the Businesses.

Q. Brokers' Fees. Neither any Company nor any Setle entered into any Commitment which will catieePurchaser or the Companies
(following the Closing) to become obligated for émpker's, finder's or other similar fee or comngiesn connection with this Agreement or
the consummation of any of the transactions conlateg hereby, except for Morgan Stanley & Co. Ledi(or its Affiliates), whose fees and
expenses in respect of such transactions shabioeby the Sellers.

R. Absence of Certain Payments. During the fiveyé®r period prior to the date of this Agreemestthrer any of the Companies nor any of
the Sellers (or any of their respective SubsidgaoeAffiliates) has (nor has any director, officegent, or employee of any of them nor any
other Person, acting on behalf of any of themh&dase of any such agent, to the Seller's know)eticectly or indirectly used, or offered or
promised to use, any Company's, Seller's or anlyeif respective Subsidiaries' or Affiliates' furatsother thing of value for unlawful
contributions, gifts, entertainment or other unlaWexpenses relating to political activity; madamnsferred any unlawful payment other
thing of value to foreign or domestic governmerficidls or employees or to candidates for politioapolitical party office or to foreign or
domestic political parties or campaigns; violateg provision of the Foreign Corrupt Practices At1877 or any other similar Law which
makes unlawful payments to Government Entitiesitarnational non-governmental agencies and thepl@mees in exchange for favorable
treatment or benefits not otherwise available bustich payments; established or maintained argwdual fund of any Company's, Seller's or
any of their respective Subsidiaries' or Affilidtesnies or other assets; made any unlawful arse faf fictitious entry on the books or recc
of any Company, Seller or any of their respectiubstdiaries or Affiliates; or made any unlawfulli®i rebate, payoff, influence payment,
kickback, or other unlawful payment, to any Persegardless of form, whether in money, propertysawices, to obtain favorable treatment
in securing business or to obtain special concesdir any Company, Seller or any of their respec8ubsidiaries, or to pay for favorable
treatment for business secured or for special amioes already obtained for any of them, provided this Section 3.1(R) shall relate only to
payments or other activities as described abovee@xtent that such payments or activities viodgplicable Laws and such violations wo
reasonably be expected to have a Material AdveifeetE

Section 3.2. No Implied Representations. Notwithdiiag anything to the contrary herein and withouany way affecting Purchaser's right to
rely on the accuracy and completeness of the reptaisons and warranties set forth herein and ynagmeement, certificate or other docun
delivered to Purchaser pursuant to Section 1.2{A)is Agreement: (1) it is the explicit intent@fch party hereto that the Sellers have not
made and are not making any representation or mtgrrehatsoever, express or implied, beyond thopeessly given in this Agreement, or
any agreement, certificate or other document dedivéo Purchaser pursuant to Section 1.2(A) ofAlgiseement, including, but not limited
any
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such implied warranty or representation as to thet-losing business, results of operations, firdmondition or prospects of any Company
or the Businesses, or as to the post-Closing vahrgition, merchantability or suitability of anyo@pany, such Company's post-Closing
Business, the post-Closing US Business, the pasti@j UK Business or the post-Closing German Bssinend the Purchaser is not relying
on any other statement, representation or warran&,or written, express or implied, made by arile® or any Company or their respective
Affiliates, representatives or agents, including anch statement, representation or warranty coatlbin any offering memorandum or any
information, document or material made availabléhtoPurchaser or its Affiliates, representativeagents in certain "data rooms",
management presentations or any other form in éapec of the transactions contemplated by thisekgrent and the Additional Transfer
Documents and Ancillary Agreements, except forrdpresentations and warranties expressly set ifottiis Agreement , or in any
agreement, certificate or other document delivéod@lurchaser pursuant to Section 1.2(A) of thiseggnent; and (2) the Purchaser has
undertaken its own analyses and methodologieslte the Businesses of the Companies, the US Bussittes UK Business, the German
Business and the Shares, and in no event shaliglers be charged with knowledge of, or have mesibdity for, such analyses or
methodologies or the valuation resulting therefreedCEPT AS OTHERWISE SPECIFICALLY SET FORTH IN SEION 3.1 OF THIS
AGREEMENT, THE SELLERS EXPRESSLY DISCLAIM ANY IMPHED WARRANTY OR REPRESENTATION.

ARTICLE IV.
Representations and Warranties of the Purchaser
Section 4.1 Representations and Warranties. ThehBser represents and warrants to the Sellers that:

A. Corporate Existence and Qualification; Due Exiey Etc. The Purchaser is a corporation duly oizrd and validly existing under the
Laws of the Delaware and has the requisite corpgratver and authority to execute, deliver and perfihis Agreement and to consummate
the transactions contemplated hereby. The execatidrdelivery of this Agreement by the Purchasedrthe consummation by the Purchaser
of the transactions contemplated hereby have belgradthorized by all requisite corporate actiod,sassuming the due execution of this
Agreement by the Sellers, this Agreement consstthe valid and binding obligations of the Purcha&sdorceable against the Purchaser in
accordance with its terms, subject only to appliedankruptcy, insolvency, reorganization, moratwrior other similar Laws relating to
creditors' rights generally and to general prirespdf equity (regardless of whether such enforcéimsesonsidered in a proceeding at law or in

equity).
B. No Violation.

(i) Neither the execution, delivery and performabgehe Purchaser of this Agreement, the Additidrrahsfer Documents or the Ancillary
Agreements, nor the consummation of the Contemgblatansactions by the Purchaser, will (A) violaty ©rder applicable to the Purchaser
or (B) result in a breach of or default under, ¢harter or bylaws of
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the Purchaser; except for such violations which ld/owt reasonably be expected to have a matenedrad effect on the Purchaser's ability to
perform its obligations under this Agreement, trdditional Transfer Documents or the Ancillary Agments, or to consummate the
Contemplated Transactions.

(il) Neither the execution, delivery and performay the Purchaser of this Agreement, the Additidmansfer Documents or the Ancillary
Agreements, nor the consummation of the Contengbl&tensactions by the Purchaser, will violate agieament or Law applicable to the
Purchaser; except for such violations which woudtineasonably be expected to have a material agledisct on the Purchaser's ability to
perform its obligations under this Agreement, trdditional Transfer Documents or the Ancillary Agments, or to consummate the
Contemplated Transactions.

(iii) No consent, authorization, or approval froom,registration or filing with, any Governmentaltiy or other third party (not obtained or
made as of the date hereof) is required to be mdxtiadr made by or with respect to the Purchaseommection with the execution and deliv
of this Agreement or the consummation by the Pwgehaf the transactions contemplated hereby; exoeguch violations which would not
reasonably be expected to have a material advéfess en the Purchaser's ability to perform itsigélions under this Agreement, the
Additional Transfer Documents or the Ancillary Agments, or to consummate the Contemplated Trapnsacti

C. Litigation. There are no Legal Proceedings peqdir, to the knowledge of the Purchaser, threategainst the Purchaser that seek to
enjoin or obtain damages in respect of the consuromaf the transactions contemplated by this Agreset.

D. Financial Ability to Perform. The Purchaser la&silable cash funds sufficient to consummate ridmestictions contemplated by this
Agreement.

E. Purchase for Investment. The Purchaser is dnguite Shares for investment and not with a viewatrd any resale or distribution thereof
except in compliance with applicable Laws, inclygthe United States Securities Act of 1933, as a®én

F. No Knowledge of Breach. The Purchaser has n@bkhowledge of any breach of any of the Selleqsfesentations or warranties set forth
in Article Il hereof.

G. Brokers' Fees. The Purchaser has not made aegragnt, which will cause any Company, or any $&dldbecome obligated for any
broker's or other similar fee or commission assallteof any of the transactions contemplated by #greement.

ARTICLE V
Covenants and Agreements
Section 5.1 Satisfaction of Closing Conditions; €amts; Transfer of Benefits.
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A. Covenants Regarding Closing Conditions. Theiparthall use their respective reasonable effortgihg about the satisfaction as soon as
practicable of all the conditions to Closing con& in Articles VI and

VII. Without limiting the generality of the foregug, the parties shall apply for and diligently proste all applications for, and shall use their
respective reasonable efforts promptly to obtdihs(ich consents, waivers, releases, authorizatiot@pprovals from such Governmental
Entities as shall be necessary to permit the congtion of the Contemplated Transactions; (2) sueisents, waivers, valuations,
authorizations and approvals as may be requiredrnuhé Sellers’ Charter Documents; and (3) suckesuts, waivers, releases, authorizations
and approvals from such third parties as shalldmessary to permit the consummation of the ContatieglTransactions, provided, in the ¢

of the Sellers, that this Section 5.1(A)(3) shallydbe applicable to such consents, waivers, releasuthorizations as are described in Section
6.4.

B. Non-Assignability. To the extent that any Conmmrént, claim or other Asset intended to be assigodtlirchaser or from which Purchaser
is intended to receive benefits or obligations heder is not assignable without the consent offerdPerson, and such consent is not
obtained by Closing, this Agreement shall not citumst an assignment or an attempted assignmeredhty Purchaser or an assumption of
Sellers' obligations thereunder by Purchaser ihassignment or attempted assignment and assumpbiold constitute a breach thereof. If
any such consent or assignment cannot be obtaimedthe Seller or the Company party to, or who ©vilme relevant Commitment, claim or
other Asset intended to be assigned to Purchasesrarwhich Purchaser is intended to receive bémefi obligations thereunder shall be
deemed to hold the benefit of that Commitmentnelar other Asset in trust for the Purchaser, aedPtirchaser shall (if sub-contracting or
agency is permissible under the relevant Commitp@aiim or other Asset) as Seller's sub-contrast@gent perform on behalf of Seller (but
at the Purchaser's expense) all the obligatiof®etér under such Commitment, claim or other Assett the Purchaser shall indemnify such
Seller against all costs, expenses or Liabilitresiired by such Seller as a result of any act,aeégliefault or omission on the part of the
Purchaser to perform or comply with any such olggaof such Seller. Such Seller shall, at the Raser's expense, do all such acts and
things as the Purchaser may reasonably requesatieeperformance of the relevant Commitment, clairather Asset and to provide the
Purchaser with the benefit of the relevant Commitinelaim or other Asset (including the enforcemaiany right of such Seller against the
other party to the relevant Commitment, claim dreotAsset). Such Seller shall account to the Pgeati@r all monies, goods or other ben
received by Seller under the relevant Commitmdatncor other Asset in respect of the period atterClosing Date as soon as reasonably
practicable after receipt. Provided Purchaser isSmbreach of this Section 5.1, such Seller shailagree to any amendment or termination of
the relevant Commitment, claim or other Asset graaiver by Seller of its rights under the relev&aimmitment, claim or other Asset
without the Purchaser's prior written consent, Wwishall not be unreasonably withheld or delayed.
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In the event of a direct conflict between this 8 tb.1(B) and Article VI of the UK Business TraesfAgreement, this Section 5.1(B) shall
control.

Section 5.2 Tax Matters.

A. Tax Periods Ending on or before the Closing D&itee Sellers shall prepare and file or cause tprepared and filed all Tax Returns for
Companies and the Businesses for all periods eratiray prior to the Closing Date which are fileteathe Closing Date including income
Tax Returns with respect to periods for which asoidated, unitary or combined income Tax Returalbbr any number of the Sellers will
include the operations of one or more of the Corfgsaand the Businesses; provided, however, witheego the UK Companies, this
Section 5.2(A) shall apply only with respect to ld&rporation Tax Returns. Subject to Section 5.2fkd Section 9.14(C)(vii), the Sellers
shall pay and be liable for all Taxes of the Conigsmwith respect to such periods or which ariseespect of any event, action, or transaction
which occurred during such periods, or, alterndfivéth respect to the UK Companies, shall prodineesurrender or transfer to the UK
Companies for zero consideration of sufficientrtaliefs to discharge such Taxes, provided, furthvth respect to the UK Companies any
amounts payable by the Sellers under this Sect@@bshall be due and payable to the Purchasanaafter tax basis. In relation to UK
corporation Tax Returns which are relevant forghgoses of this Section 5.2(A), the Sellers shlalh have responsibility for the agreement
of such Tax Returns at Sellers' expense. Wheidity to Tax arises on the UK Companies undetisecl 79 Taxation of Chargeable Gains
Act 1992 the Seller shall, if possible, procuret #ither it or a company which remains under thatrd of the Seller after the date of Closing
shall enter together with the such UK Company @joint election as referred to in section 179B &tan of Chargeable Gains Act 1992. In
relation to the UK Companies, the Sellers shallsudimit any Tax Return to any Tax authority or eiri®d any communication with any Tax
authority without seeking the Purchaser's consemith shall not be unreasonably withheld or delayedess such action is consistent with
past practices of the UK Companies and does notieva Tax liability in excess of $500,000.

B. Tax Periods Beginning on or after the ClosingeDahe Purchaser shall prepare and file or caube prepared and filed when due all Tax
Returns for the Companies for all periods beginmingr after the Closing Date including income Returns with respect to periods for
which a consolidated, unitary or combined incomg Raturn of the Purchaser will include the operagiof one or more of the Companies.
The Purchaser shall pay all Taxes of the Companiisrespect to such periods.

C. Tax Periods Beginning Before and Ending After @losing Date. The Purchaser shall prepare amafitause to be prepared and filed
when due any Tax Returns of the Companies for BEao@ds which begin before the Closing Date andadftet the Closing Date. The
Purchaser shall permit the Sellers to review amdraent on each such Tax Return described in theegireg sentence prior to filing. Subject
to Section 5.2(G), the Sellers shall deliver toRlechaser, at least three (3) business daystpribe date on which such Taxes are requir
be paid, that portion of the Taxes which relateth#oportion of such taxable period
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ending on the Closing Date. For purposes of thigi@e 5.2(C), in the case of any Taxes that areosed on a periodic basis and are payable
for a taxable period that includes (but does ndt@m) the Closing Date, the portion of such Taxaohlrelates to the portion of such taxable
period ending on the Closing Date shall (i) in tase of any Taxes other than Taxes based upotateddo income or receipts, be deemed to
be the amount of such Tax for the entire taxabte@gdenultiplied by a fraction the numerator of whiis the number of days in the taxable
period ending on the Closing Date and the denomiraitwhich is the number of days in the entireatale period, and (ii) in the case of any
Tax based upon or related to income or receiptieleened equal to the amount which would be payélie irelevant taxable period ended
the Closing Date. Subject to the proration provisiof the preceding sentence, any credits or refueldting to a taxable period that begins
before and ends after the Closing Date shall bentéto account as though the relevant taxablegemnded on the Closing Date. All
determinations necessary to give effect to thegfoireg allocations shall be made in a manner casistith prior practice of the Companies.

D. US Business, UK Business and German BusineseEas specifically set forth in the US Businesn$fer Agreement, the UK Business
Transfer Agreement (including without limitationtile 4 thereof), or the German Business Transfgreament, the provisions of this
Section 5.2 shall apply to Taxes and Tax Returlaging to the US Business, the UK Business or teentan Business. The Sellers shall
prepare and file, or cause to be prepared and lédax Returns for Spirent GmbH in relation he tGerman Business for the period up to
and including the Closing Date. The Sellers shayl, or reimburse the Purchaser for, those Taxesation to the German Business with
respect to such period and for which the Purchasgrbecome liable according to

Section 75 of the German Tax Code (Abgabenordnung).

E. Contest Proceedings. With respect to any TaxrRetfor any Tax periods, the party hereto resjpbasor the preparation and filing of su
Tax Return shall control the defense of any autigseof or other Legal Proceedings relating theqgtovided that the costs of any such
defense shall be shared by the parties heretaapadased on their responsibility for Taxes dugenrmny such Tax Return, and provided
further that no such audits or other Legal Proaegishall be settled in a manner which would adgffect the other party hereto without
the prior written consent of such other party, vahtonsent shall not be unreasonably withheld.

F. Determination and Allocation of ConsideratioheTparties to this Agreement agree to allocatedta consideration transferred by the
Purchaser to the Sellers pursuant to this Agreefftleat'Consideration") amongst the various assaddiabilities in accordance with
Schedule 5.2(F). The Sellers and the Purchasee &ggrepare, or cause to be prepared, and fileause to be filed, an IRS Form 8594 in a
timely fashion in accordance with the rules undecti®n 1060 of the Code, consistent with such saleed o the extent that the Considerat

is adjusted after the Closing Date, the partiesagp revise and amend the schedule and IRS Fd®hiB% manner consistent with that used
in developing the allocation on said Schedule 5.2[Re determination and allocation of the Congstlen derived pursuant to this subsection
shall be binding on the parties hereto and thdiilidties for all Tax reporting purposes.

-31-



G. Transfer Taxes. Payment by the Purchaser t8¢hers of the Purchase Price shall be made imfitilout any deduction or withholding,
whether in respect of set-off, counterclaim, or @afother than any Taxes imposed on the Sellersathdased on net income or profits),
unless the deduction or withholding is required_byv, in which event the Purchaser shall

(1) ensure that such deduction or withholding dussexceed the minimum amount legally requiredp@y to the Sellers such additional
amount so that the net amount received by theSdtell be the full amount which would have besseived by the Sellers had no such
deduction or withholding been made, except thaddhditional amount shall be payable to the extealh sieduction or withholding relates to a
Tax liability of the Sellers; (3) pay to the relen@&overnmental Entities within the period for pamhpermitted by applicable Law the full
amount of the deduction or withholding; and (4)nigh to the Sellers within the period for paymeatrpitted by the relevant Law, a certific
of deduction or equivalent evidence of the reledmttuction or withholding; provided that if Califéa Laws require a withholding of part of
the Consideration in connection with the transfahe US Assets under the US Business Transferekgest on account of unpaid California
Taxes owing from Autronics US, then the partiedisise all commercially reasonable efforts to obtairelease of such requirement from the
applicable authorities by Closing; if notwithstamglithe foregoing no such release can be obtaihed,the Purchaser shall be entitled to n
such withholding until such withholding is no lomgequired under California Law (at which time fherchaser shall pay over such withheld
amount to the Sellers), provided such withholdingginot exceed, in any event, $2,000,000. Exceg¢td®orth in the foregoing proviso, all
sales, use, transfer, stamp, conveyance, valuelamdgher similar taxes, duties, excises or gavemmal charges imposed by any taxing
jurisdiction, domestic or foreign, and all recomglior filing fees, notarial fees and other similasts with respect to the Transfer of the She
the US Assets, the UK Assets and the German Asskitse borne by the Purchaser.

H. Cooperation on Tax Matters. The Purchaser, hra&nies and the Sellers shall cooperate (and theiseespective Affiliates to
cooperate) fully, as and to the extent reasonagjyested by the other parties, in connection wighpreparation and filing of Tax Returns
pursuant to this

Section 5.2 and any Tax Audit, litigation or otlpeoceeding with respect to Taxes and paymentssppex thereof. Such cooperation shall
include the retention and (upon the other pantezgiest) the provision of records and informatidnclr are reasonably relevant to any such
Tax Audit, litigation or other proceeding and makiemployees available on a mutually convenients@asprovide additional information a
explanation of any material provided hereunder. péties shall provide timely notice to the othewiriting of any pending or proposed Tax
Audits or assessments with respect to Taxes focwthie other may have an indemnification obligatioder this Agreement. The parties
shall furnish the other with copies of all relevantrespondence received from any taxing autharionnection with any Tax Audit or
information request with respect to any Taxes fbicl the other may have an indemnification obligatinder this Agreement.

I. Powers of Attorney. At least five (5) days prtorClosing, the Purchaser shall provide Spireatyth a schedule listing which powers of
attorney disclosed under Schedule 3.1(E) which lrager wants terminated as of the Closing, and inatedy prior to the Closing
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Spirent plc (or the respective Company) will userédasonable efforts to terminate, or cause tefmeinated, each such power of attorney
appearing on the schedule provided by the Purchaser

J. Tax Sharing Agreements. All tax sharing agredsensimilar agreements with respect to or invavany Company shall be terminated as
to the Companies as of the Closing Date. AfterGlesing Date, no Company shall be bound by or fzemeLiability under any such tax
sharing agreement or similar agreement.

K. Sellers' Control of UK Tax Matter. If the dis@d®f the UK Companies in accordance with this Agnent gives rise to any charge to UK
tax under section 179 Taxation of Chargeable Gaats1992 (or if the UK Inland Revenue assert thattsa charge arise) and provided that
neither Purchaser nor any of its Affiliates incluglthe UK Companies, shall be liable in resperof such charge, then the following
provisions shall apply:

(i) the Sellers shall have the full conduct of niting and agreeing such charge with the InlandeRae;

(i) the Purchaser shall and shall procure thatrafgvant UK Company shall as soon as is reasormabbticable notify the Sellers of any
information which comes to the attention of thedhaser and/or the UK Company which indicates thelh & charge will arise or has arisen,
and shall provide the Sellers with such informatimad assistance as the Sellers shall reasonahliredq negotiate and agree the charge with
the Inland Revenue; and

(iii) the Sellers shall keep the Purchaser promipifigrmed of the progress of such negotiations agréement.
L. UK Tax Reliefs.

(i) This Section 5.2(L) shall apply in respect 8f2chedule D Case | corporation tax losses heldiyyUK Companies at the Closing which
are not reflected in the balance sheets includédeFinancial Statements and which are capalbeiofy surrendered by the UK Companies
to the Sellers or any other Person connected wétSellers ("Relevant Reliefs").

(i) At any time following the Closing, the Selleskall be able to request in writing that the UKn@panies surrender the Relevant Reliefs to
the Sellers or such other Person as the Sellelisdéfeart to the extent that this is permissibleltaw. It is acknowledged that prior to Closing
payment will be made to the UK Companies in cormsitilen of such surrenders.
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(iii) The Purchaser shall procure that the UK Comipa sign such elections and take such other actiethe Sellers shall require procuring
the effective and prompt surrender of the Rele®Rsliefs.

(iv) The Purchaser shall be under no obligatioprtrcure that the UK Companies make any electioreuBéction 171A TCGA.

(v) The Sellers shall not use their powers undisr th
Section 5.2(L) so as to create a Tax charge i€ ompanies.

M. Certain Definitions. For purposes of this Agresmh

() "Tax" or "Taxes" means all federal, state, pnoial, territorial, local, foreign and other taxessessments, or governmental charges in eac
case in the nature of a tax, including income, teddranchise, capital stock, excise, propertiesause, service, service use, leasing, leasing
use, goods and services, gross receipts, valualasidgle business, alternative or add-on minimacaupation, real and personal property,
stamp, workers' compensation, severance, windfafltp, customs, duties, disability, registratiestimated, environmental (including Taxes
under Code Section 59A), transfer, payroll, withltig, employment, unemployment, social securitgsaar premiums, or other taxes of the
same or similar nature, together with any intengshalties or additions thereon and estimated patgrikereof, whether disputed or not;

(i) "Tax Return" or "Tax Returns" includes all uets, reports, information returns, forms, declare, claims for refund, statements and ¢
documents (including any amendments thereto addimg any schedule or attachment thereto) in cotime with Taxes that are required to
be filed with a Governmental Entity or other taxtanrity, or sent or provided to another party unagplicable Law, and all citations of the
Code or to the Treasury Regulations promulgateckthreler will include any amendments or successmiigions thereto;

(iii) "Sellers' Tax Payment Covenants" means, ctifely, (A) the covenants and agreements of tHeeiSewith respect to the payment of
Taxes contained in Section 5.2, (B) the covenamisagreements of Autronics US with respect to tagnent of Taxes, including any
indemnification agreements relating thereto, sehfim the US Business Transfer Agreement; (C)cihveenants and agreements of P&G plc
with respect to the payment of Taxes, includinghaitt limitation any indemnification agreements tialg thereto, set forth in the UK
Business Transfer Agreement, and (D) the coveramitsagreements of Spirent GmbH with respect t@#yenent of Taxes set forth in
Section 5.2(D); and
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(iv) "Purchaser's Tax Payment Covenants" meankeately, (A) the covenants and agreements ofPtheehaser with respect to the payment
of Taxes contained in Section 5.2, and (B) the namés and agreements of the Purchaser with regpdet payment of Taxes, including any
indemnification agreements relating thereto, seghfm the US Business Transfer Agreement and tieBusiness Transfer Agreement.

N. Jurisdiction of Executior

() The parties hereto hereby acknowledge and ataehe Agreement, Additional Transfer Documemtd Ancillary Agreements have all
been executed (to the extent executed by the ppeial delivered in the United States of Ameriaé @ellers hereby further covenant and
agree with Purchaser that the original copies efAgreement, the Additional Transfer Documents thiedAncillary Agreements shall not be
permitted to leave the jurisdiction of the Unite@t8s of America without the prior written consefithe Purchaser. Notwithstanding the
foregoing, the Sellers shall be entitled to remiheeoriginal copies of the Agreement, the Additiofinsfer Documents and the Ancillary
Agreements outside of the jurisdiction of the Udiftates of America without the prior written camsef the Purchaser in the event that such
removal is required for the Sellers to enforce aglgts under the Agreement, the Additional Tran&fecuments and the Ancillary
Agreements (and in which case the Purchaser simalite stamp duty or other Taxes, if any, resultiogh such removal), provided the
Sellers are then not in breach of Section 9.13.

(i) The Purchaser acknowledges and agrees witsétlers that all UK stamp duty payable in conreectiith the Contemplated Transactions
and the execution and delivery of the Agreemerst Atiditional Transfer Documents and the Ancillargréements shall be payable by the
Purchaser. If in relation to any action taken bynatter affecting the Sellers:

(A) A judge, arbitrator or other Person responsiblethe determination of any proceedings, whether tribunal or whether judicial, arbitral,
administrative or otherwise requires or a Sellasamably considers that such judge, arbitratotlerd®erson would require, that this
Agreement, the Additional Transfer Documents orAhneillary Agreements are stamped prior to suchudoent being accepted as evidenc
the proceedings before them; or

(B) Any Governmental Entity (including any taxatiaothority) or any Person (acting within its powexsting on behalf of a Governmental
Entity requires the stamping of this Agreement,Aldditional Transfer Documents or the Ancillary Agments;

then the Purchaser agrees that and undertakes 8etters that it will pay any stamp duty (and tedanterest or penalty charges) which may
be payable on this Agreement, the Additional TranEfocuments or the Ancillary Agreements.

The Sellers shall use all reasonable endeavoymotare that the Persons mentioned above accefatropsd copies of this Agreement, the
Additional Transfer Documents or the
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Ancillary Agreements. However, the obligation adegpby the Sellers under this Section 5.2(N)(iglshot extend to incurring any cost,
taking any action against or appealing any decisfdhe relevant Person.

If the Purchaser fails to comply with its obligat®ounder this

Section 5.2(N)(ii) the Sellers shall be entitledt(hot obliged) to pay the relevant stamp duty (eeldted interest and penalty charges) and the
Purchaser shall be obliged immediately on demaméyoto the Sellers an amount by way of liquidatathages (on an after tax basis) equal
to the amount paid by the Sellers.

0. Certain Payment Covenants. The Sellers coveni#inand undertake to the Purchaser to pay thehaser an amount equal to:

(i) any Liability to repay in whole or in part apayment received or receivable by the UK Compaaieamy liability of the UK Companies to
make any payment for the surrender of Group Réléhin the meaning of Chapter IV Part X Income &@wrporation Taxes Act 1988)
pursuant to any arrangement or agreement entei@dmnor before the Closing Date; and

(i) the loss in whole or in part of the right teceive any payment for Group Relief from any comygaursuant to any arrangement or
agreement entered into on or before the Closing.Dat

P. Prior Dispositions of Assets. The Sellers spayl (a) the Taxes due under Section 179 of theediingdom Taxation of Chargeable
Gains Act 1992 as a result of their transfer ofRleany & Giles sensors division from P&G plc to P&®Bntrols UK on 1 January 1998; and
(b) the Taxes incurred by or due from Penny & G8ésdio Equipment Limited, a former Affiliate of ”&Controls UK, relating to periods
prior to May 7, 1998. .

Q. Certain VAT Matters Regarding Lease Assignmdnis.hereby agreed by the Purchaser that VATaisaple on the consideration paid or
to be paid by the Purchaser in respect of eacheok¢ase Assignments which shall be in additiointeach case, the consideration set out in
the Lease Assignments. The Purchaser hereby agrpay to Spirent plc all such VAT payable on eanH all of the Assignments and such
payment of VAT shall be paid by the Purchaser twedp plc on or before Friday 31 May 2002. Paynarguch sums shall be received in
cleared funds in GB Sterling by Spirent plc by #&lewic transfer so that Spirent plc shall receivehssum in its bank account before 2pm
(GMT) on Friday 31 May 2002.

Section 5.3 Books and Records. Until the earligii)dhe expiration of the applicable statute afitations (including periods of waiver) or (ii)
six (6) years after the Closing Date (or such lormmeiod as may be required by any Law or any amgjbiegal Proceeding), (1) the Purchaser
shall cause the Companies to maintain all booksrecatrds of the Companies material to the Busireess®a (2) the Sellers shall maintain
those books and records which (I) are materigh¢odS Business, the UK Business and the Germamé&ssand

(I) are not provided to Purchaser at or in conieactvith the Closing; in each case with respedht
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period up to and including the Closing; and (3) Buechaser and the Sellers, respectively, shathipéne Sellers and the Purchaser,
respectively, to have reasonable access to sudtspbmrords and data for inspection and copyindllers or Purchaser, respectively, or 1
respective duly authorized representatives (aeBelbr Purchaser's respective expense) upon redalsgorior written notice, in connection
with the preparation of financial reports, Tax Rafyj Tax Audits, the defense or prosecution gfdition, or any other reasonable need of the
Sellers or Purchaser, respectively, to consult secbrds and data.

Section 5.4 Discharge of Liabilities.

A. The Purchaser acknowledges that (1) any andailities of the Companies at Closing shall cant to be Liabilities of such Companies
unaffected by the Closing and the Transfer of thar&s hereunder, and (2) without limiting the faieg, the Sellers are not retaining or
assuming any such Liabilities of the Companies;thedPurchaser covenants and warrants to the S#ilat following the Closing all such
Liabilities of the Companies shall be paid, disgear and performed by the Companies in accordantethéir respective terms, and all US
Liabilities, UK Liabilities and German Liabilitieshall be paid, discharged and performed by thetager in accordance with their respective
terms.

B. With respect to any regularly recurring rentstev, telephone, electricity or other utility changhich is imposed on a periodic basis and is
payable for a period that includes (but does ndtan) the Closing Date, the portion of such chavbeh relates to the portion of such period
ending on the Closing Date shall be deemed toéantmount of such charge for such entire periodipleitl by a fraction the numerator of
which is the number of days in such period endimghe Closing Date and the denominator of whidhhésnumber of days in the entire such
period. The Sellers shall pay the amount so dedmeglate to the portion of such period prior to€ihg, and the Purchaser shall pay the
amount so deemed to relate to the portion of seciog following Closing.

Section 5.5 Insurance. To the extent that any @ftbsets suffer damage prior to the Closing oBihginesses suffer a Liability prior to the
Closing, and both: (a) such Asset or Liabilityasoe included in Closing Net Worth but the Closhhet Worth does not reflect such damag
Liability; and

(b) the Sellers (but not the Purchaser or the Coeggare entitled to receive insurance proceedscoaunt of such damage or Liability; then
at the request of the Purchaser the Sellers sth@ldommercially reasonable efforts to collect uaiteeds, and to pay such proceeds to the
Purchaser, in each case to the extent of the anodgnich damage or Liability not so reflected in€lhg Net Worth; provided that such
obligation of the Sellers shall only be applicaibltne Purchaser reimburses and indemnifies theeSdrom and against any costs or expe
reasonably incurred in connection with such coitecand payment efforts (including the cost of deguctible). Notwithstanding the
foregoing, the Sellers may, but shall not be oléiddo, elect to pay the amount of such proceedshtoh is entitled directly to the Purchaser
without obligation to collect the same under angtsimsurance policy. Prior to the Closing, the &slishall and shall cause the Companies to
maintain (and not cancel) any insurance in pladeénOrdinary Course of Business under which anm@any is an insured or
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each of the Sellers is an insured with respedi¢ddS Business, the UK Business or the German Bssjas the case may be.
Section 5.6 Employee/ERISA Transition.

A. To the extent that any employee of one of theGd#nhpanies or Autronics US has an outstanding lmaler a US Company Plan as of
Closing, the Purchaser shall cause its Code Seé€(k) plan to accept and assume such loan aod &ir repayment under substantially
similar terms and conditions. In addition, the Paser and the Sellers agree that they shall reblyoc@operate with each other with respect
to the Sellers' termination of any US Company Plalesther the Purchaser nor the Companies sha#t hay rights under or with respect to
any such US Company Plans terminated by the Sellerthe extent that any provision of this Secto® or the Purchaser Employer
Indemnification is inconsistent with the provisiosfshe UK Business Transfer Agreement, the prowvisiof the UK Business Transfer
Agreement, and not this

Section 5.6 or the Purchaser Employer Indemnificatas the case may be, shall apply to the UK Bgsitemployees (as defined in the UK
Business Transfer Agreement).

Life insurance will be offered without pre-existingndition only up to the amount that transferretblyees would have been covered under
insurance policies issued by the prior carrierghdf pre-existing condition was satisfied undergtier carrier's policy then no pre-existing
condition requirement will be required under thedPaser's plan. The Sellers will be required toiatster and be responsible for all COBRA
requirements as established by Law for all parictp prior to the Closing. The Sellers agree tly fegst all US transferred employees' Code
Section 401(k) assets at 100% at the Closing.

B. The Purchaser agrees that, under any employedfibplan made available or established by theRaser or P&G Controls US after the
Closing, employees of P&G Controls US and Autrod&will receive credit for their years of serviegh P&G Controls US or Autronics

US, as the case may be, prior to the Closing iardehing eligibility and vesting thereunder andigtermining the amount of benefits under
any applicable sick leave, vacation or severanae.flhe Purchaser will cover employees of the UB@amies and the US Business as of the
Closing under a group health plan and waive anyegisting condition limitations applicable to emypées of the US Companies or the US
Business under any group health plan made availatdenployees of the US Companies or the US Busiteethe extent that an employee's
condition would not have operated as a pre-existorglition limitation under any applicable groumhie plan of or sponsored by the US
Companies or Autronics US prior to the Closing, #r@lPurchaser will take all action necessary susnthat employees of the US
Companies and the US Business are given full cfedall co-payments and deductibles incurred urashgrgroup health plan for the year that
includes the Closing Date.

C. If any Spirent Business Employee is neither eygd nor engaged by one of the Companies nor eraglogr engaged by P&G plc wholly
engaged in the UK Business immediately before tlosi@y, then:
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(i) the Sellers shall notify the Purchaser on doleethe Closing Date that such Spirent Businespl&yee is not so employed or engaged;

(i) the Purchaser may on or before the ClosingeDabke or cause the relevant Company to make anaffemployment or appointment to
such Spirent Business Employee to employ or engage Spirent Business Employee with effect fromGlasing Date; and

(iii) the Sellers may terminate the employmentmgagement of such Spirent Business Employee withddiate effect without notice or
payment in lieu within 14 days after the offer lause (i) above being made or within 14 days dfierClosing Date, whichever is later. If no
offer is made under such clause (ii), the Selleaiy terminate such Spirent Business Employee's gmant or engagement within 14 days
after the Closing Date with immediate effect withaatice or payment in lieu.

As used herein, the term "Spirent Business Emplogezans each and all of the following people: Ridhatrugnell, Chris Pritchard, Neil
Parke, Joe Oatley, Raymond New, David Taylor, aritlam Alfred Penny.

D. The Purchaser shall indemnify the Sellers ihfful and against all Liabilities whatsoever andvsoever arising incurred or suffered by
of the Sellers in relation to the employment oraygment and/or the termination of employment oagegent of the Spirent Business
Employees and/or any other event or occurrencespeact of the Spirent Business Employees at argyltigfiore, on or after the Closing.

E. The Purchaser agrees that Stuart Boulton, BR@rinson, Wendy Brown, Todd Scott, Phil Larson Biodman Burkies, all of whom are,
will be at Closing, employees of an Affiliate oBSaller (other than another Company) shall be altbteecontinue to utilize their existing wc
space at the UK Lease Sites, at no rental chaoge, fieriod of 12 months following Closing. For@asg as such persons are employed by a
Seller or an Affiliate of the Seller and continweutilize such existing work space, the Sellerdlshdemnify the Purchaser for the Purchaser's
Liability including its reasonable costs or expensaused by any non-compliance by such persontigtRPurchaser's reasonable safety and
operational requirements generally applicable éoRhbrchaser's employees at the UK Lease Sitesideaguch persons are made aware of
such requirements), and for the charges for lostpdce phone calls made by such persons from sadhspace. In connection therewith, to
the extent that any of the foregoing are curreathployed by a Company or the UK Business, the Sedlleall be entitled, prior to Closing, to
transfer such employment arrangement to an Aféilaita Seller (and to the extent such employmetnaissferred to another Seller, such
arrangement shall not be transferred to the Puechespart of the Contemplated Transactions); stiijghe Sellers' indemnification
obligations set forth in the preceding sentencand as applicable.

F. To the extent that any of the Sellers or the fames are obligated to pay life insurance premithraugh age 65 for former employees of
P&G Controls or the UK
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Businesses and who are pensioners of a Spireniopeplan, then the Sellers following the Closingl§leontinue to pay these premiums in
accordance with such obligations.

G. The Sellers hereby covenant and agree to satigflyto or promptly after Closing, all obligati®to pay employee bonuses entitled to be
received by all employees in the Businesses at#iide to periods ending on or prior to Closing drich are due and payable as a result of the
consummation of the Contemplated Transactions;igeavsuch bonuses are not reflected in Closingviath.

Section 5.7 Use of Spirent Name. The Purchaseroadklges that it is not acquiring by reason of thensfer of the Shares, the US Busin
the UK Business or the German Business herebyrights to use the name "Spirent" or any other nasmwice marks or trademarks of the
Sellers (other than, in the case of such other sassvice marks, or trademarks, those identifeedoanprising Assets of the US Business,
UK Business and the German Business in the Additidnansfer Documents); provided, however, thdbfeing the Closing the Companies,
the US Business, the UK Business and the Germam@&ssshall be entitled to use (a) the existingimery of promotional material, labels,
packaging and nameplates with respect to produatsifactured and sold by Sellers prior to the Clpsind bearing the Spirent name or any
variation thereof, and to sell existing inventogabing the Spirent name, if any, and to use exjstignage, stationery, invoices and other
office supplies bearing the Spirent name, if anythie Ordinary Course of their Businesses, provitiati(1) in the case of promotional
materials only, such usage is terminated as so@raasonably practical following the Closing Dated (2) in the case of all of the forega
other than promotional materials: (A) from and aftee date which is 90 days following the Closinat®(subject to the succeeding sldmise
(B)), the Spirent name is stickered over or othsewdeleted from any of the foregoing; and (B) susdige does not, in any event, extend past
the date which is one hundred eighty (180) daylsviohg the Closing Date. The parties agree that eesult of the transactions contemplated
by this Agreement and the Additional Transfer Doeuts, the Purchaser will thereby be acquiring tgyfaée and unrestricted rights to use
the names "Penny & Giles" and "P&G." The Purchas&nowledges that such rights are non-exclusivthahSpirent plc or its Affiliates
have previously granted third parties certain sgbtuse such names to the entities set forth bedide 5.7, but Spirent plc represents that
such no such third party grantees are using suttes@n any material commercial respect excepttadisgdosed on Schedule 5.7; and that
such previous grants do not (A) materially imph& tisage rights of the Purchaser referred to ipteeeding sentence; or (B) require any
payments by, or continuing obligations of, the Paser. Spirent plc agrees that neither it nor ftgi@tes will

(a) after the Closing hold themselves out as dbuminess under such names (provided that this emweall not prohibit Spirent plc or such
Affiliates from using existing stationery and otlugfice supplies bearing the Spirent name, if anyhe Ordinary Course of their Businesses,
but in no event past the date which is sixty (&dysdfollowing the Closing Date); or (b) after thetel hereof grant to any Person any rights to
use such names and in furtherance of the foredgdjmgnt plc agrees that it shall cause P & G pichange its corporate name at or prior to
the Closing and to delete therefrom any refereac®énny & Giles", "P&G" or any variation theredfotwithstanding the foregoing, Spirent
plc shall cause "Penny & Giles Drives Technology,LtPenny & Giles Drives Technology Division of &anics Corporation" and
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"Penny & Giles Drives Technology Asia" to changedbrporate name at or prior to the Closing arkelete therefrom any reference to
"Penny & Giles", "P&G" or any variation thereof gmided that any such new corporate name may indheléetters "PG." The Purchaser
hereto acknowledges that neither it nor the Cormgsawill have any rights from and after the Clodimgreate or maintain any website link:
or from any website of Spirent plc or its AffiliaeThe Sellers acknowledge they will not have aglyts from and after the Closing to create
or maintain any website links to or from any websif any Company.

Section 5.8 Guarantees. The Purchaser shall useffiess to (a) deliver on or prior to the ClosiBate but effective as of the Closing,
Guaranty/Bond Replacements for each Guaranty odHsted on Schedule 5.8; and

(b) procure, after the Closing, Guaranty/Bond Regaents for any Guaranty or Bond not listed on 8galee5.8 and issued or obtained in the
Ordinary Course of Business prior to the ClosingeDwith such Guaranty/Bond Replacements to bebsaired as promptly as reasonably
practicable after the Purchaser learns of the spmgjded that, in the case of this clause (b)tlig)procurement of any such Guaranty/Bond
Replacement shall not constitute a waiver of amabin of this Agreement by the Sellers; and (2Pthechaser shall not be required to proc
any such Guaranty/Bond Replacement following thesiDl to the extent that the same will result irerihan $1,000 of cost or expense to
the Purchaser, unless the Sellers agree to reimbtiuesPurchaser for such cost or expense. Pendaigpsocurement as described in the
foregoing clause (b) (including if such procuremismtot required by sublause (2) of the foregoing clause (b)), the Pusehahall indemnif
the Sellers and each such NGompany Affiliate against all and any liabilitidssses, costs, charges, proceedings, actions,sldiemands ¢
expenses arising out of or in connection with amghsGuaranty or Bond.

As used herein, the term "Guaranty/Bond Replacehmeans any guaranties, bonds, consideration er otfidertakings, as the case may be,
needed to replace and terminate any Guaranty od Bod so as to obtain the complete and unconditiefease of the Sellers and any Non-
Company Affiliates from all obligations in connemtiwith each such Guaranty or Bond.

As used herein, the term "Guaranty or Bond" meagggaiaranty, keepwell agreement, comfort lettesianilar undertaking issued prior to
the Closing Date to or for the benefit of, or aeftdr of credit, surety bond, performance bondtarus bond, excise bond or similar
undertaking obtained prior to the Closing Datedy Seller or any Non-Company Affiliate to supparfacilitate business transactions by a
Company, the US Business, the UK Business or then&e Business, and any security furnished by a&6etlany such Non-Company
Affiliate in connection therewith.

As used herein, the term "Non-Company Affiliate"ans any Affiliate of any Seller or of any Compahyt such term shall not include any
Company.

Section 5.9 Intercompany Accounts. All intercompangounts or loans between any Company, the UShBssi the UK Business or the
German Business, on the one hand, and any Seltgher Affiliate (other than another Company) onsitansferred employee, on the other
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hand, shall be repaid, capitalized or otherwismialated by such Seller or such Affiliate or suchtiansferred employee, on the one hand,
and such Company, the US Business, the UK Busorette German Business, on the other hand, ascap#i not later than as of the close
of business on the Business Day immediately pracgeitie Closing Date, except for trade payablesrace€ivables arising in the Ordinary
Course of Business.

Section 5.10 Indemnification of Directors and Odfis. Following the Closing, the Purchaser shalkesaach Company to honor its
obligations, if any, to indemnify and advance deenosts to each present and former officer octtiref such Company pursuant to its
Charter Documents and shall not permit the Ch&tmuments of any Company to be amended for a pefisik years in a manner which
materially adversely affects the indemnificatioghtis, if any, of present and former directors affiders of such Company, except as requ
by applicable Laws or unless such obligations allg €overed by insurance secured by Purchaseudr former officers or directors are fu
covered under comparable provisions of the Cha@&rteuments of Affiliates of Purchaser, or succesgoisterest of any Company, in either
case during such six year period, provided thaPtinehaser or any such Affiliate, as applicablee&sonably comparable in financial strer
and credit-worthiness to such Company.

Section 5.11. Contact with Customers and Supplitsr the date hereof but prior to the Closing &atxcept as specifically authorized
herein, none of the Purchaser or any of its agéfféiates, employees, directors or officers shahtact or communicate with any employ:
customers, suppliers or licensors of any Compdre/lIS Business, the UK Business or the German Bsisiim connection with the
transactions contemplated hereby except with thoe prritten consent of Spirent plc, which shall et unreasonably withheld or delayed.

Section 5.12 Access and Investigation. Prior toQhmsing, upon reasonable notice from the Purchasiiie Sellers given in accordance with
this Agreement, the Sellers will afford to the offis, attorneys, accountants or other authorizeesentatives of the Purchaser reasonable
access during normal business hours to the fasiiassets, books and records, and managementipelrebthe Companies, Autronics US
the extent relating to the US Business), P&G pidlfe extent relating to the UK Business) Spiréat(with respect to the UK Lease Sites),
and Spirent GmbH (to the extent relating to thenGeT Business), so as to afford the Purchaser amable opportunity to make, at its sole
cost and expense, such additional review, exanoimaind investigation of the Companies, the Assle¢ésUS Business, the UK Business, and
the German Business as the Purchaser may reasatestilg to make; provided, however, that the Pwehshall not be permitted such acc
to the extent that the Sellers or the Companiepiaiaibited from granting such access pursuanhyolaw, Order or rule of any regulatory
body applicable to any Seller or any Company wharéacated. Sellers shall instruct their accourstamid advisers to reasonably cooperate
with the Purchaser and to provide Purchaser wakaeable access to such accountants (includingviiogk papers to the extent available to
the Sellers) and advisers, all at Purchaser'sacmsexpense. Whether or not the Closing occursRtinehaser will, and will cause each of its
Affiliates and authorized representatives to, tieaionfidence and not disclose any and all docusyenaterials and
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other information disclosed by or on behalf of 8adlers, the Companies or any of their respectiff¢igtes, whether before, during or after
the course of the negotiations leading to the e@twf this Agreement or thereafter, in accordanih that certain Confidentiality
Agreement between the Sellers and the Purchased @attober 3, 2001 (the "Confidentiality Agreemgmpitovided that if the Closing occu
the Confidentiality Agreement shall no longer belagable to any such documents, materials or atiffermation which relate to the
Companies or the Businesses, or which constitusetss

Section 5.13 Operation of the Businesses. Betwaedate of this Agreement and the Closing, exceptlaerwise expressly provided in or
contemplated by this Agreement or waived or coresktd by Purchaser in writing, the Sellers shaliseathe Companies to, and each of
Autronics US, P&G plc, Spirent plc (with respecthe UK Lease Sites) and Spirent GmbH shall;

A. conduct their respective Businesses only inQh&inary Course of Business;

B. use their commercially reasonable efforts tpkéiep available the services of the current officemployees and agents of each Company
and of Autronics US (to the extent relating to the Business), P&G plc (to the extent relating ® th Business) and Spirent GmbH (to the
extent relating to the German Business), and @ntain the relations and good will with suppliesgstomers, landlords, creditors and others
having material business relationships with any Gany, Autronics US (to the extent relating to tHe Business), P&G plc (to the extent
relating to the UK Business), Spirent plc (to tixéeat relating to the UK Lease Sites) and Spiremb®& (to the extent relating to the German
Business);

C. confer with the Purchaser concerning operatiandlfinancial matters regarding the Businesseswdiie of a material nature, it being
understood that, notwithstanding anything to theti@oy herein, until the Closing the Sellers arel @ompanies shall have sole authority to
operate the Businesses;

D. maintain all leased and owned real property awsing any of the Assets in accordance with thei@igy Course of Business;
E. not approve any new capital expenditure or diinancial commitment in excess of $100,000;

F. not dispose of or incur, create or assume aay,lother than Permitted Liens, on any individglital asset of the Companies or the
Businesses if the greater of the book value ofaimanarket value of such capital asset exceed$ $00;

G. not incur any indebtedness for money borrowadl(eling trade payables incurred in the OrdinaryiSe of Business or intercompany
borrowings) that constitutes a Liability of the Cpamies in excess of $100,000;
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H. not permit any Company to (1) amend its Chdb@ruments,

(2) issue, sell, redeem or otherwise acquire apjtalastock, bonds, debentures, notes or othersuor grant any options (including any
employee stock options), warrants or other rightitling any Person to require the issuance owdeji of any capital stock, bonds,
debentures, notes or other securities, or (3) deota set aside for payment, any dividend to he pabsequent to the Closing Date;

I. shall not enter into any material transactiothvéiny Affiliate except on commercially reasonatglens and in the Ordinary Course of
Business;

J. not grant material salary or wage increaseshange or amend any benefit plan covering traresiegmployees in any way that materially
changes the amount such employees are entitlextéive under such plan other than pursuant toiegistlary and wage plans except in the
Ordinary Course of Business; and

K. not take any action or otherwise omit to takg aation which would reasonably be expected toeaulsreach of the Sellers'
representations, warranties, covenants and agresimerein set forth.

provided, however, that no provision of this Agresin(including Section 3.1(D) and this Section % 4f#all restrict the ability of any
Company, Autronics US, P&G plc or Spirent GmbH corprior to the close of the Business Day immedjgdeeceding the Closing Date, to
distribute all or any portion of its cash, cashieglents and intercompany accounts receivable emilor any portion of its cash and cash
equivalents. The Sellers shall, prior to the Clgdate transfer to any Affiliate the capital stadkthe companies listed on Schedule 5.13.

Section 5.14 Notification. Between the date of thigeement and the Closing, the Sellers will prdgnpotify the Purchaser in writing if the
Sellers become aware of any fact or condition ¢hatses or constitutes a breach of any of the Setkgresentations and warranties as of the
date of this Agreement, or if the Sellers becomaravef the occurrence after the date of this Agedrof any fact or condition that would
(except as expressly required by this Agreement3&ar constitute a breach of any such representatiwarranty had such representation or
warranty been made as of the time of occurrenaisopvery of such fact or condition. Should anytsfact or condition require any chang
the Disclosure Schedule hereto if such Discloseie8ule were dated the date of the occurrencesoodéry of any such fact or condition,
the Sellers will promptly deliver to the Purchaaesupplement to the Disclosure Schedule (a "Disc®Supplement") specifying such
change. No Material Supplement delivered pursuattiis Section 5.14 shall be deemed to cure argchref any representation or warranty
made in this Agreement for the purposes of a detation by the Purchaser that the conditions ofchatVI shall have been met, but pursu

to Section 6.1(A), if the Closing occurs, the Distire Schedule as so supplemented by a Materigl&uapnt shall be the Disclosure
Schedule for all purposes under this Agreementigelbsure Supplement other than a Material Supphtsigall be deemed to cure any
breach of any representation or
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warranty made in this Agreement for the purposes @étermination by the Purchaser that the comditad Article VI shall have been met.

As used herein, the term "Material Supplement” reeaBisclosure Supplement delivered by the Seltetise Purchaser pursuant to this
Section 5.14 and which discloses a fact or contlitibich is reasonably likely to result in a MatéAaverse Effect and has not previously
been disclosed within the Disclosure Schedule.

Section 5.15 No Solicitation or Negotiation. Thdl&s will not, nor will they authorize any Compaay any other Affiliate or any officer,
director or employee of, or any investment banltgrney or other advisor or representative of Shiers or any Company or any Affiliate
to, directly or indirectly, solicit, initiate, omeourage any inquiries or proposals from any Pe¢stirer than the Purchaser) relating to any
transaction involving the sale of all or any pdrtiee Shares or the Businesses, other than sakessets in the Ordinary Course of Business,
or any merger, consolidation, business combinatiosjmilar transaction involving any Company (auwgh transaction, a "Competing
Transaction") or participate in any discussiona@gotiations regarding, or furnish to any Personiaformation with respect to, any
Competing Transaction.

Section 5.16 Publicity. No press release or punlicouncement related to this Agreement, or thesa@ions contemplated hereby, shall be
issued or made without the joint approval of Sgifgda and the Purchaser, unless required by Lawh@rreasonable opinion of counsel) or

London Stock Exchange Limited, the United Kingdoam& on Mergers and Acquisitions, New York Stockliange or US Securities and

Exchange Commission or other Governmental Entily ou regulation, in which case Spirent plc andRlechaser shall use reasonable ef

to give the other the opportunity to review suckgsrrelease or announcement prior to publicatidnwahere practicable, agree to the form

and wording of such release or announcement.

Section 5.17 Non-Competition and Non-SolicitatiBrior to the third anniversary of the Closing Dale, Sellers shall not engage in any
Competitive Business, and the Sellers shall céhese Affiliates not to, directly or indirectly, owmanage, operate, engage in or control,
anywhere in the world, any Competitive Busineseyjated that this Section 5.17 shall not prevent @iiyre Sellers or any of their respective
Affiliates from (i) owning, solely as an investmeptiblicly traded company securities issued byradteengaged in a Competitive Business
so long as such Seller or Affiliate does not owmanmtrol, in the aggregate, more than 15% of aagcbf such securities; or

(i) acquiring or holding any interest in, or manaygy operating or controlling, any Person engage@dompetitive Business if less than 30% of
the total revenues attributable to such Persohdri® months prior to such acquisition, or the cemoement of the management, operatic
control of such Person by any such Seller or Asfdi arose out of or were related to such Competiusiness.

Prior to the third anniversary of the Closing Ddle, Sellers shall not, and the Sellers shall cthese Affiliates not to, solicit or attempt to
hire or retain any employee of Purchaser, excegdyaunt to a general solicitation not aimed at theelfaser's employees, provided this
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covenant shall not prohibit the Sellers or any lifte of the Sellers from hiring any person whovkesathe employment of the Purchaser not in
response to a solicitation by the Sellers or tAéfitiates.

As used above, the term "Competitive Business" meach of the following businesses: (1) the marnufa@and sale of aerospace sensor:
controls hardware; and (2) the manufacture andefaderospace quick access recorders, primaryagdr @bmputers, crash protected flight
recorders and cockpit voice recorders; (3) the rfature and sale of industrial sensors, indusjmigticks, and industrial studio faders; (4)
the manufacture and sale of aerospace fire proteetjuipment including smoke detectors and asset@ickpit and control units; (5) the
manufacture and sale of aerospace control elecsancluding electronic flap controllers, data certgr/concentration units, engine oversg
detectors and sensors, torque sensors and cugteatalrs; and (6) the manufacture and sale of peugplies for In-Flight-Entertainment
(IFE) and military applications, but only to thetemt any such sales referred to in the foregoings#s (1) through (6), inclusive, are for
military and commercial aircraft OEMs, aircraft ogirs or aircraft suppliers; in each case as cotedias of the Closing Date by the US
Business, the UK Business and the German Busipesgded, however, that the term "Competitive Bassl' shall not include, in any event:

(A) the design, development or sale of softwardiagiions focused on operational performance, gafesurance, improved efficiency or
customer service; or systems integration, impleatent and consultancy services for such performanétevare products;

(B) the design, development or sale of aerospadetemance, repair and overhaul (MRO) software pgeka
(C) the design, development or sale of aerospaeeadguisition, networking and display devices;

(D) the performance by Spirent Systems Wichita, imxler its contract with Gulfstream for the SSCWRrt Number 89095-0031, and any
follow on business relating to such contract; or

(E) the distribution or supply of hardware produtisnufactured by Persons which are not Affiliatethe Sellers, as part of any of the
foregoing.

If a final judgment of a court or tribunal of conteat jurisdiction determines that any term or psa contained in this Section 5.17 is
invalid or unenforceable, then the parties agraettie court or tribunal will have the power toued the scope, duration or geographic are
the term or provision, to delete specific wordpbrases or to replace any invalid or unenforcetdsta or provision with a term or provision
that is valid and enforceable and that comes didee=xpressing the intention of the invalid or nfoeceable term or provision. This
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Section 5.17 will be enforceable as so modifiedratie expiration of the time within which the judgnt may be appealed. This Section 5.17
is reasonable and necessary to protect and preBarehaser's legitimate business interests anddne of the Assets and to prevent any
unfair advantage conferred on Sellers.

Section 5.18 Further Assurances. At any time aoich fime to time, Sellers on the one hand, and Raseh on the other hand, shall promptly
execute, acknowledge and deliver any other assesaorcdocuments reasonably requested by the eihéne case may be, and necessary for
it, as the case may be, to satisfy its respectiligations hereunder or obtain the benefits contated hereby. The Sellers shall pay over to
the Purchaser, as promptly as reasonably practioglamounts received by the Sellers from accoeitads in payment of accounts receivi
arising prior to Closing and constituting Assets.

Section 5.19 Certain Matters Involving IntellectBabperty. As soon as practicable after the CloBiatg, Sellers and the Purchaser will
cooperate to take, or cause to be taken, at trehBser's expense, all necessary steps to recdrdhgiappropriate United States
Governmental Entities the transfer from the Selterany of their Affiliates, as the case may beh®Purchaser or other Person designated in
writing to Spirent plc at least five (5) days prtorthe Closing Date, of all Intellectual Propeptgviously registered or patented in the United
States and identified as such on Schedule

3.1(G). As soon as practicable after the ClosinteP@ellers and the Purchaser will cooperate te,takcause to be taken, at the Purchaser's
expense, all necessary steps to record with theoppate foreign Governmental Entities or agentsttansfer of all Intellectual Property
previously registered or patented in such jurisoict and identified as such on Schedule 3.1(G)tewtherwise record or evidence
Purchaser's or its designees' rights in and to Buelectual Property, including the filing or antbment of any registered user certificates,
licenses, agreements or similar documents.

Section 5.20 Transition Services. Spirent plc shallide the use of Spirent plc's head office sefmethe purpose of maintaining the Gern
Business's global address book for a period obuprhonth from the Closing Date and at no coshéoRurchaser or the German Business.
Spirent GmbH shall provide, with respect to therGan Business, such accounting, administrative amakim resource services as were
provided prior to the Closing Date for a periodupfto six months from the Closing Date at a coshéPurchaser of $4,500 per month. The
cost of such services will be paid to Spirent GnidyHthe Purchaser within 14 days of receipt fronr&pi GmbH of the appropriate invoice.
For the avoidance of doubt Spirent GmbH shall motdmjuired to assist the Purchaser in respecediiting of any further employees for the
German Business in the period referred to above.Piurchaser shall use its best commercially prataigcefforts to replace the services
provided by the Spirent plc and Spirent GmbH wishown arrangements as soon as possible afteddsan@ Date. In addition, the Purchaser
shall cause the Companies to continue to hoshtieeniet links for Spirent plc's Affiliates to th@@panies' current aerospace wide area
network (WAN), at no charge, for three months faflog the Closing.
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ARTICLE VI
Conditions Precedent to the Purchaser's Obligatioto Close

The Purchaser's obligation to purchase the Shtwe$)S Business, the UK Business and the Germaim@&ss and to take the other actions
required to be taken by the Purchaser at the Gjo@rsubject to the satisfaction, at or priortte Closing, of each of the following conditions
(any of which may be waived by the Purchaser, iole/lor in part):

Section 6.1 Accuracy of Representations. The $Hepresentations and warranties in this Agreenteken as a whole, must have been
materially accurate as of the date of this Agreeiremd must have been materially accurate as aClbging Date as if made on the Closing
Date (provided that with respect to any specififresentations and warranties which are qualifiechbyeriality or Material Adverse Effect,

the term "materially accurate" as used in thisesece shall be deemed to be interpreted as "fulyrate™); and the Sellers' representation and
warranty in Section 3.1(B)(ii) must have been facurate as of the date of this Agreement, and hawe been fully accurate as of the
Closing Date as if made on the Closing Date; imeazse giving effect to each Disclosure Suppleméth is not a Material Supplement,
provided that if the Closing occurs, the DisclosBoledule as so supplemented by a Material Suppleshall be the Disclosure Schedule for
all purposes under this Agreement.

Section 6.2 Sellers' Performance. Each of the aovsrand obligations that the Sellers are requogabrform or to comply with pursuant to
this Agreement at or prior to the Closing must hagen duly performed and complied with in all materespects, and the Sellers must have
executed and delivered each of the documents extjtorbe delivered by them, except to the extattahy such failure to so perform, comr
or deliver (other than for the obligation to exexand deliver the Additional Transfer Documents Andillary Agreements) does not (a)
result in a Material Adverse Effect or (b) subsi@iy impair the Sellers' ability to satisfy thaibligations hereunder and under the Additional
Transfer Documents and the Ancillary Agreements.

Section 6.3 No Injunction. Since the date of thigdement, there must not be in effect any injumctipother Order issued by a court of
competent jurisdiction restraining or prohibitirigetconsummation of the transactions contemplatetiibyAgreement, or in any Additional
Transfer Document or any Ancillary Agreement, imlthg the Transfer of the Shares, the US BusinBssUK Business and the German
Business (collectively, the "Contemplated Tranged?).

Section 6.4 Consents. So long as the Purchaséhsival satisfied its respective reasonable effmasnptly to obtain the consents listed on
Schedule 6.4 pursuant to Section 5.1(B)(2), each sansent must have been obtained and must béd forice and effect; provided, howev
that, with respect to any such consent, other tharwonsents required for the transfer of the K)lléase Site Leases; and (ii) and the
Autronics US lease; as identified on said Schedhls,condition shall be deemed to have been sadisiith respect to such consent even if
such consent has not been so obtained (or is rioll fiorce and effect), provided that the
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Sellers have complied with their obligations un8ection 5.1(B)(2) with respect to the relevant Catmrant, claim or other Asset intended to
be assigned to Purchaser whose Transfer requicescemsent; provided further, however, that suaiditmn shall be deemed to have been
satisfied with respect to such consent pursuatiteédoregoing proviso of this Section 6.4 if thdl&s elect to agree to indemnify, from and
after the Closing, the Purchaser and the Compé&migsand against all Liabilities, costs and expsrigeurred by the Purchaser or the
Companies as a result of the Seller's failure taiatsuch consent (or to keep such consent irfdtde and effect). Such indemnification
obligation, if so elected, is referred to as thellSs' Consent Indemnification."

Section 6.5 No Prohibition. The proposed Transféhe Shares, the US Business, the UK Businesshen@erman Business contemplated
hereunder will not materially contravene, or matiyiconflict with, or result in a material violati of any applicable Law or Order, provided
that the Purchaser shall have used commercialsoregble efforts with the Sellers to restructurehstiansfer in a manner which will not so
contravene, conflict with or violate such Law ord@r, provided that the foregoing proviso shall oloigate the Purchaser to agree to any
restructuring to the extent materially altering teeponsibilities, obligations or Liabilities ofgfPurchaser or the value of the acquired
Businesses or Assets, as determined by the Purdhabe Purchaser's reasonable discretion.

ARTICLE VII
Conditions Precedent to the Sellers' Obligation t&Close

The Sellers' obligation to sell the Shares, theBuSiness, the UK Business and the German Busiaadsp take the other actions required to
be taken by the Sellers at the Closing, is suligettie satisfaction, at or prior to the Closingeath of the following conditions (any of which
may be waived by the Sellers, in whole or in part):

Section 7.1 Accuracy of Representations. The Pgartarepresentations and warranties in this Ageegntaken as a whole, must have been
materially accurate as of the date of this Agreeraed must be materially accurate as of the CloBiatg as if made on the Closing Date; and
the Purchaser's representation and warranty ind®ettl(B)(ii) must have been fully accurate ashef date of this Agreement, and must have
been fully accurate as of the Closing Date as iflenan the Closing Date.

Section 7.2 Purchaser's Performance. Each of tfenemts and obligations that the Purchaser is medjtd perform or to comply with
pursuant to this Agreement at or prior to the Qigsnust have been duly performed and complied inithil material respects, and the
Purchaser must have delivered each of the documesspigred to be delivered by it, except to the mixthat any such failure to so perform,
comply or deliver does not (a) result in a mateaiderse effect on the Purchaser or (b) substhnitiapair the Purchaser's ability to satisfy its
obligations hereunder and under the Additional $f@anDocuments and Ancillary Agreements.
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Section 7.3 No Injunction. There shall not be ifeef any injunction or other Order issued by a toficompetent jurisdiction restraining or
prohibiting the consummation of the ContemplatearBactions.

Section 7.4 No Prohibition. The proposed Transfehe Shares, the US Business, the UK Businessten@erman Business contemplated
hereunder will not materially contravene, or matiyiconflict with, or result in a material violati of any applicable Law or Order, provided
that the Sellers shall have used commercially regsie efforts with the Purchaser to restructurdr Suansfer in a manner which will not so
contravene, conflict with or violate such Law ord@r, provided that the foregoing proviso shall ololigate the Sellers to agree to any such
restructuring to the extent materially altering tesponsibilities, obligations or Liabilities ofetsellers, as determined by the Sellers in the
Sellers' reasonable discretion.

ARTICLE VI
Termination Events
Section 8.1 Termination Events. This Agreement rbgynotice given prior to or at the Closing, bentarated:
A. by mutual consent of the Purchaser and the iSelle

B. (i) by the Purchaser, if any of the conditiondrrticle VI has not been satisfied as of the Gigsor if satisfaction of any such condition is
or becomes impossible (other than through therfaitd the Purchaser to comply with its obligatiamsier this Agreement) and the Purchaser
has not waived such condition at or before the i6tpr (ii) by the Sellers, if any of the condit®in Article VII has not been satisfied as of
the Closing or if satisfaction of any such conditie or becomes impossible (other than throughdthgre of the Sellers to comply with their
obligations under this Agreement) and the Sellereemot waived such condition at or before the iGtpor

C. by either the Purchaser or the Sellers if tresi@y has not occurred (other than through theribf any party seeking to terminate this
Agreement to comply fully with its obligations undbis Agreement) on or before July 1, 2002 or datér date as the parties may agree
upon.

Section 8.2 Procedures for Termination. In the eeértermination by the Sellers or the Purchasespant to Section 8.1, written notice
thereof shall forthwith be given to the other pamyccordance with Section 9.8, and the Conteraglatansactions shall be terminated
without further action by any party. If the tranass contemplated by this Agreement are terminagegrovided herein, the Purchaser shall
return to the Sellers all documents and other rizdsereceived from the Sellers, the Companies hail tespective Affiliates, representatives
and agents relating to the transactions contentplaecby, whether obtained before or after the @it hereof, along with all copies of st
documents and other materials; and the Purchaabrsturn to the Sellers or destroy all materddseloped by the Purchaser
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or any of its Affiliates, representatives or agefmsn any such documents or other materials. Afificiential information received by the
Purchaser with respect to the Sellers and theprectve Affiliates shall be treated in accordandththe terms of the Confidentiality
Agreement, which, subject to the last sentencesafi@n 5.12, shall remain in full force and effactwithstanding the termination of this
Agreement.

Section 8.3 Effect of Termination. If this Agreerhenterminated pursuant to Section 8.1, all furthidigations of the parties under this
Agreement will terminate, except that the obligasian Section 5.16 (Publicity) and Section 9.7 (&xges) of this Agreement, and the
Confidentiality Agreement, will survive notwithst@ing such termination; provided, however, that imaghn this Section 8.3 shall be deemed
to adversely affect any terminating party's righptirsue all legal remedies available to such partp release any party from any liability for
any breach of this Agreement prior to such ternigmatwhich remedies and liability shall survive Buermination; provided further, howewv
that if the Purchaser terminates this Agreemeneuseéction 8.1(b)(i) on the basis that the condiiio

Section 6.1 has failed to have been satisfied gilierfacts or matters disclosed in a Material Seimeint, then such termination shall be
Purchaser's sole remedy, and neither the Sellethed’urchaser shall have any further liabilitypbligation, with respect to the same.

ARTICLE IX
Miscellaneous

Section 9.1 Entire Agreement. This Agreement (iditlg the Disclosure Schedule, the Additional Tran§gfocuments and the Ancillary
Agreements) supersedes any other agreement, whetlten or oral, that may have been made or edtet® by any party or any of their
respective Affiliates (or by any director, officer representative thereof) with respect to theesthjpatter hereof. This Agreement (including
the Disclosure Schedule, the Additional Transfecldoents and the Ancillary Agreements) constitutesentire agreement of the parties
hereto with respect to the matters provided foeimerand there are no agreements or commitmends gnong such parties or their Affiliates
with respect to the subject matter hereof excepixpsessly set forth in this Agreement, the DisatesSchedule, the Additional Transfer
Documents and the Ancillary Agreements.

Section 9.2 Amendments. No amendment, modificairomteration of the terms or provisions of thisrégment shall be binding unless the
same shall be in writing and duly executed by thecRaser and the Sellers.

Section 9.3 Successors and Assigns. This Agreeshatitinure to the benefit of and be binding upoa parties hereto and their respective
successors and permitted assigns. This Agreemgnhatde assigned by any party without the pridttem consent of the other parties;
provided, however, that Purchaser may assign aajl of its rights and obligations under this Agresnt , the Additional Transfer Docume
or any Ancillary Agreement to any direct or indir@holly owned subsidiary, limited partnership, iied liability company or
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similar business entity without the consent ofdtieer parties hereto but such assignment shaliatieve the Purchaser of any of its
obligations hereunder.

Section 9.4 Counterparts. This Agreement may bewtgd and delivered in two or more counterpartshed which shall be deemed to be an
original for all purposes and all of which togetlsball constitute one and the same instrument.

Section 9.5 Headings and Section References. Tairigs of the sections and paragraphs of this Agee¢ are included for convenience
only and are not intended to be a part of, or tecathe meaning or interpretation of, this Agream@ll Article and section references here
unless otherwise clearly indicated, are to Artigad sections within this Agreement.

Section 9.6 Waiver. No failure or delay by eithe Purchaser or the Sellers in exercising any rigbwer or privilege hereunder shall ope!
as a waiver thereof; nor shall any single or pbetx@rcise thereof preclude any other or furthereise thereof or the exercise of any other
right, power or privilege. The rights and remediesein provided are cumulative and not exclusivarof rights or remedies otherwise
provided by law.

Section 9.7 Expenses. Except as otherwise spdbifip@vided for in this Agreement, any AdditioriBlansfer Document or any Ancillary
Agreement, the Sellers and the Purchaser shallgmchll costs and expenses incurred by it or®hehalf in connection with this Agreem
and the Contemplated Transactions, including fedsexpenses of its own financial consultants, astamis and counsel.

Section 9.8 Notices. Any notice, request, instarctir other document to be given under this Agregrng any party hereto to any other pe
shall be in writing and delivered personally ortdeyan internationally recognized overnight couservice or by registered or certified mail,
postage prepaid:

If to any Seller, or to any Company prior to th@€hg, to such party c/o the Seller Agent, at tllmfving address:

Spirent International Incorporated 1300 Veteransgndeal Highway Hauppauge, New York 11788
USA

Attn: President
with copies to each of :
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Spirent plc

Spirent House

Crawley Business Quarter Fleming Way
Crawley, West Sussex

RH10 9QL

United Kingdom
Attn: General Counsel;
and
Goulston & Storrs, P.C.

400 Atlantic Avenue
Boston, MA 02110-3333
USA
Attn: Daniel R. Avery, Esq.

If to the Purchaser, or to any Company following €losing, to:
Curtiss-Wright Flight Systems, Inc. 3120 NorthwBsulevard Gastonia, N.C. 28052-1167 Attn: President
with a copy to:

Curtiss-Wright Corporation 1200 Wall Street Westit& 501 Lyndhurst, N.J. 07171
Attn: General Counsel

or at such other address for a party or as shapbeified by like notice. Any notice that is delied personally in the manner provided herein
shall be deemed to have been duly given to theoRéoswhich it is directed upon actual receipt bgtsparty (or its agent for notices
hereunder). Any notice that is addressed as prdwiéeein and mailed by registered or certified radll be conclusively presumed to have
been duly given to the Person to which it is adskrdsat the close of business, local time of sucty pan the fifth calendar day after the day it
is so placed in the mail. Any notice that is adseesas provided herein and sent by an internatjorexdognized overnight courier service
shall be conclusively presumed to have been dwgrgio the Person to which it is addressed atlthseof business, local time of such
Person, on the next business day following its di¢gpdth such courier service for next day delivery
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Section 9.9 Governing Law. Except as otherwise igen\/ (a) with respect to the Transfer of the UK iBass pursuant to the provisions of the
UK Business Transfer Agreement; and (b) with respethe Transfer of the German Business pursuatfitet provisions of the German
Business Transfer Agreement; this Agreement andetied relations among the parties hereto shafjdv@rned and construed in accordance
with the substantive Laws of the State of New Y&IBA, without giving effect to the principles ofrftict of laws thereof. Without limiting
the generality of the foregoing, all claims for @manification under Section 9.14 of this Agreemdnatlisbe governed by such Laws as
aforesaid, even if any such claim for indemnifioatrelates to the UK Business or the German Busines

Section 9.10 Severability. If any provisions hersioéll be held by any court of competent jurisdictio be illegal, void, or unenforceable,
such provisions shall be of no force and effect,tbe illegality or unenforceability shall have effect upon, and shall not impair the
enforceability of, any other provision of this Agreent.

Section 9.11 Knowledge. Whenever "to its knowletdjenown” "aware," "awareness," or a similar phrasased with respect to any Selle
qualify a representation or warranty of such Settee "knowledge" or "awareness" so referred tdl flsadeemed to be the actual and
conscious (and not constructive) knowledge of taenld Individuals. As used above, the term "Naméddiduals" means those individuals
listed on Schedule 9.11. Whenever "to its knowlgdgerown" or a similar phrase is used with resgedhe Purchaser to qualify a
representation or warranty of the Purchaser, aisad in Section 4.1(F) and Section 9.14(C)(iii){lo® "knowledge" so referred to shall be
deemed to be the actual and conscious (and notraotige) knowledge of David Adams, Michael Dent@eorge Yohrling, Randy
Kesterson, Frank Tartaglia, Al Symonds, Jameel 8afrian Freeman, Michelle Stalder, and Marcel §kyb provided, however, that for
purposes of Section 4.1(F) and Section 9.14(Q))iisuch "knowledge" shall be deemed to excludetiowledge of any of the matters set
forth in the "data room" made available, at thécef of Goulston & Storrs. P.C., to the Purchaseoinnection with this Agreement or in any
statement, representation or warranty or otherinédion contained in any offering memorandum, managnt presentation or any other
document or material provided by the Sellers oir ttepresentatives or agents to the Purchases éxfitliates in connection with this
Agreement.

Section 9.12 Rights of Third Parties. Nothing esgeal or implied in this Agreement is intended df mé construed to confer upon or give
any Person other than the parties hereto andrieective successors and permitted assigns artg ogremedies under or by reason of this
Agreement or any transaction contemplated hereby.

Section 9.13 Consent to Jurisdiction and Serviderotess. Except as otherwise provided with regpedbie Transfer of the UK Business
pursuant to the provisions of the UK Business TiamAgreement and with respect to the TransfehefGerman Business pursuant to the
provisions of the German UK Transfer Agreement,Rhechaser and each of the Sellers hereby irrelypcabsents that any legal action or
proceeding against it under, arising out of, cary manner relating to this Agreement or any otfggeement, document or instrument arising
out of or executed in connection with this AgreetrsTall be brought only in a state or federal
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court of competent jurisdiction located within tBeuthern District of New York and in all appella@urts associated therewith. Each part
the execution and delivery of this Agreement exgyeand irrevocably consents and submits to theguexl jurisdiction of any of such courts
in any such action or proceeding. Each party heesdpyessly and irrevocably waives any claim or deéein any action or proceeding based
on any alleged lack of personal jurisdiction, inggovenue, forum non conveniens, or any similarsbas

Section 9.14 Indemnification; Survival of Represgions and Warranties.

A. Indemnification by Sellers. Each Seller shaihfty and severally indemnify, defend and hold hiasa the Purchaser and its Affiliates and

their respective employees, officers, directomsgldbolders, partners and representatives from gaihst any losses, assessments, Liabilities,
claims, damages, costs and expenses (includingrabte attorneys' fees and disbursements) incbiyedich indemnified party as the result

of:

(1) any misrepresentation in, breach of or failareomply with, any of the representations, waiemtcovenants or agreements of the Sellers
contained in this Agreement or any Additional Tfen®ocument or Ancillary Agreement;

(2) the Dorset Environmental Matter (as definecbi]

(3) any failure by the Sellers or their Affiliatess make the minimum contributions to the Keystotan® as required by Title IV of ERISA or
Section 412 of the Code;

(4) any and all debts payable by the UK Employem@anies or either of them to the UK Company Planstber of them which arise under
section 75 of the United Kingdom Pensions Act 1995;

(5) any and all claims for pensions or other refe\zenefits (as defined in section 612(1) of thééthKingdom Income & Corporation Taxes
Act 1988) in respect of any current or former ergples of the Penny & Giles group of companies whewieembers of the Penny & Giles
International Plc & Associated Companies Pensioks&urance Scheme or who otherwise claim to beleshtid benefits as set out in claus
of the main terms and conditions of employmenteskin February 1986 by Penny & Giles Transducensted insofar as such claims relate
to a promise made and service prior to Closingiasdfar as such pension or other relevant bensfitsiot be paid from either or both of the
UK Company Plans; or

(6) any claims in respect of the exclusion prio€Ctosing of UK Employee Companies from membersliihe UK Company Plans for serv
prior to October 1991 on the grounds of their piare employee status and for service between Octifgl and 28 December 1994 on the
grounds of earnings less than the National Ins@ameer earnings limit in breach of article 141tloé Treaty of Rome or of any statute under
the laws of the United Kingdom prior to Closing;

-56-



and all such losses, assessments, Liabilitiesnslalamages, costs and expenses are referreceindftar as the "Purchaser's Losses."

As used herein, the term "Dorset Environmental Btatineans the release or alleged release of Hazadaterial on the car park at the 1
Airfield Road, Christchurch, UK facility on Mond&@/December 2001, which resulted from damage tosiestank valve caused in
connection with the removal by Linkwaste of wasdenish from that facility.

B. Indemnification by the Purchaser. The Purchakal indemnify, defend and hold harmless eachteBalid its Affiliates and their
respective employees, officers, directors, stods, partners and representatives from and agaigdbsses, assessments, Liabilities,
claims, damages, costs and expenses (includingnmehle attorneys' fees and disbursements) incbiresdich indemnified party as the result
of:

(1) any misrepresentation in, breach of or faiklareomply with, any of the representations, waigamtcovenants or agreements of the
Purchaser contained in this Agreement or any Aold#i Transfer Document or Ancillary Agreement ; or

(2) without limiting the generality of the foregainthe failure or alleged failure of the Compari@pay, discharge and perform, from and
after Closing, all Liabilities of the Companies,docordance with their respective terms, or therkior alleged failure of the Purchaser to (a)
pay, discharge and perform all US Liabilities, Uk&hilities and German Liabilities in accordancehatiteir respective terms, (b) to perform
its obligations pursuant to Section 5.1 of the UksBiess Transfer Agreement, Section 6.6 of the WKifess Transfer Agreement, Section
7.1 of the UK Business Transfer Agreement and 8edti2 of the UK Business Transfer Agreement (fharéhaser Payment
Indemnification");

(3) any failure or alleged failure by the Purchaserause the Companies, the US Business, the WhBss and the German Business to
continue the employment of all employees (includinith respect to US employees, employees takinguatdge of the Family and Medical
Leave Act of 1993) of the Companies, the US Busintte UK Business and the German Business emphty@tbsing, on comparable terms
and conditions to those applicable to such employrimemediately prior to the Closing, and otherwiis@ccordance with all applicable Laws
and other obligations (the "Purchaser Employmeaétmnification™);

and all such losses, assessments, Liabilitiesnsladamages, costs and expenses are referrecetodftar as the "Sellers' Losses."

C. Survival; Limitations. Notwithstanding anythiegse in this Agreement or any Additional TransfecDment or Ancillary Agreement to t
contrary:

(i) Except as set forth in Section 9.14(C)(vi), teeresentations and warranties of the Seller a@dPtirchaser, respectively, under this
Agreement and any Additional Transfer Document ocillary Agreement, and any indemnification obligas
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arising therefrom, shall survive the Closing andllsbxpire and terminate on the date which is 1&ti® following the Closing Date;
provided, however, that the Sellers' representatéom warranties in Section 3.1(B)(ii), and thecRaser's representations and warranties in
Section 4.1(B)(ii), shall expire and terminate uplo@ Closing. The covenants of the parties shalirexn accordance with their terms, and
indemnification obligations of the Purchaser or $edler, respectively, on account of the Specidémnification Obligations (as defined in
Section 9.14(C)(ii), below) shall continue in ftdrce and effect following Closing (provided thaettime limit applicable to indemnification
obligations relating to Section 3.1(N) , the Sallfrax Payment Covenant, the Purchaser's Tax Paydosenant and Article IV of the UK
Business Transfer Agreement, as the case may akkpshas set forth in

Section 9.14(C)(vi)), in each case subject to themlimitations of this

Section 9.14.

(i) The Sellers shall not have any indemnificatadsligations under Section 9.14(A) or otherwiseemittis Agreement, and the Purchaser
shall not have any indemnification obligations unflection 9.14(B) or otherwise under this Agreemé)texcept to the full extent that the
Purchaser's Losses, or the Sellers' Losses, resggctvith respect to any individual claim or arejated claims arising from the same or
substantially similar factual circumstances, excg¥8,000 (a "Material Claim"), in which event sunbdemnification shall be required to the
extent of such Purchaser's Losses or the Sellessds, respectively, including such $15,000 amuriject also to the limitations provided
in succeeding clauses (b) and (c) of this Sectiad(€)(ii)); (b) except to the extent that the Puager's Losses, or the Sellers' Losses,
respectively, with respect to all such Materiali@sin the aggregate exceed $500,000 (the "Indécatibn Threshold"), in which event such
indemnification shall be required only to the feltent of the Purchaser's Losses or the Sellessds) respectively, in excess of the
Indemnification Threshold (subject also to the pding clause (a) and the succeeding clause (fjofection 9.14(C)(ii)); and (c) to the
extent that the Purchaser's Losses in the aggregdtee Sellers' Losses in the aggregate, respdgtiexceed $15,000,000 (the "Cap"), in
which event such indemnification shall be requivet) to the extent of the Purchaser's Losses oB#ilers' Losses, respectively, below the
Cap (subject also to the preceding clauses (aft@maf this Section 9.14(C)(ii)); provided, howevhat neither the limitation to Material
Claims set forth in clause (a), above, nor the Baskr the Cap, shall apply to:

(1) the Seller's indemnification obligations wigspect to the Dorset Environmental Matter purst@®ection 9.14(A)(2);
(2) the Sellers' Consent Indemnification, if apabite under Section 6.4;

(3) the Sellers' indemnification obligations wittspect to the Keystone Plans pursuant to Sectiegh{A)(3);

(4) the Sellers' indemnification obligations punsui Section 9.14(A)(4), Section 9.14(A)(5) andtBm 9.14(A)(6);
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(5) the Sellers' indemnification obligations wittspect to its covenants or agreements in Sectk{P)pand
Section 5.4(B),

(6) the Sellers' indemnification obligations wittspect to its covenants or agreements in Sect&{f)p.Section 5.6(F) and Section 5.6(G);
(7) the Purchaser's indemnification obligationshwéspect to the Purchaser Payment Indemnificatimauant to Section 9.14(B)(2)
(8) the Purchaser's indemnification obligationshwéspect to the Purchaser Employment Indemniéingiursuant to Section 9.14(B)(3);

(9) the Purchaser's indemnification obligationshwéspect to its agreements and covenants in &€etlgB) of this Agreement and Section
6.4 of the UK Business Transfer Agreement;

(10) the Purchaser's indemnification obligationthwéspect to its covenants or agreements undéio8ex:2 of the UK Business Transfer
Agreement;

(11) the Purchaser's indemnification obligationthwéspect to its covenants or agreements undéio8d®.1 of the UK Business Transfer
Agreement and Section 10.2 of the UK Business Tearsgreement; and

(12) the Purchaser's indemnification obligationthwéspect to its covenants or agreements in $ebtR(N), Section 5.2 (Q), Section 5.4(A),
Section 5.4(B) and Section 5.6(D), and in the $asitence of Section 5.2(G), and in Article 4 (Taxvisions) of the UK Business Transfer
Agreement.

The indemnification obligations which are descrilirethe foregoing clauses (1) through (12), inalesiare referred to as the "Special
Indemnification Obligations."

(iii) (a) With respect to any matter for which imdeification has been provided hereunder, the Indemrfas defined below) hereby coven
and agrees to use all commercially reasonabletsfforcollect amounts payable to the Indemniteeeuady applicable insurance policy of
Indemnitee, and any such amounts so paid to trenindee shall reduce the indemnification obligatiofithe Indemnitor (as defined below)
with respect to such matters.

(b) The amount of Sellers' Losses or Purchasessdsoshall be calculated taking into account (addaing such Sellers' Losses or
Purchaser's Losses to reflect) the Tax benefitmyf inuring to any such Indemnitee, on accoursueh Indemnitee's incurring the losses,
assessments, Liabilities, claims, damages, coggpmEnses (including reasonable attorneys' feesliabdrsements) giving rise to such Sel
Losses or Purchaser's
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Losses, .respectively; provided that such Tax bnéfany, shall be as reasonably determinechieyindemnitee.

(c) The Purchaser shall not be entitled to makiaiamdfor indemnification under this Section 9.14 &my breach by any Seller of any
covenant, representation or warranty set forttig Agreement if the Purchaser had actual knowledgeich breach prior to or at the Clos
provided that this 9.14(C)(iii)(c) shall not appitythe Special Indemnification Obligations.

(iv) In no event shall Sellers' Losses or PurcHadearsses, as the case may be, include amounitsgafism consequential, special, exempl:
or punitive damages; provided that with respet¢hé&Special Indemnification Obligations only, Sedld_osses or Purchaser's Losses, as the
case may be, on account of such Special Indemtidit®bligations may include amounts arising froomgequential damages.

(v) In no event shall this Section 9.14 requirelahapive payments or indemnities by the Sellerslifim case of Purchaser's Losses) or the
Purchaser (in the case of Sellers' Losses).

(vi) No claim for indemnification by the Purchaser account of the Sellers' breach of the Selleag'Hayment Covenant or of

Section 3.1(N), and no claim for indemnificationthg Sellers on account of the Purchaser's brefatie @urchaser's Tax Payment Covenant,
may be made after the 60th day following the exjireof the applicable statutes of limitations wispect to the Taxes in question, giving
effect to any extension thereof, provided thatiation to any obligation of the Sellers hereurideespect of UK Tax, such obligation shall
remain in force for a period of six (6) years frtime end of the accounting period in which Closingwred, and if the UK, US or German tax
authorities allege fraud or negligence in the prafian of a Tax Return there shall be no time liamitthe Sellers' obligations with respect to
the Sellers' Tax Payment Covenant or Section 3.1(N)

(vii) The Sellers shall have no liability undergt\greement (including under Section 3.1(N), Seci® and Section 9.14(A)) in relation to
any Liability or matter to the extent that: (a) Bunatter or Liability was included in the deterntioa of Closing Net Worth or falls within o
of the categories of assets or liabilities to k@uded in Closing Net Worth; or (b) such mattet@bility arises by reference to an event
occurring on or prior to December 31, 2001 andranunt is provided for such matter or Liability metFinancial Statements for the year
ending on December 31, 2001, provided the limitatia such liability shall be restricted solely be amount so provided in such Financial
Statements; or (c) such matter or Liability ariaier December 31, 2001 and in the Ordinary Coofske Businesses; or

(d) such matter or Liability has been dischargedrpp Closing (provided that this clause (d) simalt apply to the extent such discharge
would reasonably be expected to result in a Mdt@daerse Effect or otherwise materially impairg tluture operations of the Businesses);
provided that the foregoing clauses

(b) and (c) of this 9.14(C)(vii) shall not applyttee Special Indemnification Obligations.
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(viii) No Indemnitor (as defined below) shall haaey indemnification obligations with respect to theemnification obligations described in
clauses (1), (2), (3), (4), (6), (8), and (9) ottsmn 9.14(C)(ii) except to the extent that thedPaiser's Losses or Seller's Losses, as the case
may be, of the Indemnitee (as defined below) watspect thereto arise as the result of a claim @&skby a third party (including a
Governmental Entity) which is not the IndemniteanrAffiliate of the Indemnitee (and which claimedonot result from the actions of the
Indemnitee or such Affiliate, and in this regardteaf the Sellers and the Purchaser, as Indemmitgees that neither it nor its Affiliates will
take any actions reasonably likely to result in angh third party claim). For purposes of the foieg in this Section 9.14(C)(viii), the term
"Affiliate" shall not include any officer, directar employee acting in their individual capacities.

(ix) The parties acknowledge that the limitatioesferth in the preceding clauses (i), (ii), (i), (v), (vi), (vii), and
(viii) of this Section 9.14(C) are not mutually éxsive, but rather are separate and independeitations, and that each and all such
limitations may, alone or together, apply to ayarindemnification obligations in accordance vihibir respective terms.

D. Notwithstanding anything herein to the contragch party's sole and exclusive remedy againsotngy party for any breach of a
representation, warranty, covenant or other ohbgainade in or imposed by this Agreement or anyifdaual Transfer Document, or
otherwise in connection with the Transfer of theu®k, the US Business, the UK Business or the GeBunainess or the other transactions
contemplated hereunder or under the Additional Fi@mDocuments shall be a claim for indemnificatimer this

Section 9.14, subject to all of the limitationgtlois Section 9.14, including under Section 9.14(C).

E. Procedures.

(i) In the event that any Legal Proceeding shalihiséituted with respect to which indemnificatiomynbe sought by one party hereto from
another party under the provisions of this Secidm, the party seeking indemnification ("Indemefeshall, promptly after acquiring
knowledge of such Legal Proceeding, cause writtgit@ in reasonable detail of such Legal Proceedinigh is covered by this
indemnification to be forwarded to the other pdrom which indemnification is being sought (“Indeiton"), provided, however, the failure
notify the Indemnitor will not relieve the Indemmitof any liability it may have to indemnify thedemnitee except to the extent that the
Indemnitor's defense of such action, or any ofltidemnitor's rights with respect to the same, idiclg any rights under insurance or against
any third parties, is actually prejudiced or impdiby the Indemnitee's failure to give such notice.

(i) In the event of the initiation of any such ladProceeding against an Indemnitee, the Indemsitall have the absolute right after the
receipt of the notice described il Section 9.14ijE3 its option and at its own expense, to beasgnted by counsel of its choice, and (subject
to Section 9.14(E)(iii)) to defend against, negetizettle or otherwise deal with any Legal Progegedr demand that relates to any
Purchaser's Losses or Sellers' Losses, as thenggske, indemnified against hereunder, and, in sueht, the Indemnitee
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will reasonably cooperate with the Indemnitor aisd-€presentatives in connection with such defemsgotiation, settlement or dealings;
provided, however, that the Indemnitee may direg#yticipate in any such Legal Proceeding so deféndth counsel of its choice at its own
expense.

(iii) Without the prior written consent of the Intkaitee, which shall not be unreasonably withhéid,Indemnitor will not enter into any
settlement of any third party claim which woulddea Liability or create any financial or other mfation on the part of the Indemnitee which
is not paid or reimbursed in full by the Indemnitor account of its indemnification obligation hender; provided, however, notwithstanding
anything herein provided to the contrary, Indenmiteay refuse to consent to a settlement which iegosentinuing obligations on
Indemnitee or involves any non-monetary relief,gdoet result in a complete release of Indemnitem fany and all Liability or involves a
finding or admission of any violation of Legal Réguments or any violation of the rights of any Pardy Indemnitee. If a firm offer is made
to settle a third party claim without leading tability or the creation of a financial or other igjaltion on the part of the Indemnitee for which
the Indemnitee is not entitled to indemnificatieréunder and the Indemnitor desires to accept gregkdo such offer, the Indemnitor will
give written notice to the Indemnitee to that effféicthe Indemnitee notifies the Indemnitor thialdes not consent to such firm offer within
ten

(10) Business Days after its receipt of such ndtiem the Indemnitor, the Indemnitee may contiruedntest or defend such third party cl
and, in such event, the maximum Liability of theémnitor as to such third party claim will not eedehe amount of such settlement offer,
plus the Purchaser's Losses or Sellers' Losséise @amse may be, reasonably paid or incurred binthemnitee through the end of such 10-
Business Day period.

(iv) After any final judgment or award shall haveeln rendered by a Governmental Entity of compéteisdiction, and the time in which to
appeal therefrom has expired, or a settlement bhat been consummated, or the Indemnitee anadeennitor shall have arrived at a
mutually binding agreement with respect to eaclassp matter alleged to be indemnified againstibyindemnitor hereunder, the Indemn
shall forward to the Indemnitor notice of any suhig and owing with respect to such matter, andrttiemnitor shall pay all of the sums so
owing to the Indemnitee by wire transfer or ceetifior bank cashier's check within thirty (30) dafter the date of such notice.

(v) A claim for indemnification for any matter niotvolving a third party claim may be asserted btigeoto the party from whom
indemnification is sought.

Section 9.15 Seller Agent. Each of the Sellers dhaesby irrevocably appoint Sll as its agent amoragy-in-fact to act on behalf of such
Seller with respect to the sale and transfer ofshares, the Assets, the US Business, the UK Bsssisned the German Business hereunder, to
act on behalf of each Seller in any litigation dyittation involving this Agreement or the transans contemplated hereby, and to act on
behalf of each Seller for purposes of any andatimunications with the Purchaser, and Sl herelogpts such appointment. The Purchaser
shall be entitled to rely without inquiry on anytiaos taken and any notices and communicationsxgiyeSlIl on behalf of any such Seller as
being from such Seller directly.

-61-



Section 9.16. Certain Definitions and Interpret@atiatters
A. Definitions. As used herein, the following terimsve the meanings set forth as follows:
(1) "Affiliate" means, with respect to any Persany other Person controlling, controlled by, or emdommon control with, such first Person.

(2) "Assets" means, with respect to any Compargyptioperties and assets of such Company; andy@sggect to the US Business, the UK
Business and the German Business, the US AssetglKiAssets and the German Assets, respectivetyexmluding, in any event, the
Excluded Business Assets.

(3) "Companies" means, collectively: P&G ControlS;P&G Controls UK; and P&G Aerospace UK the te@oihpany” means each of the
foregoing individually.

(4) "Disclosure Schedule" means the Disclosure @daleeattached hereto, which Disclosure Schedulerporated herein and made a part
hereof, fully as if the same were herein set fortits entirety.

(5) "Excluded Business Assets" means, collectiya)yjthe "Excluded Assets" as defined in the US Bess Transfer Agreement and the
"Excluded Assets" as defined in the UK Businesa3i@r Agreement; (b) any intercompany accounteand described in Section 5.9, and
any intercompany arrangements described on Schadi(le) (other than the four Commitments descritreéart C of such Schedule); (c)
insurance policies relating to the Businessesypdp $100,000 in fixed assets utilized by the pessdentified in

Section 5.6(E) in connection with their employmentd the employment arrangements with such pedestibed in said section and (e)
those other assets set forth on Schedule 9.16(A)(5)

(6) "GAAP" means United Kingdom generally accepgedounting principles consistently applied withopfperiods.

(7) "Laws" means any foreign or domestic, fedegtte, provincial, territorial, county or local atitution, statute, law, principle of common
law, ordinance, rule, regulation, treaty or couradministrative order, decree, judgment or ruling.

(8) "Legal Proceeding" means any claim, action, guoceeding or investigation before any Governiadantity, whether brought, initiated,
asserted or maintained by a Governmental Entigngrother Person.
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(9) "Liabilities" means all liabilities, claims, dbations, expenses or damages, whether known laravm, fixed or contingent.

(10) "Material Adverse Effect" means a material@de effect on the business and assets of any Cymibe US Business, the UK Business
and the German Business, in each case taken asveixaluding any such effect resulting from thesections contemplated hereby or
relating to general economic conditions.

(11) "Person" means any individual, person, corpamatrust, partnership, limited liability companynincorporated association, joint vent
Governmental Entity or other entity of any kind.

B. Cross References. The following defined ternesdamfined in the respective Sections of this Agreatnas set forth below:

Table of Defined Terms
Term Section Defined In
Accounting Firm 1.3(B)
Additional Transfer Documents 1.2(B)
Additional Intellectual Property 3.1(G)
Adjusted Closing Balance Sheet 1.3(B)
Affiliate 9.16(A)(1)

Agreement Preamble

Ancillary Agreements 1.2(B)
Applicable Accounting Standards 1.3(A)
Assets 9.16(A)(2)
Autronics US Preamble
aware 9.11
awareness 9.11
Benchmark Net Worth 1.3(E)
Business 3.1(A)(i)
Business Day 1.3(A)
Businesses 3.1(A)(i)
Cap 9.14(C)(ii)
Cash Plan 3.1(K)(ii)(2)
Cash Plan Rules 3.1(K)(ii)(2)(C)
Charter Documents 3.1(B)(iii)
Closing 2.1(a)
Closing Balance Sheet 1.3(A)
Closing Date 2.1(a)
Closing Net Worth 1.3(A)
Code 3.1(K)()(2)
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Table of

Term

Commitments

Companies

Company

Competing Transaction

Competitive Business

Confidentiality Agreement

Contemplated Transactions

Consideration

December 31, 2001 Balance Sheet

Disclosure Schedule

Disclosure Supplement

Dorset Environmental Matter

Environmental Law

ERISA Affiliate

ERISA

Excluded Business Assets

Financial Statements

GAAP

German Assets

German Business

German Business Transfer Agreement

German Liabilities

German Plans

Governmental Entity

Guaranty or Bond

Guaranty/Bond Replacement

Hazardous Material

Indemnification Threshold

Indemnitee

Indemnitor

Intellectual Property

Keystone Plans

knowledge

known

Laws

Lease Assignments

Leased Realty

Legal Proceeding

Liabilities

Defined Terms

Section Defined In

3.1(B)(M)

9.16(A)(3)

9.16(A)(3)

5.15

5.17

5.12

6.3

5.2(F)

3.1(0)(0)

9.16(A)(4)

5.14

9.14(A)

3.1()(©)()
3.1(K)(B)()(2)

3.1(K)()(1)

9.16(A)(5)

3.1(0)(0)

9.16(A)(6)

Sixth WHEREAS Clause

3.1(A)(ii)

1.2(A)(iv)

Sixth WHEREAS Clause

3.1(K)(iii)

3.1(B)(iii)

5.8

5.8

3.1()(c)(ii)

9.14(C)(ii)

9.14(E)())

9.14(E)())

3.1(G)()

3.1(K)(B)) ()

9.11

9.11

9.16(A)(7)

1.2(A)v)

3.1(F)(M)

9.16(A)(8)

9.16(A)(9)



Licenses 3.1(E)(iii)

Lien 3.1(A)(iii)
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Table of

Term

Losses

Material Adverse Effect

Material Claim

Material Commitment

Material Supplement

Named Individuals

Net Worth

Non-Company Affiliate

Order

Ordinary Course of Business

OSHA

Owner

P&G Aerospace UK

P&G Controls UK

P&G Controls US

P&G plc

P&G UK Shares

Permitted Liens

Person

Purchase Price

Purchaser Preamble

Purchaser Employment Indemnification

Purchaser Payment Indemnification

Purchaser's Losses

Purchaser's Objection

Purchaser's Tax Payment Covenants

Relevant Members

Relevant Reliefs

Seller

Sellers

Sellers' Consent Indemnification

Sellers' Losses

Sellers' Review Period

Sellers' Tax Payment Covenants

Shares

Sl

Spirent Business Employee

Spirent GmbH

Spirent plc Preamble

Defined Terms

Section Defined In

9.14(B)

9.16(A)(10)

9.14(C)(ii)

3.1(E)

5.14

9.11

1.3(E)

5.8

3.1(B)()

3.1(C)(ii)

3.1(H)

3.1(A)(ii)

Fourth WHEREAS Clause

Third WHEREAS Clause

First WHEREAS Clause

Preamble

Fourth WHEREAS Clause

3.1(F)(M)

9.16(A)(11)

1.2(B)(0)

9.14(B)(2)

9.14(B)(3)

9.14(A)

1.3(B)

5.2(M)(iv)

3.1(K) (D (2)(A)

5.2(L)(0)

Preamble

Preamble

6.4

9.14(B)

1.3(B)

5.2(M)(iii)

Seventh WHEREAS Clause

Preamble

3.1(K)(B)()(2)

Preamble




Spirent UK Shares Third WHEREAS Clause

Staff Plan 3.1(K)(i)(2)
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Table of

Term

Staff Plan Rules

Subsidiary

Tax

Tax Return

Tax Returns

Taxes

to its knowledge

Transfer

UK Assets

UK Business

UK Business Transfer Agreement

UK Companies

UK Company

UK Company Plans

UK Employer Companies

UK Lease Sites

UK Liabilities

UK Pension Schemes

UK Shares

US Assets

US Business

US Business Transfer Agreement

US Company Plans

UK Lease Site Lease

US Liabilities

US Shares

Defined Terms

Section Defined In

3.1(K)(i)(2)(B)

3.1(A)(ii)

5.2(M)(i)

5.2(M)(ii)

5.2(M)(ii)

5.2(M)(0)

9.11

11

Fifth WHEREAS Clause

3.1(A)(ii)

1.2(A)(iii)

3.1(A)(0)

3.1(A)0

3.1(K)(ii)(1)

3.1(K) (D (2)(A)

3.1(A)(ii)

Fifth WHEREAS Clause

3.1(K)(i)(2)

3.1(A)(ii)

Second WHEREAS Clause

3.1(A)(ii)

1.2(A)(ii)

3.1(K)()(1)

3.1(A)(ii)

Second WHEREAS Clause

First WHEREAS Clause

C. Certain Interpretive Matters. Unless the contglkerwise requires,

(i) each accounting term not otherwise definedhia Agreement has the meaning assigned to it iardaoce with GAAP, (ii) "or" is
disjunctive but not necessarily exclusive, (iiil)\abrds used in this Agreement will be construetde¢cof such gender or number as the
circumstances require, (iv) unless otherwise exgygwovided, the word "including" does not lintiiet preceding words or terms and shall
mean "including without limitation", (v) the wordierein", "hereunder" and words of similar impdraH refer to this Agreement,

(vi) all references to $ or dollar amounts mearfldwurrency of the United States of America. Nosion of this Agreement will be
interpreted in favor of, or against, any of thetigarhereto by reason of the extent to which amh qarty or its counsel participated in the
drafting thereof or by reason of the extent to Whaay such provision is inconsistent with any pdaaft hereof or thereof.

D. Disclosure Schedules. The disclosure of anyenaitany Disclosure Schedule shall also qualigy/répresentations and warranties
contained in Sections of this Agreement
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other than the Section to which such Schedule paity relates only to the extent that it providasits face a reasonable correlation to the
subject matter of such other Sections or otherpisgides a cross-reference to such other Sectioto (e Schedule specifically relating to
such other Section). Because of the differentdiict®ons in which the Companies, the UK Business lie German Business are located, and
because of the different management teams havipigodday responsibility for the operations of then@panies, the UK Business and the
German Business, information contained in the Dmeate Schedule was collected and is organizedoarate sets included in the Disclosure
Schedule. Although the Sellers have endeavourpdefaare the schedules comprising the Disclosuredidt in a consistent manner, some of
the schedules differ in format or style accordiadptcal practice in the jurisdictions where pa@uCompanies, the UK Business and the
German Business are located. The disclosure ofratier in any schedule shall expressly not be dd@émeonstitute an admission by the
Sellers, or to otherwise imply, that any such nrastenaterial for the purposes of this Agreemerthat any other schedule (or set of
schedules) is incomplete by virtue of the omissibauch disclosure.

[Signatures Begin on Next Page]
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IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the date and year firstemiaibove.

PURCHASER:
Curtiss-Wright Flight Systems, Inc.

By: George J. Yohrling Its: President
SELLERS:

Spirent International Incorporated

By: Daniel Avery
Its: Attorney in fact under Power of Attorney dategbruary 17, 2002

Autronics Corporation

By: Daniel Avery
Its: Attorney in fact under Power of Attorney dategbruary 17, 2002

Spirent plc
By: Daniel Avery
Its: Attorney in fact under Power of Attorney dategbruary 19, 2002

Penny & Giles International plc
By: Daniel Avery
Its: Attorney in fact under Power of Attorney dategbruary 19, 2002
Spirent GmbH

By: Daniel Avery
Its: Attorney in fact under Power of Attorney dategbruary 2002
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Exhibit 99.1
[CURTISS WRIGHT LETTERHEAD]
NEWS RELEASE
1200 Wall Street West, Lyndhurst, NJ 07071
(201) 896-8400 o FAX (201) 438-5680 www.curtissvatigom
CONTACT: Gary Benschip FOR IMMEDIATE RELEASE
(201) 896-8520

gbenschip@cwecorp.curtisswright.com
Curtiss-Wright Completes Acquisition of SpirentenSor and Control Assets

Lyndhurst, NJ - April 1, 2002 - Curtiss-Wright Comation (NYSE: CW;CW.B) today announced it has clatgal acquiring the stock of
Penny and Giles Controls Ltd., Penny & Giles Cdstinc., Penny and Giles Aerospace Ltd. and thetagd Autronics Corporation from
U.K.-based Spirent, Plc. The acquisition agreemexs previously announced on February 20, 2002.

Penny and Giles is a leading designer and manuxadf proprietary position sensors and controtihere for both military and commercial
aerospace applications and industrial markets.ohids is a leading provider of aerospace fire dete@nd suppression control systems,
power conversion products and control electroredes of the acquired businesses for the year @@@d4 approximately $62 million. Curtiss-
Wright purchased the stock and assets for $60anilti cash and the assumption of certain liabditiEhe acquisition is expected to be
immediately accretive to earnings and will opeseart of Curtiss-Wright's Motion Control businesgment.

"We are pleased to complete the transaction witheBpwhich broadens our product and technologgraffys and significantly expands our
presence in the global aerospace and defenseagliestindustry,” stated Martin Benante, Curtiss4tis Chairman and CEO. "The addition
of these businesses and other recently completpdsitions bring our pro forma annual sales rue,reased upon 2001 results, to
approximately $464 million."

Curtiss-Wright Corporation is a diversified compdmadquartered in Lyndhurst, New Jersey. The Cogngasigns, manufactures and
overhauls products for motion control and flow eohapplications and additionally is a providemoétal treatment services. The firm
employs approximately 3,200 people. More informatm Curtiss-Wright can be found on the Internethatv.curtisswright.com .

Forward-looking statements in this release are npadguant to the Safe Harbor provisions of the®eSecurities Litigation Reform Act of
1995. Such forward-looking statements are subgecettain risks and uncertainties that could cacseal results to differ materially from
those expressed or implied. Readers are cautiootett) place undue reliance on these forward-lookiagements, which speak only as of the
date hereof. Such risks and uncertainties inclbdeare not limited to: a reduction in anticipateders; an economic downturn; changes il



competitive marketplace and/or customer requirement inability to perform customer contracts atcpated cost levels; and other factors
that generally affect the business of aerospadende contracting, marine, and industrial compariésase refer to the Company's current
SEC filings under the Securities and Exchange Ad984, as amended, for further information.
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